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COMPANY LIMITISD BY SHARES
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Memsranduin of Fsgociation

oF

PARKERSELL LIMITED

1. The name of the Company is "PARKERSELL LIMITED",

2. The Registered Office of the Company will be
situate in England.

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

(a) To carry on business as dyers, cleaners mnd
manufacturing,research,dispehsing and analytical
chemists and druggista, and to grow, buy,; sell
(both retail and wholesale), manipulate, manu-
facture, both under license and otherwise, refine,
ilmport, export anddeal in raw materisls of every
kind,chemicals, cleaning fluids, druge,nedicines,
patent medicines, Pharmeceutical products,
surgical goods and instruments, manures, ferti-
lisers, compounds, cements, dyes, paints and
pigments, gases, disinfectants, acids, povwders,
plastics, greases, soaps, oleaginous compounds,
emilslons, adhesives, synthetic bProducts and
gubstances and other industrial breparations,
electrical,photographic and proprietary articies
and commodities, patent, chemical, concentrated
and prepared foods and substances, apparatus
and other things of sll kinds capable of being
used in any business and industry generally,
toilet, personal and household articles and
avwestmeats and llquors of every desceription,
and to act as drysslters, oil and colowrmen,
publishers and technical experts, advisers and
speclaligts in chemical research work generally,
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(v)

(a)

(n)

(1)

(J)

(1)

2. e

To carry on any other business similar to or
complementaxy +o the foregoing businesses or
which in/the-opinion of the Company can be con-
veniently or prof itably carried on in qon.junction
with or subsidiary to any other business of the
Company o

To duy, take on lease oOr niring agreement or
otherwise acquire, land oX any other property,
real or personal, movable or immovable; oOr any
interest in such property and to rell , lease,
let on hires develop such proparty, or ctherwise
turn the same to the advantage of the Companyo

To take cut, apply for and acquire by original
grant or by transfer ox assignment or otherwise
letters patent, brevets d'invention, licences,
concessions, secret processes and inventions and
to use and exercise the same or to sell, assign
and develop the same or grant licences in respect
thereof or. otherwise turn the same to the
advantage of the Company-

To erect, construct,alter and maintain buildings,
erections and works of all kinds, whether on the
property of the Company er noto

To invest the money of the Company in any manner
that the Company may think fit.

To enter into partnership or Jjolnt purse agree-
ment with or to make any agreement oxr arrangement
with any other company, firm or person carrying
on business similar or complementary to the
business of the Company or any part thereof or
to amalgamate with any such company, firm or
person.

To sell the whole or any part of the undertaking
of the Company for cash, sharez; debentures or
any other considexration.

To acquire by purchase or otherwise and either
for cash, shares or debentures in the Company or
any other consideration any other business or
any interest thexein which in the opinion of
the Company mey be conveniently or profitebly
combined with the business of the Company.

To lend money to customers and othexrs and to
guasrantee the observance and performance of

obhligations and contracts by customers and
others.

To borrow money and secure the repayment thereof
by the cxreation and issue of mortgages, deben-
tures;, debenture stock or other securities.

To draw, make; endorse; accopt, discount and
negotiate, bills, notes; warrants and negotiable
instruments of all kinds.
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(m) To remunerate any company, firm or person fox
gservices rendered in the promotion of the Company
or the issue or placing of the shares, stock,
debentures, debenture stock or other obligations
of the Company and to pay 2ll expenses incurred
in connection with such promotion or the
creation, lssue end placing of any such shares,
stock, debentures, debenturs stock or other
obligation.,

(n) To grent pensions to employees and ex-employees
and Directors and ex-Directors or other officers
or ex~officers of the Company their widows,
children and dependants and +to subscribe to
benevolent and other funds - for the benefit of
any such pexsons &nd to subscribe to or assist
in the promotion of any charitable benevolent
or public purpose or object.

(o) To promote or assist in the promotion of any
company having objects simllar to .or comple-
mentary to the objects of the Company and to
subscribe, underwrite, buy or hold the shares,
stock, debentures, dehenture stock or other
obligations of such company.

(p) To promote the Company's interests by advertising
its products and sexvices in any manner and in
barticular to give prizes or gifts to customers
or potential customers and to promote or take
part in competitions, displays and exhibitions.

(q) To distribute all or any of the assets of the
Compeny in speclie between +the members of the
Company in accordance with their rights.

{r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of ‘the Company.

(s) To do all such things in any part of the world

 either as principal or agent and either alone or

in conjunction with any other person, firm or
company.

All of the foregoing objects shall be read and construed
as separate and distinct objects and the generality of
any of such objects shall not be ebridged ox cut down by
reference to any other object of the Company.

4, The liability of thc members is limited.

5. The share capital of the Company is £5,000
divided into 5,000 shares of £1 each.
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4.

WE, +the several persone whoge names; eddresses and
descriptions are aybsoribed are desirous of being Formad
into a Company in pur3uance of this Memexandum of
Associntion, and we respectively agree to take the number
of shares in the capital of the Compazny set oppesite vur

rTaeppactive names.

NAMES , ADDRESSES AND DESGRIPTIONS OF Fumber of

SUBSCRIBERS gshares taken
by each

guhsceriber

ey JinoRICH PIRKER
3o Voenaveron Prr Ro
Lorvpors A . 6 it
Wﬁ/
a‘fg‘.&k'e‘#"‘*. MM&O&.

DAVED DONDAs SELLON,

1g Sf.-fokq’s Fourk , Bloefclboanc b, Leudm‘.’ s.€.3, 1) )

Conl oo,

DATED this 2| day of ATk 1951

WITNESS to the above signatures s-
\G.Q‘ﬁw
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COMPANY LIMITED BY SHARES

e RIS
e {REGIS

Articles of Asgociatind

PARKERSELL LIMITED

PRELIMINARY

1. The Regulations set out in Table A 2Part IL) of
the First Schedule to the Companies Act, 1948 (hereinafter
referred to as "Table A") shall except as hereinafter
provided apply to the Company and Regulation L of Part I
of Tazble 4 shall apply to the construction of these
Artif}les-

5. Regulations 39 to43 (inclusive), 62, 66, 75, 84,
89 %o 93, 107, 108, 110 and 134 of Part I of Table A and
Regulation 3 of Part II of Table A shall not apply to the
Company. : .

CAPITAL

3. The initial share capital of +the Company is
£5,000 divided into 5,000 shares of £1 sach.

4. The shares of the Company whether forming part
of the orTiginal cepital or of any increased capital may
ve allotted or otherwise disposed of to such persons and
for such consideration and upon such ferms as the
Directors may determine subject in the case of any gshares
forming part of any increased capltal to such directions
a5 to the allotment or disposal thersof as may be given
by the Company in general meeting at the time of the
creation of such shares and subject also tothe provisions
of Regulation 2 of Part 11 of Table A.

5., Subject to the provisions of Section 58 of the
Act any Preference Shares may be issued on the terms

a - TE TR T T T
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that they are, or at the option of the Company are lizble
to- be redeemed.

VARLATION OF RIGHTS

6. Tf any such sepavate general meeting a8 is
referred to in Regulation 4 of Part I of Table A shall
be adjourned by reason of there bheing no quorum present
and if at the adjourned meeting a quorum shall not be
present within helf an houx from the time appointed for
such sdjourned meeting the holders of shares of the class

present shalll be & quorum.

TRANSMISSION OF SHARES

7. Any share nay ve +transferred by a member to any
¢hild or other issue,son-in-law,daughter:-in-law, Father,
wother, brother, sister, hugbend, wife, nephew or riece
of such member and any share of a deceased member nay be
transferred to any guch relative a® aforesaid of the
deceased member oOr +o the executors or administrators of
any such deceased member. Any share standing in the name
of the trustees of the Will of any deceased membex oOr of
a Settlement created bya member or & deceased membex may
be transferrad upon any change of trustees to the trustees
for the time theing of such Will or Settlement or to &
person to whon such member or deceased member would have
been entitled to transfer the smme. Save as aforesaid
the Directors may in their absolute discretion and without
agsigning any reason therefor decline +o registexr any
transfer of any share whether or not it is a fully paid
share and the Pirectors shall not register any such
transfer without the consent of David Dundas Sellon and
Henzry Parker.

8. The proviso to Regulation 32 of Part I of Table A
shall not apply to the Company .

VOTES 0F MEMBERS

9, Subject to any rights or restrictions fox the
time being sttached Lo any class or classes of ghares,
on o show of hands every member present in person shall
nave one vote, snd on & poll every member shall have one
vobe for each share of which he is the holdex,

DIRECTORS

10. The number of Directors shall not be less than
two or more then Tive and tl}e first Directors of the
Company shall be determined inwriting by the subscribers

to the Memorandum of Association.

POWERS AND DUTIES OF DIRECTORS

11. A Director who is in any weay whether directly or
indirectly intexr®sted in 'a contract or proposed contract
with the Company shall declare the nature of his interest
in menner recuired by Section 199 of the Act. A Director
may wote in -respect of any such coriract or proposed
contract and if he do so vote his vote shall be counted
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and he shall be capable of constituting a quorum ati any
meeting of the Directors at which any such contrect or
proposed contract shall come before the Board for
consideration.

12, A Director may hold any other of fice or piace
of profit under the Company (other than the office of
Anditor) in conjunction with his office of Director for
suoh period and on such ‘texus (as to remuneration and
otherwise) as the Directors may determine.

13. Any Director may act by himself or his firm in
a professional capacity for the Coumpany and he or his
£irm shall be entitled to remuneration for profesaional
gervices as if he were not a Director provided that
nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

14, The office of Director shell be vacated if the
Director :-

-

(2) Ceases to be a Director by virtue of Section 182
of the Act.

(b) Becomes bankrupt or nakes any arrangement oT
composition with his creditors generally, or

{c) Becomes prohibited from being a Director by
peason of any order made under Section 188 of

the Act, oT
(4) Becomes of unsound mind, or

(e) Resigns his office by notice in writing to the
Company, ©OT

(£) Shall for more than six months have been gbsent
without permission of the Directors froumeetings
of the Directors held during that period.

BORROWING POWERS

15. The proviso to Regulation 79 of Part I of Table A
shall not apply to the Company. K

VANAGING DIRECTORS AND MANAGERS

16. The Directors may from time to time appoint one
or more of theilr body to the of fice of Managing Director
or Manager for such period and on such terms as they
think £it and subject 1o the terms of any agreement
entered into in any paxticular case may revoke such
gppointment. & Director so appointed shall not whilst
holding any such offise be subject To retirement by
rotation oxr bhe taken into account 1n determining the
number of Directors to retire by rotation or _the rotation
of retirement of Directors but his appo:.ntment.ahall
subject to the payment o him of such compensation or
damages @s wnay ve paysble To him by rezson thereof Dbe
automatically determined if he cease from any cause to

ve & Director.

T




17 A Managing Directoxr OF yanager shall receive
guch remuneration (whe ther by way of salaxy, cormigsion
or partici ation in profits or partly in one wWay or partly

in another) as the Directors mey determine.

SECRETARY

18. The firss gecretary shall be appointed =at the
first meeting of the Directors. Any gecretary for the
time being of the Company nay gubject to the terms of any
agreement between him and the Company pe removed by the
Directors and anobther gppointed in his place. The
Secretary may pe appointed for such term at such
semuneration and onsuch terms as the Directors may think
fit. If at eny time there ahall be no Secretary or for
any reason 1o Secrebary capable of acting the Directors
nay appoint an ssaistant or deputy Secretalry.

NOTICES

19, Notice of every general meeting shall be given
in mannex authorised BY Table A to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who {having no
registered address within the United Kingdomn) have not
gupplied to the Company an adaress within the United
Kingdom fo¥ the giving of notices to ‘them.

CHAVGE OF ARTICLES

50. The Compeny may  from sime to time alter oxr add
to any of these articles’ by passing and registering &
special resolution in the menner prescribed by the Act .
¥o member of the Comnpany shall be bound by any alteration
made in the Memoxrandum of Association or in the Articles
after the date on which he hecame & Member,if and so far
oo the alteration requires him %o yake or subscribe for
more shares than the .nuaber held by him at the date on
which the alteration is nade,or in any way increases his
1igbility &8 ab that date to contribute to the Shere
Capital of, OT otherwise to pay money to, the Company
unless such member agrees in writing to be bound by the
alteration either hefore oY after it is made.
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DATED this 0% day of —NTeewt 1951.
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No. 499423

Certifitnte of Incorporation

3 Bereby Certilp, Toa

...............................

.......................................................................................................................

is this day Incorporated under the Companies Act, 1943, and tha. the

Company is Limited.

Given under my hand at London this Tourseenth day, of

... Beptomben One Thousand Nine Hundred alid. Fift;.:-_x-f;z;a

Regzstmr of (,ompames

C?rtlﬁcate 7
received by j i
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- "}- M{:‘“‘
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g / HE COMPANIES ACT. 1948

COMPANY LIMITED BY SHARES

RESOLUTION

- Of «

PARKERSELL LIMITED

vy
e

-
Vo
.t

) '-"-,/ w g
Pessed the 24th day of April, lwf;@xfﬂ o8
¥

AT AN EXTRAORDINARY CENFRAL WEETING of the Mmmmaeest il

above Company, duly convéned and held at 3/4 Clemente

Inn, London, wW.Le.2.
o0 JArAdY

on

the 24th day of April, 1952 the

’following,‘gREOLUTION was duly passed -

THAT the caplital
£1,000 to £6,000 pg
wil

rank pari passu

of the Company be increased by
the creation of 1,000 shares to
I the existing shares.

