Company number 00727228

The Companies Act 2006

Company limited by shares

Special resolutions
of

W.H. Palmer & Co. (Industries) Limited

Passed on 7" October 2008

The following resolutions were passed as special resolutions of the company at a general
meeting of the company duly convened and

held at: Charringtons House, The Causeway, Bishop’s Stortford

date
time

7™ October 2008
4.00 pm

Special resolutions
Alteration of memorandum of association

That the draft memorandum of association produced to the meeting and marked 'M'
for the purposes of identification be and 1s adopted by the company 1n substitution for
1ts existing memorandum of association

Alteration of articles of association

That the draft regulations produced to the meeting and marked 'A' for the purposes of
identification be and are adopted by the company in substutution for its existing
articles of association
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THE COMPANIES ACTS 1948 to 1967
and

THE COMPANIES ACTS 1985 to 2006

f

PRIVATE COMPANY LIMITED BY SHARES f

MEMORANDUM OF ASSOCIATION OF

W H. PALMER & CO (INDUSTRIES} LIMITED

{As altered by special resclution dated 7 October 2008)

1 The name of the Company 1s "W H PALMER & CO. ({(INDUSTRIES)
LIMITED"

2 The registered office of the Company will be situate 1n England

31 The object of the Company i1s to carry on business as a general

commercial company

32 Without prejudice to the generality of the object and the powers of the
Company derived from section 3A of the Act the Company has power to do all or
any of the following things -

321 To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of
any property

3.22 To apply for, reqister, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copynghts, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences
or privileges In respect of the same, and to expend money In expenmenting upon,
testing and improving any patents, inventions or rnights which the Company may
acquire or propose to acquire

323 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company 1s authonsed to carry on and as part of
the consideration for such acquisition to undertake all or any of the habiities of
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such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharnng profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securnities that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received

324 Te improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and nghts of the Company

3258 To invest and deal with the moneys of the Company not immed:ately
required In such manner as may from time to time be determined and to hold or
otherwise deal with any Investments made

326 To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to
the generality of the foregoing any holding company, subsidiary or feflow
subsidiary of, or any other company associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or guarantee In
any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid)

327 To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other secunty upon the whole or any part of the Company's property or
assets (whether present or future), including its uncalled campital, and also by a
similar mortgage, charge, standard security, hen or secunty to secure and
guarantee the performance by the Company of any obligation or hability 1t may
undertake or which may become binding on 1t

328 To draw, make, accept, endorse, discount, negotiate, execute and Issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

329 To apply for, promote, and obtain any Act of Parhament, order, or
licence of the Department of Trade or other authonty for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

3.2.10 To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the
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attainment of the Company's objects or any of them, and to obtain from any such
government or authonty any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nights, privileges, and concessions

3211 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwnite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities i1ssued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or secunties ssued or
guaranteed by any government or authornty, municipal, locai or otherwise, in any
part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies In which the Company has a direct or indirect
financial interest, to provide secretanal, adminustrative, technical, commercial and
other services and facihities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other
arrangements which may seem desirable wrth respect to any business or
operations of or generally with respect to any such company or companies

3213 To promote any other company for the purpose of acquiring the whote
or any part of the business or property or undertaking or any of the liabilities of
the Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrte,
subscribe for, or otherwise acquire all or any part of the shares or securities of
any such company as aforesaid

3214 To sell or otherwise dispose of the whole or any part of the business or
property of the Company, etther together or in portions, for such consideration as
the Company may think fit, and in particutar for shares, debentures, or securities
of any company purchasing the same

3.2 15 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts

3.2 16 To remunerate any perseon, firm or company rendening services to the
Company either by cash payment or by the allotment of shares or other secunties
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient

3 217 To distribute among the members of the Company in kind any property
of the Company of whatever nature.