-

Clagirman.
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THE COMPANIES ACT 1948
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Fotice of Hnucvease in Pominal Capital-

}
Pursuant to section 63 :
i

fiiart the
A me

' LIMITED

T e e T N

Nowe.—This notice and a printed copy of the Resolution authorising the inorease must be !
filed within 156 days after the passing of tho Resolution. If default is macle the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act),

Mravoated by
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: /. 2)fot tosseiht 2. 27

: / I"—:;I‘Eiﬂ:f:‘b\. ;
= e — T ———e —~pzod :‘
AR ;

The Scllcitors' Law Stationery Soecioty, Limited, Co g JO
- Chancery Lane, W.G.2; 3 Bucklersbury, ECG.4; 49 Bedford Row, W.G.1; 6 Victorld Street, SW.1 "
# - Hanover Strect, W,1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John St cet, Liverpool, 20)3‘ %’L
»7-=30 John Dalton Street, Manchester,2; 75 St, Mary Strect, CardifY; and 157 Hope St _c’p._t.‘,.(}lugo“xﬁz1952 }y

PRINTERS AND PUBLISHERS OF COMYPANIES BOOKS AND FORMS":;‘F i

SULE0. L4 egeb Companies A
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THE STAMP ACT 1891

{64 & 55 Vier,, Cn. 39) ,

COMPANY LIMITED BY SHARES (

otatement of Jrevease of the Pominal Qllaptm .

or ' ,

LIMITED

— e e

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finange Act 1920, and
Section 41 of the Finance Act 1933,

S e e
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e

YOLE.~—The Stamp duty on an increase of Nominal Gapztal is Ten- szllsmgs Jury 'ixi' . '
ewery £100 or fraction of £100. PARY AR S

AL imC ke e A s e

This Statement is to be filed with the Notice of Increase wh AYEL
pursuant to Section 63 (I) of the Companies Act 1948. If not so f‘led within
I5 days after the passing of the Resolution by which the Capital Is Incressed,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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The Solicitors' Law Statlonery Society, Limited.
! Chancery Lane, W.C.2; 3 Bucklersbury, LC.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,W.13 .
Hanover Street, W.1; 55.59 Newhall Strect, Birmingham,3; 19 & 21 North John Strcet LTSy A
5 St, James’s Square, Manchester, 2 ; 75 St, Mary Streot, Cardiff; 157 Hope Street, g5 -5

A
PRINTERS AND FUBLISEERS OF COMPANIES' BOOKS AND ¥y

36131,6-12-51 Companics 68
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THE NOMINAL CAPITAL

or

samaca - amemmmn s, gt e adeiedt

SowrLraetl Limited

has by a Resolution of the Company dated

el ﬂﬂfﬁwzl%l been increased by

the addition thereto of the sum of £1; o000 —— )

divided into :—

N P

/000 pﬁ/&m}vf Shares of Hl.——.__ éach

o 2wt # a faR R R s p ey

beyond the registered Capital of. fsop0——"

Signaiwre // Cétf/fﬂ;,z

(Stalo whether Direclor or Saorelary) \gfa&{afw

& ,
Dated the. IQ" day of iz 1952

——— __Shares of . —————each

Note.-—This mardin is reserved for Binding and must not be written across -
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PARKERSELL LIMITED

"[INUTES OF AN EXTRAORDINARY GENERAL MEETING OF THE
“[EMBERS OF THE COMPANY HELD AT THE REGISTERED OFFICE

ON WEDNESDAY THE 15tH OCTOBER 1952 AT 4.0 P.M.

Present: Mr. D. D. SELLON ¢n the Chair.
Mr. H. J. PARKER.

Mr. J. I. BERRY. o

In Atiendance: Mr..]. B. SIDFORD, the Secretary. P m -ﬁ%"*

h \ ‘?@" ,q“&g\}. o 22

It was unanimously resolved that the ca)pita.l of the Company be

i1creased by £1,500 to £7,500 by the creation of 1,500 shares of £1 each to

=ank pari passu with the existin sh'lres
Py ¢ I /%\9&%.
D. D.g,,SELLOI‘m
{f{{ 20.10-§2.

Chatrmarn o
AT - N

A

,.‘



-

Company

I e
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THE COMPANIES ACT 1948

s2otite of Fncrease in Powinal Capital

Pursuant to section 53
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LIMITED

Nore.~—This notice and a printed copy of the Resolution authorising the incrg'mi&"ir\fﬂ
filed within 16 days after the passing of the Resolution, Ifwtlcfeufr 8 \
9 Company and every officer in defaultis liablo to a default ﬁ.no“(ﬁg,g\ﬁé'\(‘x{) £ the Aot). ‘

o \%r‘ “:L(:, \\Q“\%‘L
N p ““.‘5.-"“ ’

{pee cted by

® Qcél.fm/c 8./
D2 ultr ol
/ 5;/3#, /ém;;&ﬂ St ACA S
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The Sollcitors’ Law Statlonery Society, Iimited, /% 'ﬁ

y 8

22 Chancery Lane, W.C:2 ; 3 Bucklershury, EC.4; 49 Bedford Row, W.C.1; ¢ Yictorin St
15 Hanover Street, W,1; 55-69 Newhall Street, Birmingham, 31 19 821 Northf.fo\m Syreeg, Liverpool,
28-30 John Dalton Strect, Manchester,2; 756 St, Mary Street, CardIff; and 157 fope St y\({’ \ggow. Ce

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND\FORMS,
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7o THE REGISTRAR OF COMPANIES.

, . PM * ...Limited, hereby gives you notice, pursuant to
reordinury,” Secbion 63 of the Companies Ach, 1948, that by a * O hetirnsy

“Lxt

dinar,
5"'Sp‘l‘;.3’u- Resolution of the Company dated the / S day of @0% / 1954

the Nominal Capital of the Company-has been increased hy the addition thereto of
110 S OF Lo B0 o s esemesssiss s s+ i :
beyond the Registered Capital of £.0000 .. .. ..

The additional Capital is divided as follows :—

Number of Shares Clasy of Share N{??’(:{';’ﬁ &S?g::b

'l

/500 O%W : &/

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows i—

/omr,wwm%

* *1¢ any of the now shaves are Preference Shaves state whether they wre redecmable or not.

Signature W

State whether Director } f_‘bw(?

+

or Secretary

pated tho....... 194 “day oF o . PHWEPIS 1952,




D L’l‘- o }r/ i
bt 4
Number of) A 6?«? et ,l %/ﬁ/ Form No, 26a i.’t‘”/

Company |

THE STAMP ACT 1891

(54 & b5 ViuL, Cm. 39)

COMPANY LIMITED BY SHARES

Statenvent of Increase of the Pominal Capital

oF

Laskpet.

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Sectlon 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finamce Act 1933.

HOTH.—The Stamp df;uy on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100,

T: i+ Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (i) of the Companies Act 1948, [f not so filed within
I5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent, per annum from the dat
passing of the Resolution is also payable, (Section 5 of the Re '

, A
Lo vented by \
L~
Sulfrd 3 Ton
- W Ao
L 4
«3//9/70, /ﬁﬂ/&mqéﬂ M—”ﬁ C’ﬁ*
Y SN NSNS Ch
.S S Y
The Solicitors” Law Stationexry Soclety, Limlited. \.g»qu > i i::
22 Chancery Lane, W.C,2; 3 Bucklersbury, E.0.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W,L h‘,}f ,\

e

I

15 Hanover Street, W.1; 55.569 Newhall Street, Dirmingham,3; 19 & 21 North John Street, Liverpool, 2
5 8t. James’s Square, Muanchester, 21 75 St, Mary Street, Cardiff; 157 Hope Street, Glasgow, C.2,
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THE NOMINAL CAPITAL

o

p MW .. Limited

has by a Resolution of the Company dated

S odtth 195X been increased by

the addition thereto of the sum of £/202.. ,

divided into :—

/1500 Uﬁfémﬂ%q Shares Oj‘gé“! each
Shares of-... each

beyond the registered Capital of. ..440900 ‘

Signature % c/%/

(State whother Lirector or Soerelary) M

4

Dated the / 654% W.’Buy of 1952

Note.-_This margin is reserved for.binding and must not be written across .

?

3
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PARXKERSELYL LIMITED

An Extraordinary General Meeting of Parkersell Ltd duly Convened
on Notice was held on Tuesday the 2nd day of February 1960 at

1.15 o'elock in the afternoon and the following Special Resolutions
were duly passed. ‘

1., THAT <4he Share Capital of the Company be inereased from
£7,500 to £10,000by the creation of 2500 Ordinary Shares of f£l. each
2. THAT 2,498 of the shares thus created shall he issued and
alloted to Joseph Edgar Bazely Stone the Managing Director of the
Company gratuitously, in comsideration of his undertaking to
remain with the Company in his present capacity for a period of

not less than three years

3., THE Secretary shall complete a return of allotments

L]

By Ordexr of the Board

Q—M&Q%-w .

——ETTD

Chairman,

DATED the e G-
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5

®  Potite of Iucrease in Nominal Capital

Pursuant to section 63

£, s8ert the
Name

.’)f the
. ompany PARKERSELL

4’ LIMITED

i

Nore,—This Notice and o printed copy of the Resolution authorising the ineresse mustbe
® filed within 15 days after the passing of the Resolution. If default is made the
Company and overy olficer in default is liable to a default fine (sce. 63 (3) of the,Adt).

oSN

A filing fee of 5u. is payable on this Notice in addition to (tfh’qpﬂ’;p,nl‘.of‘vf['ﬁde ;

Registration Fees (if any) and the Capitsl Duty payable on ¢ 111&!::&;&&5 of 0&% al.
(See Twelfth Seheduls to the Act). YA )
KR
N LY

. esented by

Messxys. Berry & Berxry,

11, Church lioad,

e

X
A
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The Sollcitors® Law Stationery Soclety, Limited
2 Qhancery Lane, W.3.2; 3 Ducklersbury, EG.4; <9 Bedford Row, W.G.1; 6 Victoria Street, S.W.1;
.5 Hanover Street, W.1; 55-59 Newhall Strect, Bleminglinm, 3 ;31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, Q.2.
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TZo THE REGISTRAR OF (COMPANIES,

A apema o —— t T A s i et e o T

PARKERSELL

Limited, hereby gives you notice, pursuant tn

*«Ordinary”, Section 63 of the Companies Act, 1048, that by a *___Special

“Bxtrae.

ordinary"’,
“Bpeaial®,

* Resolution of the Company dated the____2nd —day of Fehruary,...19.60.;
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £__ 2,500 beyond the Registored Capital
of £ _7,500

The additional Capital is divided as follows s

. i Nominal ameunt
Number of Sharea Olass of Share of each Share

2500 Ordinary 21

N 4]
%

The Tonditions (e.g., voting righ{s, dividend rights, winding-up rights, ete.)

subject t0 which the new shares hava been, or are to be, issued are as follows

>

"Parl Passu wiph shares now issued"

*+* If any of the new shaves are Preforence Shares state whether they are redeemabls or not,

Signature_ QAL -‘Q-W—_.

Stats eolether Direcior
or Seorelory

————an s

Dated the......... 025 day of. . February, .. 60,

<2 sem

P



.E:'—umbm* of } . o A o - /,g,q Form No. 262
mpany ) /

P TEN.

THE STAMP ACT, 1891

(64 & 55 Vior., OH. 39)

COMPANY LIMITED BY SHARES

Btatement of Bruevease of the Pominal CHFE

PARKERSELL

- P
- LIMITED

Pursnant to Section 112 of the Stamp Act, 1891, as ‘amended by Section 7 of
the Finance Act, 1899, by Section’39 of the Iﬁ,‘ihance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duly on an ineréase o:,{N omina: Capilal is Ten Shillings for
every £100 or fraction of £100.

.:ls Statement Is to be filed with the Notics ‘of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
i5 days after the passing of the Resclution by which the Capital is incressed,
interest on the duty at the rate of 5 per cent. per annum from the date of
passing of the Resclution Is also payable, (Section 5 of the Revenue

o S—

& esenled by

_Megsrs. Barry & Berxy,

11, Church Road,

Tunhridge Wells, Kent.

AV — v s TR AN —

i vevrmitmeemagr e

F rerrgre

The Solicitors’ Law Stationery Society, Limited. 3 \
22 Chancery Lane, W.C.25 3 Bucklershury, E.C.4; 49 Bedford Row, W.G1; 6 Victoria Str‘&e{?g.w.r.g'
16 Hanover Strest, Wi ; £5.59 Newhall Street, Birsningham, 3 ;31 Charles Streast, Coardlff ; 19 & 21 North
Johu Street, Livorponl,2; 28.30 John Dalton Street, Manchestor, 33 157 Hope Street, Guagow, 6.2,
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THE NOMINAL CAPITAL P

oF

PARKERSELL

Limited

has by a Resolution of the Company dated

2nd Fehruary, 1960 been increased by

the addition thereto of the sui of £.2:500 ,

divided into :—

9500 Ordinary Shares of &L each

Shares Of — each

beyond the registered Capital of.

SEVEN THOUSAND FIVE FUNDRED _ (£7,500)

D/EWW .

e

Signature

(State whothor Director or Secratary) . Eoeinnpanc.,

Dated the . L2 day of..ehxuaryy _-1960..
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES

SPECIAL
RESOLUTION

-
PARKERSELL  LIMITED -~

passed the 15th day of March 1 61 /

AT AN EXTRAORDINARY GENERAL MEET ING éf the above-naned
Company, duly convened, and held at Dalzell, Worthy Road,

Winchester in the County of Hants, on the 15th day of March
1961, the following SPECIAL RESOIUTION was duly passed :-

That the name of the Company be changed to

e

s
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Company Number... h99h23 ....... .

<F
e
u

4 S
R Reference; CR. 98/724/61 BO TRADE
;o COMPANIES ACT, 1948

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby epprove of the name
I+ . of the above-named Company being changed to PARKERSELL CLEANING

i o PARKERSELL, o Limited -
! \

COMPANY LIMITED

\%\’;‘ K i

s‘@f; “ Signed on behalf of the Bomrd of Trade

¥ this fourteenth dayof  April 1961,

I |

r"z‘ F e ,;,’-’fﬁ;’{)m. o*, ’ )

E’,’q.‘ ‘ : ;‘E’N P ;:ikr’l - p '

A A .!’. & ﬁg\) 11} f L

“Lﬁ p :v;?‘ ’ ¢ ﬁ%); f? 4 ‘)

L N SN : A

i A = RGthbrided in that behalf by the

. : A Presidenk of the Board of Trade
F oy Lol

? e

999.171 Wi, 39342 3966 M. 7[59 R.D. & Co, Ltd,




ool was incorporated ss & limited company under the

A E

Con, SRR

v 1 of the Board of Trade it has changed its name.

Certificate of Incorporation on Change of Fame
i UWlhereas

PARREHDEDL, LINITED 4

: Companies Act, 1948,

fourteenth day of Beptonber, 1957 -

on the

Zny hereRS by special resolution of the Company and with the spprovel

ol thﬁtﬁfﬂl’ﬁ I hereby certify that the Company is a tim’ied company

| incorporated under the name of

| ? PARETROBLL CLEANIRG COMPATY LIMITED Y
Fourseenth day of

Civen under my hand at Tondon, this

One thousand nine hundred and sixty 90€s

e
gt

rw wem wtrer won e —



A o G o/n 2962,
Numlsr of .
Company } S £ 10-60
A COSTBARTES |
¢ BOMPANIES S AGT, inks

& GOMPANY LIMITED BY SHARES

Spetial  Vesolution

(pursuant to the provisions of Section 141 (2) of the Compnijes Act, 1048)

o

PARKERSELL CLEANING
CONPANY ILIMITED
PASSED

At an EXTRAORDINARY GENERAL MEETING of the above-.zmed
Company, duly convened and held at the Registered Office of
the Company, on the above date thefollowing SPECIAL RESOLUTION
was duly passed:~ :

RESOLUTIOR

THAT the name of the above~named Company be chang o to:~

PARKERSELIL LIMITED

o

WZ HRREBY OERTINY that, to the best of our knowledge and belief, the

ron it ons mentioned in subsection (2) of Section 129 of the Companies Act, 1048,

ery anbisfied at the date of passing of this Resolution, and have been satisfied st all
W sine they  Fowkon day of SapiSutor 195\

Director. .+ - ;)
; (:\ B 3 A ‘A
' : hl !v ‘:\
Bf:* . ? 6‘ 4"': .;? t::;*q:
§ 9 Y4 4 5
Nwrci?zm. {ng v
K3 A

G Yanert * Yot July 2048 ™ o, If the Comprny wr-fegirtared uflor thet date, tha dete on whick it was By -ﬁir:..a. o (o
{* 159 Beard of Teode haa mode & dizection under the proviio to Seclinn 120 (1) of ths Companiea Adt, 1048,k LU S
Tty b ran Ahaum 10 the Bosrd of Trecle that the condiglons mentioned in the cortificnte ware satislfled. PITA IR

e S

3 v male ——— o



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NoAg9d3 / nr

Whereas
PARKERICLL CLEANENG CONPANY LIMITED
was incorporated as a limited company under the
Comranina Acr, 1948,

on the +AvH Serrsumer, 195

And whereas by special resolution o the Company and with the approval
of the Brard of Trade it has changed its name

Now therefore [ hereby cectify that the Company is a limited company
incorporated under the neme of

PARKERSELL. LINITED

Given under my hand at Iondon the 324y Mimcr, 1909,

Q‘E"f\)_;

Assistent Repistrar of Compariies

C.172
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

PARKERSELL LIMITED

o

Passed the ﬂ%ﬁ day of 4klﬂ , 1979,
Y

At an EXTRAORDINARY GENERAL MEETIMG of the above-named
Company, duly convened, and held on the }%t' day of
yw,, 1973, the following SPECLAL RESOLUTIONS

we

e ¢uly passed :-

1, That the Memorandum of Association of the Company
with respect to its objects be altered by deleting
Clause 3 of the said Memorandum and by substituting
therefor the new Clause 3 already approved by this
Meeting, and for the purpose of identification
subscribed hy the Chairman thereof.

2. That the nev Articles of Asscociation already approved
by this Meeting, and for the purpose of identirication
sibseribed by the Chairman thereof, be and the same
awe hereby sdopted as the Articles of Association of
the Company in substitution for and to the exclusion
of all the existing Articles thercof.

Prata
A : /)
/:/_-./ . &4/
/4/"; o .
o
:/

Clheirman,

Peoconznd byie
(33 =3 | LN ) S n 1']
% LONDON LAW AcENGY LTB
AT CHANMBEE,
e AVE UE,

AN A LA




THE COMPANIES ACTS. 1948 10 1267

€
& COMPANY LIMITED BY SHARES
: |
- f e FETp o T e A e
ause 3 o e ‘ .
Z«ffﬁfﬂt/c e ,_
Memorandam of Associatiop.... v - 7"
or
®d

PARKERSELL LIMITED

3. The Objects for which the Company is established are:-

(8} (i) To carry om the business of a Holding Company in all its
branches, and to acquire by purchase, lease, concession, gramt,
licence or otherwise deal in such businesses. options, rights,
privileges, lands, huildings, leases, underleases, stocks sharas,

o debentures, bonds, obligations, securities, reversionery inter-
ests, annuities, policicc of assurance and other property and
rights and interesis in property as the Company shall deem ii,
and generally to hold, manage, develop, lease, sell, or dispeie
of the same; and to vary any of the investments of the
Company, and to enter into, assist or parficipate in fifiancial,
commercial, mercantile, industrial and other transuctions,
undertakings, and business of every description.

(i) To co-oxdinate the policy and administration ¢ any sub-

sidiary companics or any companies of which this Comapany is

a Member or which are 1 any manner controlled by this
® @ Company.

(B) (i) To carry on all or any of the businesses of dyers, cleaners,
dispensing, pharmaceutical, manufacturing and analytical
chemists and druggists, opticians, sundriesmen, importexs,
exporters, merchants and vendors of, aud dealers in pharmas-
ceutical products, chemical preparations, drugs, patent
medicines, prepared foods, food preducts, medicaments and
madicinal preparations of every description, and of and in
perfumes, soaps, cosmetics, toilel and sanitary requisites,
surgical dressings firstaid outfits, elastic and rubber goods,
chemical, optical, stugical and scientific instruments, apnaratus,

® o0 equipment, accessories, goods and materials of all kinds,

grocers and provision merchants, food processors, packers and
distributors, secdsmen, photographers, hairdressers, confec-
tioners, tobaccomists, newsagents and booksellers, lending
library proprietors, dealers in fancy. goods, articles and
novelties, caterers,

Frosmntac) by 3

" §
e LenD0N AW AGENOY LIE.
ponen v GREALIRERG,
n I DHLER,
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{i)) To carry on all or any of the businesses of electrical and
electronic engineers and contractors, manufecturers, design-
ers, fitters, installers, mamﬁamers, repairers, importers,
exporters and distributors of, agents for, and deuless in
elecirical and electronic goods, appliances, accessories ang
supplies of every description, radio, tfelevicion, telephone,
computer, heating, lighting, mechanical and yeneral enginecrs,
inventors, corstructers, installers and maintainers of audio
visnal and stereo units and systerns, lighting, and radio, souind
recording, televisicn, power, telecommunication and telephone
reception and fransmission, goveinment surplus coniractors
ard dealers, manufacturers, fitters, maintairers, repairers and
merchants of, agents for, and dealers in industrial, commercial,
and domestic appliances, equipment, utensils, furniture,
fittings, hardware and ironmongery and goods, wares, produce
and merchandise of all kinds, builders, property repairexs and
developers, builders’ merchants, plant hire specialicts, carpen-
ters, glaziers, shop and office fitters, estaie agents, hire
purchase financiers and ageals, mortgage and insurance
brokers, fuel merchants, haulage and transport comtractors,
commission and general agents, factors, hrokers and ware-
housemen.

(¢} To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patenf rights, licences, seeret
processes, machinery, plant, stock-intrade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
g;e Cof;npany’s business or any branch or depariment

ereof.

() To erect, comstruct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above.

() To Lorrow or raise or sscure the payment of money
for the purposes of or in connection with the
Company's business, and for the purposes of or in
conmmection with the borrowing or raising of money by
the Comupany to become a member of any building
society.

(F) To movigage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any or {he wacalled
capital for the time being of the Company, and to
Ixsue at par or at premium or discount, and {for such
cons1deratioq and with and subject to such righls,
powers, privilegos and conditions as m-y be thought



(8)

(=)

(1)

(7

fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or
further to seeure any securities of the Company by a
urnst deed or other assurances,

To issue and deposit any securities which the
Company has power to issue hy way of mertgage to
secure any sum less than the nominal amounf of such
securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of is customers oi other persons or
corporations haviag dealings with the Company, or in
whose businesses or undertatings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve, and {o guarantec the
the obligations and contracts of customers and others.

Ty lend money to any company, firm or person and to
give all kinds of indemnities and either with or
without the Company receiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, to guaraniee either by personal covenant
or by mortgaging or charging all or any part of the
undertaking, property and assets present and future
and uncalled capital of the Company or by both such
methods, the performance of the obligations and the
payment of the capital or principal (together with any
premium) of and dividenus or interest on any
debenture stocks, shares or other securities of any
company, firm or person and in particular (but
without limiting the generality of the foregoing) any
company which is for the time being the Company’s
Holding or Subsidiary Company as defined by Section
i54 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether
or not this Company receives directly or indirectly
any consideration or advantage therefrom.

To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or
contributory pension or superannuation funds for the
henefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any
persons who are or were al any time in the
emplinanent ow service of the Company, or of any
compaty which is for the time being the Company's
Holding or Subsidiary Company 2s defined hy Secthom
184 o the Companies XAet, 1948, or otheiwise
agsociated with “he Compauy in business or who are
ar w-r» ot any tme Direrions or officers of the
Compary or of any such other compaily as alovesaid,
and the wives, widows, families ana dependents of any



A

(K}

(L)

(n1)

(N)

(0)

sueh gersons, and also to establish and subsidise
or subscribe to any institutions, associations, clubss o1
funds caleulated to be for the benefit of or to advance
the interests and well-being of the Coinpany or of any
such other company as aferessid, or of any such
persoris as aforesaid, and to make payments for or
towards the insurance of any such persons as afcre-
saia, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to do
any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities and
in such manmnner as may from time fo time be
determined.

To pay for sny property or rights acquired by the
Company, either in cash or fully or partly paidup
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly in another, and
generally on such terms as the Company wnay
determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend,
repaymient of capital, voting or otherwise, or in
debentures or mor.gage debentures or debenture
stock, morigages or other securities of any company
or corporation, or partly in one mode and parily in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firma or
person carrying on or propesing to carry on any
busn}ess within the objects of this Company, and {o
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such csrapany, and to
guarantes the contracts or liabilties of, or the



¢ 9

(®)

(9

(R)

(s)

(1)

(v)

53]

payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwise assist any such company,

To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in apy manner calculated
to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee
the payment of dividends, interest oxr capital of any
shares, stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
and transactions of any person, firm or company
carrying on any business which this Company is
authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royally, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the {ime being of the Company
for such consideration as the Company may think fit.

To amalgamate with any other company whose objects
are or include objects similar 1o those of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities ¢f this or any such ovier
company as aforesaid, with or without winding up, or
by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by parinership, or any arrangement
of the nature of partnership, or in any other manner.

To subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent,
public, general or useftil object, or for any exhibition
or for any purpose which may be considered likely
directly or indirecily to further the objects of the
Company or the interests of its members,

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




(v) To do all or any of the above things in auy part of ihe
worid, and either as principass, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(w) To do all such things as are incidental or conducive
to the above objects or any of i+ ~m,

And it is hereby declared that the ob’zcts of the Company as
specified in each of the foregoing paragraphs of this clause (except
only if and so far as otherwise expressly provided in any
paragraphs) shall be separate and distinct objects of the Company
and shall not be in anywise limited by reference to any other
paragraph or the name of the Company.




@

¢ 9

¢

-

THE COMPANIES ACTS, 1948 To 1967

COMPANY LiMITED BY SHARES

Axticles of Association

OF

PARKERSELL LIMITED

(Adopted by Special Resolution passed on the 19ch day of July 1973)

PRELIMINARY.

1. The Regulations contained in Part I of Table A in the First
Schedule to ‘The Companies Act, 1948 (such Table being hereinafter
referred to as ¢ Table A”) shall apply to the Company save in so far
as they are excluded or varied hereby : that is to say, Clauses 24,
53, 75, 77, and 79 in Part [ of Tabie A shall not apply to the
Company; and in addition to the remaining Clauses in Part I of

Table A, as varied hereby, the following shall be the Regulztifo’n/s/

of the Company.

9. The Company is a Private Company and Clauses 2, 4, and 5 (but
nov Clauses 1 and 3) in Part II of Table A shall apply to the
Company.

SHARES.

3. The Shares shall be under the control of the Dire. tors, who may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such marmer as they fhink fit.

4. The lien conferred by Clause 11 in PartT of Table A sheli attach
to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he
shall be the sole registered nolder thereof or shall be one of two or

more joint holders.

CENERAL MEETINGS,

5, Clause 54 in Pact1 of Table A shall be read and construed as if
the words “Meeting chall be dissolved ” were substituted for the
words * Members present shallbea quorun.”

o
4
/

"



DIRECTORS.

6. Unleas and untl the Company in General Meeting shall other-
wise Getermine, the number of Directors shail not be meore thin
seven but need not exceed one. If and so long as there is a sole
Director, he may exercise all the powers and authorities vested in
the Directors by these Articles or Table A.

7 The Directors of the Company are JosEPH EDGAR BAZELEY
STONE, DAvID JAMES Z{ARRISON and TiMOTHY WiLLIAM 1 .RKER. They
shall be permanent Directors of the Corpany, and subject to the
provisions of Clavse 88 in Part I of Table A each of them shall be
entitled to hold such office so loxg as he shall live unless he shall
be removed from office under Clause 96 in Part I of Table A; and
accordingly Clauses 89 to 94 in Part I of Table A shall not apply to
any Permanent Director.

8. A Director shall not be required to hold any Share qualification
but he shali be entitled to receive notice of and to attend and speak
at any General Meeting of the Company; and Clause 134 in Part I
of Table A shall be medified accordingly.

9. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property, and uncalled capital, or any part thereof and Lo issue
Debentures, Debenture Stock, and other Securities whether outright
or as security for any debt liability or obligation of the Company oz
of any third party.

10. A Director may vote as a Director in regard to any contract ox
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckored in estimating a quorum wheu any such contract
or arrangement is under consideration; and Clauzse 84 in Paxt Iof
Table A shall be modified accordingly.

11. Any person may be appointed or elected as a Director, what-
ever his age, and no Divector shall be veguired to vacate his office of
Director by reason of his attaining or having attained the age of
seventy years or any other age.

ALTERNATE DIRECTORS.

12. Any Director may appoint any person approved by the Board
to be an Alternate Director and may at any time revoke any such
appointment, An Altemate Director shall be entitled to recaive
notice of and to attend and vote at Meetings of Directors, but shalt
not be entitled to any remuneration from the Company. Any
appeintment or revocation made under this Article shall be in
writing under the hand of the Director making the same.



ACCOUNTS.

13. Clause 126 in Part I of Table A shall be read and construcd

subject to the provisions of ' 6 i
Act. 1967, P 1 Sections 16 to 22 of The Companies

14. Clause 130 in Part 1 of Table A shall be read and construed

subject to the provisions of i ; :
Act. 1967. p s of Sections 13 and 14 of The Companies

TRANSFER OF SHARES.

15. (a) Any Share may be transferred by a Member to any child or

other issue, son-inlaw, daughterin-aw, father, mother,
brother, sister, nephew, niece, wife, or husband of such
Member; and any Share of a deceased Member may be
transferred by his or her legal personal representatives to
any child or other issue, son-in-law, daughter-in-law, father,
mother, brother, sister, nephew, niece, widow, or widower of
sich deceased Member; and Shares standing in the names
of the trustees of the Will of any deceased Member may be
transferred upon any change of trustees to the trustees for
the time being of such Will. A Share may at any time be
transferred to any Member of the Company.

(8) Save as aforesaid, no Share shail be transferred unless and

until the rights of pre-emption hereinafter conferred shall
have been exhausted.

(c) Except where the transfer is made pursuant to Sub-Article

(D)

(A) hereof, the person proposing to transfer any Share (herein-
after called “the proposing transferor ) shall give notice In
writing (hereinafter called “the transfer notice "} to the
Company that he desires to transfer the same, and such
notice shall specify the sum he fixes as the fair value, and
shall constitute the Company his agent for the sale of the
Share to any Member of the Company {(or any person
selected by the Directors as one whom it is desirable in the
interests of the Company to admit to Membership) at the
price so fixed or, at the option of the purchaser, at the fair
value to be fixed by the Aauditor in accord.ance with Sub-
Article (v) of this Article. The transfer notice may include
+wo or more Shares, and in such case shall operate as 1f¢ it
were a separate notice in respect of erxch. The transier
notice shall not be revocable except with the sanction of the

Directors. : e
nv shall within the period of twenty-eizht days
fllgtg};ebgicr);gggr%d with the_transfe_r notice find a Member (or
person selected as aforesaid) wdlmg’ to purchase the Share
(hereinafter called “ the purchaser "} and shallhglvednohce
thereof to the proposing transieror, he shall be hound upon
ayment of the fair valie to transfer the Share 7o the
purchaser who shall be bound (o complete the purchase
within fourteen days from the service of the last-mentioned

notice,
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(E)

(F)

(H)

10

¥ case any difference arises between the proposing tvansferor
and the purchaser as to the fair value of a Share the Auditur
shall, on the application of either party, cortify in writing
the sum which in his opinion is the fair value, and such sum
shall be deemed to be tne fair value, and in so certifying
the Auditor shall be considered to be acting as an expert and
not as an arbitrator; and accordingly The Arbitratiom Act,

1950, sha™ not apply.

If in any case the proposing transferor after having beccme
hound as aforesaid makes default in transferring the Share
the Company may receive the purchase money on his behalf,
and may authorise some person to execute a transfer of the
Share in favour of the purchaser, who shall thereupon be
registered as the Holder of the Share. The receipt of the
Company for the purchase money shall be a good discharge
1o the purchaser, and after his name has been enterexd in the
Register of Members in purported exercise of the aforesaid
power the validity ... the proceedings shall not be questioned
by any person.

If the Company shall not within the period of twenty-eight
days after being served with the transfer notice find a
Member (or person selected as aforesaid) willing to purchase
the Shares and give noticz in manner aforesaid, the proposing
transferor shall at any time within three calendar months
afterwards be at liberty, subject to Sub-Article (i) hereof,
to sell and transfer the Shares, or those not placed, to any
person and at any price.

The Shares specified in any transfer notice given to the
Company as aforesaid shall be offered by the Comipany in
the first place to the Members (other than the proposing
transferor) as nearly as may be in proportion to the existing
Shares held by them respectively, and the offer shall in earh
case limit the time within which the same, if not accepted,
will be deemed to be declined, and may notify to the
Members that any Member who desires an allotment of
Shares in excess of his proportion should in his reply state
how many excess Shares he desires to have; and if all the
Members do not claim their proportions the unclaimed
Shares shall be used for satisfying the claims in excess. If
any Shares shall not be capable without fractions of being
offered to the Members 1n proportion to their existing
holdings, the same shall be offered to the Members, or suvme
of thern, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall
be drawu in such manner as the Directors think fit.

The Directors may refuse to register any transfer of a Shave
(a) where the Company has a lien on the Share; or {b) where
the Directors are not of opinion that the tiansferze i a
desirable person to admit to Membership; but paragraph (b
of this Sub-Article shall uot apply to a transfer made pursuzant
to Sub-Article {a) hereof.



i1

(1} Wh@;}@\f@r any Mcmber of the Company (other than a
J_DIE’?CIZQP) who is employed by the Company' in any capacity
is dlsmlss‘ed from such employment or ceases to be employed
by the Company, the Directors may at anv time within
twenty-cight days afrer his dismissal or hig ceasing to be
employed resolve that such Member do retire, and thereupon
he shall be (Gecmed to have served the Company with a
transfer notice pursuant to Sub-Article {c) hereest, and to
have specified therein the amount paid up on his Shares as
the fair value. Notice of the passing of any such resolution
shall be given to the Member affected thereby.

SHARE CAPITAL.
16. The Share Capital of the Company is £10,000 divided into Ten
Thousand Shares of £1 each,
CHAIRMAN.
17. The said Josern EpGAR BazELEY STONE shall continue in office
as Chairman of the Board of Directors until such time as he shall

cease t0 be a Dirsctor; and Clause 101 in Part I of Table A shall be
modified accordir. zly.

-
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I COMPANIES ACTS, 1948 70 1967

COMPANY LIMIYED BY SHARES

Memorandum of Association

PARKERSELL LIMITED

(#s altered by Speclal Resolution passed on the 19th doy of July, 1973)

1. *The Name of the Company is “PARKERSELL LIMITED."
2. The Registered Office of the Company will be situate in England.

3, The Objects for which the Company is established are:-

(o) (i) To carry on the business of a Holding Company in all its
branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise deal in such businesses, options, rights,
privileges, lands, buildings, lesses, underleases, stocks ‘shares,
debentures, bonds, obligations, securities, reversionary inter-
ests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit,
and generally to hold, manage, develop, lease, sell, or dispose
of the same; and to vary any of the investments of the
Company, and to enter into, assist or participate in financial,
commercial, mercantile, industrial*’and other’ transactions,
undertakings, and business of every déseription.

(i) Tn coordinate the policy and afministration of any sub-
sidiary companies or any companies of which this Company is
a Member or which are in any manner controlled by this
Company. :

() (i) To carry on all or any of ihe businesses of dyers, cleaners,
dispensing, pharmacentical, manufacturing and analytical
chemists and druggisis, oplicians, suncdriesmen, importers,
exporters, merchanis and vendors of, and dealers in pharma-
ceutical products, chemical preparations, drngs, patent
inedicines, prepared foods, food products, medicaments and
medicinal preparations of every description, and of and in
perfumes, soaps, cosmelics, toilet and sanitary reguisites,
surgical dressings first-aid outfits, clastic and rubber goods,
chemical, optical, surgieal and scientific instruments, apparatus,
equipment, accessories, goods and materials of all kinds,
grocors ~nd provision merchants, food processors, packers and
dict.iputors, ceedsmen, photographers, hairdressers, confee-
tioners, tobacconisls, newsagents and booksellers, lending
library proprietors, dealers in faney goods, articles and
noveliies, caterers. '

*The Name of the Company was, on the 1dth April 1961 changed from
PARKERSELL LIMITED to PARKERSELL CLEANING COMPANY
LIMITED, and changed apeis on the 12th March 1969 to PARKERSELL
LIMITED,
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(i) To earry on all or any of the businesses of clectrieal and
electronic engineers and contractors, manufacturers, design-
ers, fitlers, installers, maintainers, repairers, importers,
exporters and distributors of, agents for, and dealers in
electrical and electronic goods, appliances, accessories and
supplies of every descriplion, radio, telovision, {elephone,
compater, heating, lighting, mechanicai and general engineers,
inventors, constructors, installers and maintainers of audio
visual and sfereo unils and sysiems, lighting, and radio, sound
recording, televiiion, power, lelecommunication and telephone
receplion and {ransmission, government surplus contractors
and dealers, manufacturers, filters, maintainers, repairers and
mexrchants of, agents for, and dealers in industrial, commercial,
and domestic appliances, equipment, utensils, furniture,
fittings, hardware and ironmongery and goods, wares, produce
and merchandise of all kinds, builders, property repairers and
developers, builders’ merchants, plant hire specialists, carpen-
ters, glaziers, shop and office fitters, estate agents, hire
purchase financiers and agents, mortgage and insurance
brokers, fuel merchants, haulage and transport contractors,
commission and general agents, factors, brokers and ware-
housemen.

(¢) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or inferest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-intrade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
t{le Cognpany‘s husiness or any branch or department
thereof,

(0) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shiops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute lo or
subsidise the erection, construclion and maintenance
of any of the above,

() To horrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by
the Company to become a member of any building
saciety.