3218 To pay all or any expenses incurred In connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscnption of any shares or
other securities of the Company.
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3219 To support and subscribe to any chantable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its diectors or employees, or may be connected with
any town or place where the Company carrnes on business, to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or chantable aid and generally to provide advantages, facihities and services for
any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidhary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons,
to make payments towards insurance including insurance for any director, officer
or auditor against any lability in respect of any neghgence, default, breach of
duty or breach of trust {so far as permitted by law), and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants, and to set up,
establsh, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees
or to trustees on their behalf to enable any such schemes to be established or
maintained.

3.2.20 Subject to and in accordance with the provisions of the Act (iIf and so
far as such prowvisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of
any other company or for the reduction or discharge of any lhability incurred in
respect of such acquisition

3221 To procure the Company to be registered or recognised in any part of
the world

3.222 To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others

3 2.23 To do all such other things as may be deemed mecidental or conducive to
the attainment of the Company's objects or any of them

3224 AND so that.-

3.2 24 1 None of the provisions set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly
so requires, be in any way mited or restricted by reference to or inference from
any other provision set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this clause, or by reference to or
inference from the name of the Company
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3 2 24 2 The word "company™ n this clause, except where used In reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere

3 2 24 3 In this clause the expression "the Act” means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force

4 The lhiability of the members 1s imited.
5 *The Company's share capstal 1s £100,000 divided into 100,000 shares
of £1 each

*The Company’'s share capital was increased from £10,000 to £100,000 by
special resolution dated 9 Apnl 1973
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

WH PALMER & CO (INDUSTRIES) LIMITED

{Adopted by special resolution dated 7 October 2008)

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companes
(Tables A to F) Regulations 1985 (SI 1985 No 805) as amended by the
Compantes (Tables A to F) {Amendment) Regulations 1985 (S| 1985 No 1052),
The Companies Act 1985 {Electromic Communications) Order 2000 (S| 2000 No
3373), the Companies {Tables A to F) (Amendment) Regulations 2007 (Sl 2007
No 2541) and the Companies (Tables A to F) {Amendment) {No 2) Regulations
2007 (St 2007 No 2826) so far as it relates to private compantes imited by
shares (such Table being hereinafter called "Table A"} shall apply to the Company
save In so far as they are excluded or varied hereby and such regulations (save as
so excluded or vaned) and the Articles hereinafter contained shall be the Articles
of Association of the Company Any regulations previously applicable to the
Company under any former enactment shall not apply to the Company

12 In these Articles the expression "the Act" means the Companies Act
1985 and "the 2006 Act"” means the Companies Act 2006, but so that any
reference in these Articles to any proviston of the Act or the 2006 Act shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force

2 ALLOTMENT OF SHARES

2.1 All shares which the directors propose to i1ssue shall first be offered to
the members in proportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company in general meeting shall by
special resolution otherwise direct The offer shall be made by notice specifying
the number of shares offered, and limiting a period {not being less than 14 days)
within which the offer, If not accepted, will be deemed to be declined After the
expiration of that period, those shares so deemed to be dechned shall be offered
in the proportion aforesaid to the persons who have, within the said penod,
accepted all the shares offered to them, such further offer shall be made In hke
terms In the same manner and imited by a like period as the oniginal offer Any
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shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares
released from the provisions of this articie by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted
as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscnibers therefor than the terms on which they were offered
to the members The foregoing provisions of this article 2.1 shall have effect
subject to section 80 of the Act

22 In accordance with section 91(1) of the Act sections 89{1) and 90(1) to
(6) {inclusive) of the Act shall not apply to the Company

23 The directors are generally and unconditionally authorised for the
purposes of section 80 of the Act to exercise any power of the Company to allot
and grant rights to subscrnbe for or convert securities into shares of the Company
up to the amount of the share capital of the Company authorised but unissued at
the date of adoption of these Articles at any time or times during the period of
five years from the date of adoption and the directors may, after that period, allot
any shares or grant any such nghts under thus authonty m pursuance of an offer
or agreement so to do made by the Company within that penod The authonty
hereby given may at any time (subject to the said section 80) be renewed,
revoked or vared by ordinary resolution.