(ry To morigage and charge the underteking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital Jor the time being of the Company, and io
issue at par or at premium or discount, and for such
consideration and with and subject to such rights,
powers, privileges and conditions as may be theught

@,
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(@)

(B)
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fit, debentures or debenture stock, either permanent
or rvedecrable or repayable, and collalerally ov
furilier 16 secure any securilies of the Company by a
frust deed or other assurances,

To isswe and deposit any securitics which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such
securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or in
whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan upon such ferms
as the Company may approve, and to guarantcoe the
the obligations and contracts of customers and ¢ thers,

To lend money to any company, firm or person and to
give all kinds of indemnities and eilher with or
withoul the Company recgiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, to guarantee either by personal covenant
or hy mortgaging or charging ali or any part of the
undertaking, property and assets present and future
and uncalled capital of the Company or by both such
methods, the performance of the obligations and the
payment of the capital or principal (together with any
premium) of and dividends or interest on any
debenture stocks, shares or other securities of any
company, firm or person and in particular (but
without limiting the generality of the foregoing) any
company which is for the time being the Company's
Holding or Subsidiary Company as defined by Section
154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether
or not this Company receives directly or indirectly
any consideration or advantage therefrom,

To establish and maintain or procure the establish-
ment and maintenance of any non-centributory or
contribuiory pension or superannuation funds for the
benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time in (he
employment or service of the Company, or of any
company which is for the {ime being (he Company’s
Ilolding or Subsidiary Company as defined by Section
154 of the Companies Act 1948, or otherwise
associated with the Company in business or who are
or were at any time Directors or officers of the
Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any

A N L M e et 2 A T L e e A i . iy e £ Bt T2
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It was resslved on the 28tk May, 198L:

Thiat Clause 3(J) of the Compeny' s Menorendun of Association he
end hereby is sltered by the insevtion after the words
“Superanuation funds of the verds "or profit sharing schenect,

-
=5



()
(L)

(1)

(N)

- (0)

such persons, and also {o establish and subsidise
or subscribe to any institutions, associations, clubs or
funds caleulated to be for the henefit of or to asivance
the interests and well-being of the Company or of any
such other compuny as aforesaid, or of any such
persons as aforesaid, und to make payments for or
towards the insurance of any such persons as afore-
said, and to subscribe or grarantee money for
charitable or benevolent objects or for any exhibition
or for any public, general or useful abject, and to do
any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
othor negotiable instruments.

'To invest and deal withh the moneys of the Company
not immediately requived for the purposes of its
business in or upon such investments or securities and
in such manner as may from ftime to time be
determined,

To pay for any property or rights acquired by the-

Company, either in cash or fully or partly paid-up
shares, svith or without preferred or deferred cr
special rights or restrictions in respect of dividend,
repayment of capital voting or otherwise, or by any
securities which the Company has power to issuz, or
partly in one mode and partly in another, and
generally on such terms as the Company may
determine,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalmenis or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
special rights or restrietions in respect of dividend,
vepayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
anolher, and generally on such terms as the Company
may determine, and fo hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm or
person carrying on or proposing to carry on any
business within the objects of this Company, and to
acguire and hold, sell, deal with or dispese of shares,
stock or securities of any such company, and to
suarantee the contracts or lisbilities of, or the

)
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payment of the dividends, interest ar capital of any
shares,_ stoek or securities of and to subsidise or
otherwise assist any such company,

To establish or promote or coneur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all ¢r any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner caleulated
to advance directly or indirectly the objects or
interests of {his Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee
the payment of dividends, interest or capital of any
shares, stock or securities issurid by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
and. transaclions of any person, firm or company
cartying on any business which this Company is
authorised to carry on, -

To sell, improve, manage, develop, turn to account,
exchhnge, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
In ot over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit,

To amalgamate with any other company whose objects
are or include objects similar to those of  this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or
by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the
shares or stock f this or any such other company as
aforesaid, or by partnership, or any arrangement
of the nature of partnershin, or in any other manner.

To subscribe or guuzantee money for or crganise cr
assist any natiomal, locsl, charitable, benevolent,
public, general or useful object, or for any exhibitior
or for any purpose which may be considered likely
direcily or indireelly o further the objects of the
Compauy or the interests of its membeys,

To distribute among the members in specie any
property of the Company, or any proceeds rf sale or
disposal of any properiy of the Company, but so that
no distribution amounting to a reduction of capital be
riade except with the sanction (if any) for the time
being vequired by law. -
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(v) To do all or any of the above things in any part of the
world, and either ag principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and eithey by or through
agents, trustees, sub-conlractors or otherwise.

(W) To do all such things as are incidental or conducive
to the above objects orany of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (ercept
only if and so far as otherwise expressly provided in any
paragraphs) shall be separate and distinet objects of the Company
and shall not be in anywise limited by reference to any other
paragraph or the name of the Company.

4. The liability of the members is limited, ,

9. *The Share Capital of the Company is £5,000 divided into Five
Thousand Shares of £1 each.
Lty - ¢

i i

3 e ot - .

*By Resolutions passed on the 24th April 1952, 15th October 1952 aad 2nd February
1960 the Share Capital of the Company was increased to £10,000 divided into Ten
Thaousand Shares of £1 each,
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THE COMPANIEZS ACTS, 242 v 1057
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COMPANY LIMITED BY SHARES

< X Lt s

Articles of Association

OF

PARKERSELL LIMITED

(Adopted by Special Resolution passed on the 19th day of July 1973)

e —— —

PRELIMINARY,

1. The Regulaiions contained in Part I of Table A in the First }u‘
Schedule to The Companies Act, 1948 (such Table being hereinafter J*~*
referred to as “‘Table A") shall apply to the Company save in so fa
as they are excluded or varied hereby: that is to say, Clauses 24,
53, 75, 77, and 79 in Part I of Table A shall not apply to the
Company; and in addition to the remaining Clauses in Part I of
Table A, as varied hereby, the following shall be the Regulations
of the Company.

2. The Cowmnpany is a Private Company and Clauses 2, 4, and 5 (but
not Clauses 1 and 3) in Part II of Table A shall apply to the
Company. *

SHARES.

3. 'The Shares shall be under the control of the Directors, who may
atlot and dispose of or grant options over the same to such pexsons,
and on such terms, and in such manner as they think fit,

4. The lien conferred by Clause 11in Part Iof Table A shall attach
to fully paid up Shares, and 1o all Shares registered in the nome of
any person indebted or under liability to the Company, whether he
shall be the sale registered holcier thereof or shall be one of two or
more joint holders.

GENERAL MEETINGS.

3. Clause 54 in Part I of Table A shall be read and construed as if
the words “ Meeling shall be dissolved * were substituted for the
words " Members present shall be a quorum.”



DIRECTORS,

6. Unless and until the Comoany in General Meeting shall other-
wise defermine, the number of Divectors shall not be more than
seven but need not exceed one. If and so long as there is a sole
Director, he may exercise all the powers and suthorilies vested in
the Directors by these Articles or Table A.

7. The Directors of the Company are JOSEPH EDGAR BAZELEY
STONE, DavIp Janmes HARRISON and TIMOTEY WILLIAM ParkeR, They
shall bz permanent Directors of the Company, and subject to the
provisions of Clause 88 in Part I of Table A each of them shall be
entitled to hold such office so long as he shall live unless he shall
be remaved from office under Clause 96 in Part I of Table A; and
aceordingly Clauses 89 to 94 in Part I of Table A shall not apply to
any Permanent Director,

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak

at any General Meeting of the Company; and Clause 134 in Part I-

of Table A shall be modified accordmgly,

. 9. The Direclors may exercise all the powers of the Company to
- barrow money, and to mortgage or charge its undertaking,
property, and uncalled capital, or any part thereof and to issue
Debentures, Debenture Stock, and other Securities whether outright
or as security for any debt liability or obligation of the Company or
of any third party.

10. A Director may vote as a Director in regard to any contract or
arrangement in which he is Interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Clause 84 in Part I of
Table A shall be modified accordingly.

11.  Any person may be zppointed or elected as a Director, what-
ever his age, and no Director shall be required to vacate his office of
Director by reason of his attaining or having attained the age of
seventy years or any other age.

ALTERNATE DIRECIORS,

12.  Any Director may appoint any person approved by the Board
to be an Alternate Director and may at any time revoke any such
appointment, An Alternate Direclor shall be eniitled to receive
notice of and to attend and vote at Meetings of Directors, but shall
not be entitled to -any remuneralion from the Comapany. Any
appointment or vevocation made under ihis Article shall be in
writing under the hand of {he Direclor making the same,
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ACCOUNTsS,

13, Clause 126 in Part | of Table A shall be read and construed

subfect to the provisions of Sections 16 to 22 of The Comoasy
Act, 1967, oL ‘1he Companies

14, Clanse 130 in Part I of Table A shall he read and constriied

subject to the provisions of Secticns 13 and 14 of The Companies
Act, 1967, ‘

TRANSFER OF SHARES.

15. (a) Any Share may be transferred by a Member to any child or
other issue, son-inlaw, daughterin-law, father, mother,
brother, sister, nephew, niece, wife, or husband of such
Member; and any Share of a deceased Member may be
transferred by his or her legal personal representatives to
any child or other issue, son-in-law, daughter-in-law, father,
mother, brother, sister, nephew, niece, widow, or widower of
such deceased Member; and Shares standing in the names
of the trustees of the Will of any deceased Member may be
transferred upon any change of trustees to the trustees for
the time being of such Will. A Share may at any time be
transferred to any Member of the Company.

(B) Save as aforesaid, no Share shall be transferred unless and
until the rights of preemption hereinafter conferred shall
" have been exhausted. S .

(c) Except where the transfer 's made pursuant to Sub-Article
(A) hereof, the person proposing to transfer any Share (herein.
after called " the proposing transferor ”) shail give notice in
writing (hereinafler called “the transfer notice”) to the
Company that he desires to transfer the same, and such
notice shall specify the sum he fixes as the fair value, and
shall constitute the Company his agent for the sale of the
Share to any Member of the Company (or any person
selected by the Directors as one whom it is desirable in the
interests of the Company to admit tec Membership) at the
price so fixed or, at the option of the purchaser, at the fair
value to be fixed by the Auditor in accordance with Sub-
Article (g) of this Article. The transfer notice may include
two or more Shares, and in such case shall operate as if it
were a separate notice in respect of each. The transfer
notice shall not be revocable except with the sanction of the
Directors.

() If the Company shall within the period of rwenty-eight days
after being served with the transler notice find a Member (or
person selected as aforesaid) willing to purchase the Share
(hereinafter called “* the purchaser ”) and shall give notice
thereof to the proposing transferor, he shall be bound upon
payment of the fair value to transfer the Share to the
purchaser, who shall be bound to complete the purchase
within fourteen days from the service of the last-mentioned
notice.



It was resolved on the 28th May, 1981:

That Article 15(A) of the Company's Articles of Association be and
hereby is altuered by adding at the end:

1) Share for the time being sppropristed to a Director or Employee
of the Company or any of its subsidiaries pursuant to any Profit
Shering ‘Scheme estsblished by the Company may at ary time be
trangferred to the Director or Employee concerned'.

e el e e e

B
. .
[

e meee— L



{v)

(¥)

)

i0

Ini case any difference arises between the proposing transferor
and the purchaser as to the {ajr value of a Share the Anditor
shall, on the application of citiier party, certify in writing
the sum which in his opinion is the fair value, and such sum
shall be deemed to be (he fair value, and in so certifying
the Auditor shall be considered to be acting us an experi and
not as an arbitrator; and accordingly The Arbitration Act,
1950, shiall not apply.

If in any case the proposing transferor after having become
bound as aforesaid makes default in transferring the Share
the Company may receive the purchase money on his behalf,
and may authorise some person to execute 2 transfer of the
Share in favour of the purchaser, who shall thereupon he
registered as the Holder of the Share, The receipt of the
Company for the purchase money shall be a good discharge
to the purchaser, and after his name has been entered in the
Register of Members in purparted exercise of the aforesald
power the validity of the proceedings shall not be questioned
by any person,

If the Company shall not within the period of twenty-eight
days after being served with the transfer notice find a
Member (or person selected as aforesaid) willing to purchase
the Shares and give notice in manner aforesaid, the proposing
fransferor shall at any time within three calendar months
atierwards be at liberty, subject to Sub-Article (1) hereof,
to sell and transfer the Shares, or those not placed, to any
persnn and at any price,

The Shares specified in any transfer notice given to the
Company as aforesaid shall be offered by the Company in
the first place to the Members (other than the proposing
transferor) as nearly as may be in proportion to the existing
Shares held by them respectively, and the offer shall in each
case limit the time within which the same, if not accepted,
will be deemed to be declined, and may notify to the
Members that any Member who desires un allotment of
Shares in excess of his proportion should in his reply state
how many excess Shares he desires to have; and if all the
IMembers do not claim their proportions the unclaimed
Shares shall be used for satisfying the claims in excess, I
any Shares shall not be capable without fractions of being
offered to the Members in proportion to their existing
holdings, the same shall be offered to the Members, or some
of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall
be drawn in such manner as the Directors think fit,

. () The Directors may refuse to register any transfer of a Share

{a) where the Company has a lien on the Share;, or (b) where
the Directors are not of opinion that the transferce is a
desirable person to admit to Membership; but paragraph (b)
of this Sub-Article shall not apply to a transfer made pursuant
to Sub-Article () hereof,
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) Whenever amy Moember of the Company {otler than »
Director} who is employed by the Company in any capacity
is dismissed froin such employment or censes to be enployed
by the Company, the Directors may at any time within
twenty-cight days aiter his dismissalym' his ceasing to tn
emploved resolve that such Member do retire, and thercupoi
he shall be deemed to have cerved the Company with a
transfer nstice pursuant to Sub-Article (¢) hereof, and to
have gpecified therein the amount paid up on his Shares as
the fair value, Notice of the passing of any such resolution
ghall be given to the Member affected thereby.

SHARE CAPITAL,
16, The Share Capital of the Company is £10,000 divided into Tea
Thousand Shares rn? £1 each.
CHAIRMAN.
17, The said Josern IpcaR BazeLey STONE shall continue in office
as Chairman of the Board of Directors until such time as he shall

cease to be a Director; and Clause 101 in Pert I of Table A shall be
modified aceordingly. ‘

£
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Fhe Coonpenden Aets 1918 7o 1076

COMPANXNY LIMITED BY SIHIARLS

Supecial Regolution

(Purenant {o . 141 (2) of the Compenrics Aet 1948)

QY

PARREREELL . L. LIMITED

Lassed 28t Moy , 1981 .

AT an BRTRAORDINARY (GFRNERAT Mie1Ixa of the above-namaed
Compawny, duly convened, and held at

e

Dorvkeraoll House, Cranworth Tes Jinchester.

on the 2ith  day of Hay , 1981, the subjoined
SPEUAL RESOLUTTON duly passed, viz, :—-

LESOLUTION

1., Tast Clamce 3(J) of the Company's Memorondum of Association be
rid hereby is altercd by the iasertion after the words
Uouperanauation funds® of the words "or profit sharing schemes".

2. That Article 15(h} of the Cowpoay 'c Avtieclus of Assoclation be nvud
hersby ic altered by adding ut the ead:

"4 Sunve for the time being oppropristed to o lrechor orx Employoo
of bhe Comprmy or sny ef ito cubsidinries purcuoat lo my I'vofit
Sharinge Schome eslsbliched by the Compony moy ot any time b
tramoferred to the Director or Employce concerned.

: WSS ; .
Signatere ,m., AR AN T To ba dlgncl
i , e ‘\‘:l-.;m:mu et T ST by tha Chodrs
o R S Loy, & ivee.

e e ST ST

tor, or the
Fooretmy  of
r the Cumpon.,

Reoith T B talel athing 16 doyo ofter the prering of the Recolut).

Vbl Beo 2oy Tonalbes),  opaBel Towe, DRJID Neawdeh :tuwi ..‘:. =
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Plagss do not wiite in
thig inding marsin ;

Please completo legibly,
praferably in black trpe,
or bold block lettering,

* dafote If
inappropriate

4 delsta as
appropriate

Nota

This notice and @

printod copy of the
resolution suthorising

the increase must be
forwarded to the Registrar
of Corpanles within

18 duys after the passing
of the resolutien

Eorin F125 (No. 10)
@ Fourmat Publishing
26 Bedfard Rowy
tondsn WC1R 4HE
Oe.tebor 1070 L
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TE COMPANIES ACTS 1948710 18970
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1848

For official use

Pl N By 5 -;‘1;2:.'::
[ Iy ¥ ]
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Jur=aens e ammeew !

To the Registrar of Companies Company number

GO42%

Name of Company

PARKERSEL]L Limitod *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
lordinary] [extragrinery] [spasiat] T resolution of the company dated 17th_Dec, 1984
the nominal capital of the company has been increased by the addition thereto of the sum
of £ 990,000,00 __ beyondthe registered capital of £ 10,000.00

A printed copy of the resolution authorising the increase is forwarded hei ewith.

The additional capital is divided as follows:

Number of shares Class or share Nominal amount of each share

490,000 Ordinaxy £1.00

(I1f any of the new shares are preference shares state whether they are receemable or not)
“The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.} subject 0 which
the new shares have been or aré 10 be issued are as follows:

Ptease tick here if
continued overleaf

Sigazed@?\lﬂﬁsﬁi@b‘_.__ [Director] [Secretary] T Date \saw__=
st T, i v

e
Presentor’s name, address and
reference (if any):

Messrs. Ward Bowie,

clifton House,

punnian Place,

Basingstoke,

Hants, RG21 1JE.

For official use

General section Post room




No. ahonas //
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PARKERSELL LIMITED

ORDINARY RESOLUTION of Parkersell Limited
duly passed at an EXTRAORDINARY GENERAL
MEETING of the Company as held on 17th
Becember, 1984

"That the authorised share capital of the Company be increased
beyond the existing share capital of £10,000.00 divided into
10,000 shares of £1.00 each by £990,000.00 divided into 990, 000
shares of £1.00 each ranking pari passu in all respects with the

existing shares of the Company."

o-o.l--.c..o.ll.-c.t...Cl.lt..o.

Ward Bowie - Solicitors for the Company
-

.
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Private Company Limited by Shares

MEMOR ANDUH
AND
ARTICLES OF ASSOCITATION
of

PARIERSELL LIMITED

Incorporated the lith day of September 1951

Ward Bowie
Clifton House
BPunnian Flace
Basingstoke
Hants RG21 1JE
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Ho. 459423

THiE COMPANTES ACT 1948

PRIVATE COMPANY LIMITREL BY SHARES

MEMORANDUY OF ASSO0C ILATILON

of

PARKERSELL LIMITED

1. The name of the Company is PARKERSELL LIMITED
2. The Registered Office of the Company will be situate in England
*3. The objecvs for which the Company is established are:—

(1) (a) To carry on the business of a Holding Company in all its branches
and to acquire by purchase lease concession grant or licence or otharwise

deal in such businesses options rights privileges lands bulldings leases
underleases stocks shares debentures bonds obligations gsecurities
reversionary interests annuities policies of assurance and other property
and rights and interests in property as the Company shall deem fit and
generally to hold manage develop lease sell or dispose of the same; and to
vary any of the investments of the Company and to entexr into asgsist ox
participate in financial commercial mercantile industrial and other
transactions undertakings and businesses of every description.

(b) To co—ordinate the policy and adminlstration of any subsidiary
companies or any gyoup of companies of which the Company is a Member or
which ~re in any manner controlled by the Company; to finance all ox any
part of the businesses and operations of any such companies and to yecelve
(with or without allovance of interest thereon) any monies on deposit from
and generally to act as bankers for all and any of such companies.

(2) To carry on all ox any of the following businesses whether in conjunction
with each other or as separate and distinct undertakings viz electrical and
alectronle engineers and contractors manufacturers designers fitters installers
maintainers repalrers lmporters exporters and dlstributors of and agents for and
dealers in elecuiical and electrouic goods appliances accessories and supplles
of every description; radio televislon telephone computer heating lighting
mechanical and general engineers; constructors installers and maintainexs of
audio-visual snd stered units and systems lighting and radio sound recording
television power telecommnication and telephone reception and transmission
equipment; dealers in industrial cowmmercial and domestic appliances equipment
ntensils furnlture firtings hardware and irommongery and goods wares produce and
maerchandisa of all kinds; heating and ventilation englneers and contractors
refrigeration engineers speclalists and contractors; painters decozators brick
layers carpentenrs ghuttering manufzcturers and erectors jolmexs plasterers

% Revised Clause 3 adopted by a gpaclal Resolution passed at an Extraocrdinary
General Meeting of the Company duly convened and held on 17th Decembar 1984,




pluabers electricions shop front fitters hwilders and decerators morchantng
civil mechanical comstmuction agricultural comsulting cleetrieal chenleal aad
seneral angineers; hawlage and transport contractors wareliousencn gorage
proprictors car and vehicle hirve serviece proprietors.

(3) To purchase take on lease or in exchange hire or otherwise aequire and
hold for any estate or interest any lands and any bulldings structures or
enginecring vorks on or in any lands and any rights privileges @ascments o
concessions over or in respect of any such lands and any machinery plani stock=
in-trade or other real or personal property of whatever kind necessary ov
convenient for the purposes of or in comnection with any business which the
Company may for the time belng carry on or any branch or department therecf.

(4) To bulld construct maintain alter emlarge adapt pull down and remove

or replace any shops offices factoriss workshops mllls wharves roads raillways
plant machinery and other things found necessary or convenient for furthering
the objcets of the Company or any of them and to join with any person fim ~x
company in dolng any of the things aforesaid.

(5) To apply for and take out purchase or otherwise acquire and protect
prolong and remew whether in the United Kingdom or elsewhere any designs trade
marks patents patent rights or inventions cupyright or secret processes which
may be capable of furthering the Company’s objects or any of them and to grant
licences to use the same and to expend money in experimenting upon and testing
and in improving or seeking to improve any gatents inventions or rights which
the Company may acquire or propose to acquire.

(6) To sell let on lease or on hire or licence surrender and accept surrender

of and generally to manage turn to account grant or dispose of amy rights or
privileges in over or in respect of the whole or any part of the assets and
undertaking of the Company in such manner and on such texms as the Company shall
determine.

(7) To give advice as consultants or otherwise for such payment fee or othex
reward and generally upon such terms as the Company shall think fit to any
person firm or company on any subject within the competence of the Company from
time to time and in particular but not limited to competence derived by the
Company from the conduct of its own business or businesses and affecting the
management administration or profitability of any such business including all
matters relating to manufacturing production marketing distribution personnel
finance and fimancial planning and business strategy generally.

(8) To purchase or othexwise acquire and undertake all or any part of the
business property and liabllities of any company society partnership or

person where such business is within the objects of the Company or pcssessad

of property suitable for the purposes of the Company and to undertake any
liabilities or obligations relating to the business or property so purchased ox
acquired and to conduct and carry on Or liquidate and wind up any such
business.

(9) To enter into and carry into effcet any arrangement for joint working in
businzss or for shaxing profits or losses or for smalgamation with any other
person firm ox company carrylng on ot proposing to carry on any business ox
transaction within the objects of the lompany in gach case upon such terms as
the Company shall determine.

(10) To acquire by subscription purchase or otherwige and to accept take



hold and sell any shares stocks dobentures debenture stocks honds

secupities oblizations or eother investmento rights or intercets in any

sspmany society or undertaking and to co-ozdinate finance and mamage all or any
part of the businesses and operatlons of any such companics socleties v
undertakings.

(11) To receive money on deposit or by way sf loan with or without allowanee of
intercst thereon and generally to act as bankers for customers and others.

(12) To invest the monies of the Company not immediately requlred for the
purpose of its business in or upom such securities and in such panner as the
Company shall from time to time determine.

(13) To advance and iend money and to give credit to such persons <Licms or
companies and upon such security (it amy) and generally upon such terms and
subject to such conditious as may seem to the Company to be in its Ianterests
and to glve guarantees eanter into Indemnities or stand surety for any such
persons firme or companies.

{14) To borrow or ralse money or gecure obligations (whether of the Company ot
of any other person firm or company) in such manner as the Company shall think
fit and for this purpose to mortgage and charge the undertaking and all or any
of the real and personal pruperty and assets (both present and future) and all
or any of the uncalled capital for the time belng of rhe Company and to fssue
at par or at a premium or discount and for such consideraticn and with such
rights powers privileges and conditions and upon such terms generally as the
Company shall think fit any debentures or debenture stock and to enter into any
deeds or give any other assurances as collateral or further security for the
same.

(15) To draw accept make endorse discount and negotlate bills of exchange
promissory notes billls of lading warraats debentures and other negotilable or
transferable instruments.

(15) To issue and allot fully or partly paild shares in the capital of the
Company or any other securities which the Company has power to lssue in payment
oxr part payment for any property or rights purchased or otherwise acquired by
the Company or for any services rendered to the Company.

(17) To accept stock or shares in or the debentures mortgage debentures or
other securities of any other company or corporation in satisfaction or partial
satisfaction or acknowledgement of or security for any debt liability or
obligation of any such company or corporation.

(13) Upon any issue of shares debentures ovr other securitlies of the Company to
employ brokers commission agents and underwiiters and to provide for the
remuneration of such persons for services rendered or to be rendered din placing
or asslsting to place any shares debentures or other securities of the Company
by payment in cauh or by the issue of shares debentures or other szcurities of
the Company or by the granting of options to take the same or in anmy other
panner allowed by law.

(19) To pay all costs charges and expenscs incurred or sustained in ox about the
promotion and establishment of the Company or which the Company ghall cownsider
to be in the nature of preliminary expenses including (but not limited to) the
coats of advertizsing commissions fox undervriting and brokerage priating and

s tationery.



(203 To cokablish promote gud otherwisc assist any company or companies for
any purpose calculated or Likely in any manner to further its intervests or
proaote the objects of iiwe Jumpany and in particular for the purpese of
aequiring any of ¢ha property assets or liabliltles of the Company ond to
subseribe underwvite or place or asslist in so doinz the whole or amy pari of
the shares or gecurities of such cowpauy.

{21) To distribute . nwcung lts members Jdu speclie or other i{se as may be resolvad
any assets of the Company and particularly the shares debentures or other
securities of any other company formed to take ovevr the whole or any paxt of the
asgets or liabilities of the Commany.

(22) From time to time to subscribe contribute or guarantee money for ox
otherwise aid any chavitable or benevolent cohjects or any public general or
useful object or any benevolent religious sclentific national or other
institutions or objects which shall have any moral or other claims to support or
ald from the Company Ly veuson c¢f the nature »f the locality of its operations
or otherwise and to de any such matters as aforesaid either alone or in
conjunction with any other person £irm or Company.

(23) To provide for the welfr—e of persons who are directors of or in trhe
enployment of the Company or of any holding company or subsidiary of the Company
{in each case as defined by Section 15. of the Companies Act 1948) or were
formerly directors of or in the employment of any such company or its
predecessors in business or any of them and the wives husbands widows widowers
fanllies and dependants of such persons by grants of money pensions annuilties
gratuities and superanmmation and other allowances or benefits to make p.jmentts
tovards insurance and to set up establish support and malntain profit sharing
superannuation and other funds and schemes of all kinds (whether contributory or
nou-contributory) for the benefit of any such persons and to establish and
subsidise or subscribe to any Institutions associations clubs or funds
calculated to be for the benefit of or to advance the interests and well belng
of the Company or of any such othexr cowmpany or of any such perscns as

aforesald.

£24) To do all or any of the mattexrs hereby authorised in any part of the world
and either alone or in conjuuction with or as agents trustees or factors for any
other person firm or company or by ox through any agents trustees ox factors.

(25) To carry on any business which may in the opinion of the directows

convenientiy be carried on by the Company in conrzctic. with any wd the othexr

objects set out in this clauwse 3 or otherwise caleculated airectly .r indirectly

to erhance the value of or render profitable any of the Compan y's property or
rights and generally to do all such other things as may appear to the Company to
be incidental or coenducive to the attainment of such objects or any of them.

ind 1t 15 hereby declared that the objects ef the Company specified ir each sub~
cleouse of this clanse 3 shall (save where a contrary intention 1s expressed) he
separate and distinct objects cf the Company and shall in no way be limited by
refarence to or inference from the objecks set forth in any other such sub-
clauze nor from the order im which t.ush sub—clauscs shall appear nor fiom the

nzme of the Companye



fa The Liabilicy of the wmenbersd is limited.

%5,  The share capital of the Company 1s £3,000 divided into 5,000 sliares of
(2]
&l aach.

4 By Recolutions passed on 24th Aprll 1952, 15th October 1952 and 2nd Tebroary
1260 the ghare capital of the Cowpany was increased to £10,000 divided into
16,000 sharas of £1 each,

# By an Ordinary Resolution passed on 17th December 1984 the share capltal of

the Company was increased to (ne Million Younds divided into One million sh-rres
of £1 each.

] , oS 3 5 T



Noe 4909423
THE CHIPANLES ACTIS 1948 to 1981
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES O0F ASSOCILATION
of

PARKERSELL LIMITED

Adopted by a Special Resolution passed on 17th Decembex 1984
TRELIMINARY

1. In these Articles "Table A" means Part I of Table A of the Tirst
Schedule to the Companies Act 1948 as amended by the Companies Acts 1948 to
1931,

2 The regulations contained in Table A shall apply to the Company subject
to the exclusions and modifications Lereinafter set out. In case of any
yariation or inconsistency between these Articles and Table A these Articles

shall prevail.

3. Save as and to the extent that the samc may be hereinafter repeated
the following regulations of Table A shall not apply to the Company videlicet:-
11 22 24 53 54 75 76 77 37 to 94 (inclusive) 96 97 99 106 108 and 136.

PRIVATE CC.IPANY

b. The Company is a private company and accordingly shall not issue any
jnvitation to the public to gubscribe for any of its shares or debentures nor
agree to allot any of its ghares or debentures im contemplation of the sana

being offered for sale to the public.

SHARES

5 The capltal of the Company at the date of the adoption of these Articles
2 £1,000,000 divided into 1,000,000 shares of £1 each.

Qe Subj=ct to any direction to thc contrary by the Company in general
meeting and to the terms of article 7 below the Directors shatl have auth~rity
to allot grant optlons over or otherwise dispose of shares or rights to
subseribe for shares or = convert any securlty into shares cther than shares @0
allotted to such persons and on such terms as they shall think f£it provided only
that no such shares shall be {gsued ot a discount. Subject to any varlation
rovoeatlon or renewal by the Cowpan, iu grencral meeting, guch authority shall
remain in Force for a period of 5 yeaus from the date of adoption of thease
Artieles and shall axtend to all such relevant gecurities (as defined by Section
14(1) of the Compaities Aot 1980) of the Company as ghall during the currency of
thig authority from time to time remain unissueci.

g




7. Tac provisiona of sub-ceetions (1) (&) aad (7) of seckion 17 ol the
Componies Act 1930 chall apply to the Company and all equity securitics {aso
defined by cub-geation (L1) of the saild gection 17) shall be offered first to
ezistlng shareholders in accordance with that gection. Notwithstanding thie
provigions of sub-section 4 of the said mection 17 no shares shall be isorcd fox
a eonsideration partly in cash and partly otherwise than rach without the piior
approval of the members of the Company in general mectlng.

3. Regulation 11 of Table A ghall not apply. The Company shall kave a fiwvet
and pavamount Lllen on every share (aot belag a fully paid share) for all monies
(whether presently payable ot not) called or payable at 2 fixed time in respect
of chat shave and the Company shall have a flvst ond paramount lien om all
ghares {whether fully paid or not) standing reglstered in the name of any ndmiber
(whether solely or as one of two or more joint holders) for all monies presently
payable by him or his estate to the Company but the Directoxs Lay at any tine
declare any share to be wholly or in psrt exempt from the provisions of this
regulation. The Company's lien if any on any shatre shall extend to all
dividends payable thercon.

9. In Regulation 15 of Table 4 the words “provided that no eall shall exceed
one fourth of the nominal value of the share or be payable at less than one
month from the date fixed for payment of the last preceding call" shall te
Omi.ttEdo

10. Subject £o and in acecordance with the provisions of the Comnanies Act
1981 the Company way purchase lte own shares including any redeemable shares
and may pay for the same otherwise than out of distributable profits of the
Company or the proceeds of any fresh dssue of shares.

TRANSFER OF SHARES

1li. Regulation 22 of Table A shall not apply. The instrument of transfer of
any share shall be executed by or on behalf of the transferor and (unless it is
the transfer of a fully paid share) also by or on behalf of the transferee. The
tranzferor shall be deemed to remain the holder of the share until the name of
the rransferee is entered in the register of members in respect thereof.

12. Subject to the terms of auy agreement to the contrary from time to tdime
subslisting between the Company and any individual member, a member of the
Company may =t any time transfer any share oY ghares to any other member or
membars of the Company aund updn guch terms as he shall tkink fit.

13. {(a} Save as provided by Article 12 sbove no shares in the Company shall
o transferred otherwise than in accordance with the procedures set out
in thils Article.

For the purposes of this Article 13 and any other relevant provisions of
thes: Articles the following shall be deened (without limitation) to be a
transfer:-

(i) any direction (by way of renunciation nominaicion or
othervise) by a meuber entitled to an allotment oOr trans fex of
shares to the effect that such shares or any of them be allotted
or issued or transferred to some person other than himself;

(ii) any sale ox other disposition of any beneflcial intexest in
a share (whether or not for any consideration) by whomsoever wade
and whether ox not effected by an instrument in writing;




(b} Ay cember whe wishes to transfer any shares (hereimafter called "the
Yendor") shail give to the Company notiesz in writing to that eficct
(hereinafter called the "Transier lotice"). Mo Transfer Notice onall
celate to mere than one claos of share. The Transfer Notico shell
opecify the nunbexr of shares which the Vendor wishes to transfer and
shall constitute the Directors the agents of the Vendor for the sale of
the shares specified therain (herainafter called the "Salec Shares")

(c¢) The price to be paid for the Sale Shares ghall be agreed upon between
the Vendor and the Directors taking into account if such he the fact chat
the Sale Shares constitute a minority of the Shares of the Compaay- In
the abcence of agreement cach of the Vendor and the directors shall
instruct a reputable £irm of chartered accountants to act on thelr behalf
and to negotiate between themselves an agreet price to be paid for the
gale Shares. If such f£irms of accountants shall be unable or unwllling
to reach agreement on the price within a perlod of 28 days after lLaving
been instructed so to do then the directors and the Vendor or eithoer of
them may apply to the president for the time beiung of the Institute of
Charteved Accountants for the appolntment of a Fellow of the Institute of
Chartered Accountants alone to settle the price to be paid for the Sale
Shares who in reaching such determination shall act as an expert and not
as an arbitrator. The price agreed or determined in accordance with this
clause shall be binding upon all parties.

(d) The Vendoxr ghall be entitled by notice in writing gilven to the
Company at any time within 14 days of the price for the Sale Shares being
established in accordance with paragraph (c) above to withdrav the
Transfer Notice. Except as otherwvise exprecsly provided in this Ariicle
a Transfer Notice shall not be revocable save with the consent of the
Directors who may in granting such consent impose such conditions zs they
shall think fit including a condition that the VendoT shall bear all
costs incurred by the Company in connection with the Transfex Notice.

(e) The costs of obtaining a valuation of the Sale Shares in accordance
with paragraph (c) above shall be borne:-

(1) as to the charges of the firm of accountants instructed by
the Vendor, by the VYendor;

(id) as to the costs and charges of the firm of accountants
appointed by the directors, by the Company;

(1ii) as to the costs and charges of the Fellow of the Imstitute
of Chartered Accountants appoint=2d by the President for the time
being of that Institute, by the vendor and the Company in equal

propoxtions.

(£) Upon the price being fixed as aforesaid and provided the Vendor does
not give notice of withdrawal as aforesaid the Directoxs shall forthwith
upon the expiry of the period for giving motice of withdrawal inforu by
notice in writing each member of the Company (other than the Vendor) of
the number and price of the Sale Saaras and invite each such member to
apply in writing to the Company within 23 days of the date ]of the
notice ("the Acceptance Period”) for such maximum nunber ok the Sale
Shares (being all ox any thereofl) as he may gpecify in such appl ieation.

(g) 1f withia the Acceptance Pariod such nembers ghall apply for all ox
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any of thoe Sale Shares the Directors stall alloeate tho Sale Swares {or
g0 many of then as shall be applled for as aforesaid) to and anongst the
gpplicants (and Ln the case of competition in propertion to the auaber of
shares lan the Company in respeet of which each ofhthe applicants 1S
repistered as holdex) provided that no applicant shall be obliged to fake
more than the mauimum nunbar of ghares specliled by hiw as afercsald.

(n} If any Sale Shares arn not taken up Ly any of euch holders the
pipcetors may within 21 days of the expiry of tae Acceptance Period offer
the same at the price or fair value aforesaid to any persomn 0T parzons
whon they consider desirable (including for the avoidance of Jdoubt the
Company itself) and shall upon receipt of any acceptance allocate the
appropriate proportion of the Sale Shares accordingly.

(i) The Directors shall forthwith glve notice of all such allocations
{herclvafter called an "Allocation Notice") to the Vendor and to the
persons to whom the Sale Shares have been allocated and shall specify in
such notice the place and time (being not earlier than 7 and not later
than 21 days after the date of the Alocation Notice) at which the sale
of the Salc Shares so allocated shall be completed.

(i) The Vendor shall be bound to tramsfer the shares comprised in an
Allocation Notlce and to deliver the relevant share certificate or
certiflcates to the purchasers named in such notice and at the time and
place therein gpecified. I1f the Vendor shall fail to transfer the said
shares the chairman of the Company or soue other person appointed by the
Director. shall be deemed to have been appointed attorney of the Vendor
with full power to execute cowplete and deliver in the name and on hehalf
of the Vendor transfers of the appropriate number of Sale Shares to the
purchasex or purchasers thereof (herelnafter called "the Purchasex”)
against payment to the Company of the price fixed in accoxdance with this
Acticle 13. On payment of guch price to the Company the Purchaser shall
be deened to have obtained a good discharge for the payment thereof and
on execution and delivery of the transfexr the Purchaser shall be entitled
to insist upon his name being entered in the register of members as the
holdexr by transfer of the appropriate nunber of Sale Shares. The
Company chall forthwith pay into a separate pank account in the Conpany's
name a sum representing the said price and shall hold the same in trust
for the Vendor. After the name of the Purchaser has peen entered in the
register of members in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questicned by any person.

(k) Wotwithstanding the provisions of paragraph (}) sbove if the Vendor
ic obliged under this Article 13 to transfer to any Purchaser some only
of the shares comprised in any share certificate then the Vendor shall
deliver the share cartificate and duly executed transfer or transfers to
the Company's cegistered office and not to such Purchaser and the
Secretary shall raetain the sald share certlficates and shall certify on
the transfers that the rolarive share certificate for the Vendor's sharzs
has been duly lodged at the reglstered office of the Company.

(1) 1If within 28 dass of the expiry of the Acceptance Period the

Di rectors shall not have gelivered to the Vendor valid Allocation Notices
in respect of all the Sale Shares the Vendor shall be entitled at any
time within thiee nonths after the explry of the gaid period of 28 days
to transfer to Lny persons ang at any pricc (mot peing ! .3s than the
price astablicher 1 T paragraph (c) of this Article 13) any Sale Sharas
roi ali.za*ad L' The n ractors in an Allocation Hotlce.

ki



() In respect of all shares held by him or by any neminece Lor him a
ngmber of the Company skall ke deemed te have given a Transtor Motico
immdiately prior to the ovemt ifyw

(i}  he effects any transactlon of the kind referred to iu
narvagraph (a) of rhis Article ox otherwise attempts to transfer amy
shares otherwisc than 1o accordance with this Astielea

(11} he dier or becomes bankrupt ov im the case of a covporate
member enters into liquidation (except 2 members’ voluntsxry
liquidation £or the purpose of a bona fide reconstruetion or
amalgamation) or suffers a recedlver to be appointed of any of its
assets;

(iii) belng a member of the Company who is a director of the Company
or employed by the Company or by any of its Subsidlaries or
Associates in any capacity is removed from his office of director or
dismissed from such employment or otherwise ceases to be so employed
by the Company Provided that this sub-parvagraph (iii) =hall not
apply to either of David James Harrison and Timothy William Parker
and Provided further that for the purposes of this sub—paragraph
{(iii) "subsidiary” shall mean any company which at the relevant

time is a subsidilary of the Company within the meaning of Section
154 of the Companies .2t 1948 and "associate” shall mean any company
which at the relevant time is under the control of the Company or

in controcl ¢f the Company or is together with the Cowpany under

th= control of the same person or persons and “control™ shall have
the meaning agceribed by Section 302 of the Income and Corporation
Taxes Act 1970;

(ry Insofar as it entitles the Vendor to withdraw a Transfer Notice
paragraph (d) of this Article shall not apply:-

(1) 1in respect of any Transfer Notice decemed to have been given
under paragraph (m) of this Article 13; and

(1i) where s member gives a Transfer Notice in circumstances where a
Transfer Notice wowld otherwise be deemed to have bheen glven by
him under the sald paragraph (m).

(0) Tor the puryose of emsuring that a transfer of shares is duly
authorised hereunder ox that no circumstances have arisen whereby a
Transfer Notice is to be deemed to have been given hercunder the
Directors may require any member or the legal representatives of a
deceased member or the llquidator of any corporate member ox any person
anamed as Transferee in any transfar lodged for registration to furnish to
the Company such information and evidence as the Directors may think £it
regaxding any matter which they shall reasonably deem to be relevant <o
such purpogse. Failing such informstion or evidence beiag furnished to
the satisfaction of the Directors within a reasonable time after such
requaest the Directors shall be entitled to refuse to register the
transfer in question ox (where no transfer has been submitted) to require
by notice in writing that a Transfer Notlce be given in wrespect of tha
shares concerned. A Transfer Notice shall {unless actually given at an
parlier date) Le deemed to have been given on the explry of 28 days f?om
the date of service of any such nctice and the provisions of this Axtacle

13 shall take effect accordingly.



{p) The bireetors shall he obliged to reglster amy trasstor made
puLouatlt €6 or pernltted by Article 12 or by the fovegolng prowiolean of
this Article 13 but shall aot be avthoricaed cr entitiéd to registoer auy
other Lranafar. T

GINERAL MEETINGS

14. Evary qotice convering o general meeting shall comply with the provisions
of Scerion 136 (2) of the Companies Act 1948 as to giving information to meaberz
in regard to thelyr right to appoint proxies; and notices of amd other
conmmications relating to any general meeting which any member is enti:led to
reeeive shall be sent also to the auditors for the time beivg of the Company.

15. Any one mzmbar of the Company holding not less than twenty-five per
cent of Che shares of the Couwpany for the tine being conferring the right to
attead and vote at general meetings shall be entitled to requisition the
covenlng by the Directors of an Extraordinary General Meeting or if the
Directors shall fall to comply with such requisition himself to convene an
Extraordiiéry Conoral Mecting and Begulaticn 49 of Table A shall he variad
aacordingly -

16. Regulatinn 53 shall not apply. HNo buslness shall be transacted at any
General Meeting unless the requisite quorum is present when the meeting procesds
to business. Save as herein otherwise provided two members present in person
(or in the case of a member being a Corporation by representative) or by oxoxy
shall be a quorum for all purposes.

17. Regulacion 54 of Table A shall not apply. If within half an hour from the
time appointed for the Meeting a quorum is not present the Meeting 1f convened
on the requisition of members shall be dissolved; in any other case it shall
stand adjourned to such day being not less than 7 nor more than 14 days

after the date appcinted for the adjourned meeting and at such time and place
as the Directors may determine and if at the said meeting a quorum is not
precent within half an hour from the time appointed for the Meeting them the
Meeting shall be dissolved.

18. Any resolution in writing pursuant to Regulation 73A of Table A may
consist of a single document or two or more documents in like form in elther
case signed or approved in writling by all the members and "writing™ shall be
deemed to include telex telegram cable and other methods of reproducing or
commnicating language in visible form.

DIRECTORS

19. Regulation 75 of Table A shall not apply. Unless from time to time
otherwise determined by resoslution of the Company in general meeting the numbex
of Directors shall be not less than two nor more than ten .

20. Regulation 76 and 108 of Table A shall not apply. The remunerxation of
the Directors shall from time to tume be determined by the Company in genevral
meeting, Unless otherwise 50 determined such remuneration shall be divided
betwsen the Directors in such proportion and in svch manner as the Directors
may unanimously determine or in default of such determination equally except
that an Director holding office for less than a year (or any other period by
reference to which the remuneration is pald) shall rank in such division in
proportion to the fractlon of guch year or other period during which he shall
have held office. 4Any Director who at the request of the Board performs
special services or goes or resides abroad for any purposes of the Company




pay reecive cueh vemmcration (im additlon te that determiuned by the Sempany
i peneral meeting) by vay of salary commission or pa?ticipatioﬁ in prorito

or partly in on2 way wnd pawtly in ancther as the Diructors may det.mine.

The Divectors may dlso be paid all wravelling hotel and other enpenses properly
fnewrred by them In attending and roturning from meetinga of tha Piicctors or
any commlttee of the Directors or general meetings of the Company or in
conneetion with the business of the Coupany.

21. Regulation 77 of Table A shall not apply. Wo share holding
qualification shall be required of a Director but he shall neverthclass bo
entilted to receive notlce of and attend and speak at any general meating.

22, The provigo to Regulation 79 of Table A schall not apply.

23,  Paragraphs (2) and (4) of Regulation 84 of Part I of lable A shall not
apply. Subject to such diclosure as is required by section 192 of the
Companies Act 1948 and by seetion 60 of the Companies Act 1980 a Director may
vote in respect of auny contract or proposed contract or arrangement
notwithstanding that he may be interested therein aad if he does so his vote
shall be counted and he may be counied iu the quuluw at any meeting cf the
Directors at which any such contract or proposed contract or arrangement shall
come bhefore the meeting for consideration.

24, Regulation 88 of Table A shall not apply. Subject always to any clalm
arising uwnder any contract between him and the Company the office of Directox
shall be vacated
{a) if he resigns his office by motice in writing to the Company; or
{b) if he becomes bankrupt or makes any arrangement or conposition
with the creditors genmerally; or
(e if he becomes prohibited from being a Director by reason of any
order made under Section 188 of the Companies Act 1948 or under Section
28 of the Companies Act 1976
(d) if he becomes of unsound mind; or
ve) if he shall for more than six menths have been absent without
ihe permission of the remaining Directors from meetings of the Directors
field during that period and the remaining Directors resolve that he
shall ccase to be a Director
(£) if he is otherwise duly removed from office.
Wo Director shall vacate his office or be ineligible for re-election nor shall
any person be ineliglble for appointment as a Nirector by reason conly of his
attalning or having attained any particular age.

25. Tn Regulation 36 of Table A the worde "and every Director pregent at any
meeting of Directors or comnittee of Directors shall sign his name in a book
to be kept for that purpose" shall be omlftted,

26. Regulation 87 of Table A shall not apply. The Directors on behalf of
the Company may exercise all the povers of the Company to grant pensions or
annuities or other allowances and benefits in favour of any person imncluding
any Directox or former Director oX the relations conaections or dependants of
uny Director or former Director. A Director or former Dirzctor shall not be
accountable to the Company or the members for any benefit of any kind confexred
under or pursuant to this Arciele and the recelpt of any such benefit shall

not disqualify any person from being or becoming a Director of the Compuny.

27, Regulations 89 to 94 inclusive of Table A and the last sentences of
regulatiour 95 and 97 of Table A shall not anply to the Company. The Directors
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pirockors for the purpsse of malking a gusrum.  An alternate Director shall zpue
£acto cease o be an alternate Director If the Mrector vwhom he repreosonts )
cenges fo¥ any reason to be a Blractor or if the rommining Directors pass a
pesolution withdrawing their approval of him. Aoy such appoiniment or thie
germination thereef shaill bhe by notice in writing to the Ce;upany and rake effest
when the notice effecting the same is dellvered to the Begistered affice of the
Company or to the Secretary or 1s produced at a Meeting of the Directowrs.

3l. A resolutilon in writing pursuant to Regulation 106 of Table A may consist
of a single Gocument ov two or more documents in like form in either case signed
or approved in writing by all the Directors and "writing" shall be deemed to
taelude telex telegram cable and all othex methods whatsoaver of reproducing ox
comrunicating language in visible foim. Regulation 106 shall apply as well to
meetings of committees of Directors as to meetings of all the Directors.

DIVIDENDS AND RESERVE

32. The words "ard payment thercof shall be a suffici.nt discharge to the
Company in respect of the dividend interest or other nmonies represented
thercby” shall be added to the second sentence of regulation 12l of Table A.

INDEMJITY

33. Regulation 136 of Table A shall mot apply. Every Director or ocher
officer of the Company shall be indemnified out of the assels of the Company
agalnst all losses or lilabilities which he may sustain or inmcur in or about the
executinn of the dutles of his office or otherwise in relation thereto insluding
any Lliability incurred by him in defending any proceedings whether eivil or
eriminal Ln which judgment is given in his favour or in which he 1is acqritted or
ia connactior with any application under Section 448 of the Companies Act 1948
or Saction 36 of the Companies Act 1980 in which relief is granted to him by the
Court and no Director or other officer shall be i1lable for any loss damage or

af sfortune which may happen to or be incurred by the Company in execution of the
duties of his office or in relation thereto provided that this Article shall

have effect subject to section 205 of the Companies Act 1948.
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The Secrotary,
parkersell Limited,

“Pavherselifouse,
Cranworth Road,
Winchester,
Hanpshire.

DA/ DS
Hay 10, 19¢€8
pear Sirt,

We herewith formally tender our resignation as auditors of the
company with immediate effect.

We confirm that in accordance with section 390 of the Companies Act
1985, there are no circumstances in connection with our resignation
that should be brought to the notice of the members or creditors of
the company.

vours faithfully,
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Brooking, Knowles & Lawrence
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting referernce pericd

2200)

1. Tc tha Registrar of Corpanies Company riumber
{Address overleaf - Note 6)

Pursuant to section 225(1) of the Companies Act 1585
as inserted by section 3 of the Companies Act 1989

=

LA

bold block lettering  Name of company

* insert full hame
of eompany

Note

Oeotails of dev and
meunth in 2, 3 and
4 should ba thg
came

Please read notes
1 to 5 ovarleaf
before completing
this form.

1 delete as
appropriate

 Insart
Dirtsi,tor,
Sacvelary,
Receivar,
Administrator,
Administrative
HReceiver or
Roceiver
{Scotland) as
approptiate

‘!i " Pk ¢ e L (SR AN AL

2. gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each suksequent accounting reference period of " ’ ; "
the company is to be treated as coming, or as having RN T
come, to an and is ! i I
. . . Day Month Year
3. The current accounting reference period of the company — , ' . —— ,
is to be treated as [shortensd]iextended]t and [isto be 2y i2 1! c‘l :L+
treated-as-having-comeXo-ai-ent][will come to an end]t on ~t i P | 1 |

4. if this notice states that the current accounting reference period of the company is to be sxtended, and
reliance is being placed on the exception in paragraph (g) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]{parent]t undertaking of

company number

the accounting ruference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extanded AND itis to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1885, the following statement should be completed:

inistration order was made in relation to the cornpany on

-
Ed

C&Tafwﬂﬁ-wﬂesignation#g'w,(.gh /”’ Date 'l";?%f q?é

6. Signed
{ .
Presentor's name address For officiaf use T | l H
1zlephone number and reference {if any): § D.E.B. I I
t
| I i
HASEW21 MM *

A38'RECETPT DATE :28/05/84
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