3 SHARES

31 The lien conferred by regulation 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered In the name of any person
indebted or under liabiity to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Regulation 8 in Table A
shall be modified accordingly.

32 The habiity of any member in default in respect of a call shall be
increased by the additicn at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company
by reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the
provisions of section 325(1) of the 2006 Act as to giving information to members
in regard to ther nght to appoint proxies; and notices of and other
communications relating to any general meeting which any member 1s entitled to
receive shall be sent to the directors and to the auditors for the time being of the
Company

421 No business shall be transacted at any general meeting unless a quorum
i1s present Subject to article 4 2.2 below, two persons entitled to vote upon the
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business to be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a querum

422 It and for so long as the Company has only one member, that member
present wn person or by proxy or [if that member 1s a corporation) by a duly
authorised representative shall be a quorum

423 If a quorum Is not present within half an hour from the time appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other time and place as the directors may determine; and If at the adjourned
general meeting a quorum Is not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved

424 Regulations 40 and 41 in Table A shall not apply to the Company

431 if and for so long as the Company has only one member and that
member takes any decision which 1s required to be taken in general meeting or by
means of a written resolution, that decision shall be as valid and effectual as f

agreed by the Company in general meeting, subject as provided in article 4 3 3
below

432 Any decision taken by a sole member pursuant to article 4 3 1 above
shall be recorded in wrniting and delivered by that member to the Company for
entry in the Company's minute book

433 Resolutions under section 168 of the 2006 Act for the removal of a
director before the expiration of his period of office and under section 510 of the
2006 Act for the removal of an auditor before the expiration of his period of
office shall only be considered by the Company in general meeting.

4 4 A member present at a meeting by proxy shall be entitled to speak at
the meeting and shall be entitled to one vote on a show of hands In any case
where the same person 1s appointed proxy for more than one member he shall on
a show of hands have as many votes as the number of members for whom he 1s
proxy A member present at a meeting by more than one proxy shall be entitled
to speak at the meeting through each of the proxies but the proxies together shall
be entitled to only one vote on a show of hands In the event that the proxies do
not reach agreement as to how their vote should be exercised on a show of
hands, the voting power 1s treated as not exercised. Regulation 54 in Table A
shall be modified accordingly

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the appointment of a proxy and any authonty under
which the proxy 1s appointed or a copy of such authority certified notarally or in
some other way approved by the directors may be deposited or received at the
place specified in regulation 62 n Table A up toc the commencement of the
meeting or (In any case where a poll 1s taken otherwise than at the meeting) of
the taking of the poll or may be handed to the charman of the meeting prior to
the commencement of the business of the meeting.
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5 CASTING VOTE

51 In the case of an equality of votes on a resolution passed by the Company
in general meeting, whether on a show of hands or on a poll, any shares held by the
charrman of the general meeting having the nght to vote at that meeting shall carry
one additional vote.

6 APPOINTMENT OF DIRECTORS
611 Regulation 64 in Table A shall not apply to the Company

612 The maximum number and miINimum number respectively of the
directors may be determined from time to time by ordinary resolution Subject to
and in default of any such determination there shall be no maximum number of
directors and the minimum number of directors shall be one Whenever the
minimum number of directors 1s one, a sole director shall have authornty to
exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the directors generally, and regulation 89 in Table A
shall be modified accordingly

6 2 Regulations 76 to 79 (inclusive] in Table A shall not apply to the
Company
63 No person shall be appointed a director at any general meeting unless
either -

(a) he 1s recommended by the directors, or

{b) not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member quahfied to vote at
the general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed

641 Subject to article 6 3 above, the Company may by ordinary resolution
appoint any person who I1s willing to act to be a director, either to fill a vacancy or
as an additional director,

6.4 2 The directors may appomnt a person who 1s wiling to act to be a
director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined 1n accordance with article 6 1 2 above as the maximum number of
directors and for the time being in force

6.5 In any case where as the result of death or deaths the Company has no
members and no directors the personal representatives of the last member to
have died shall have the nght by notice \n wnting to appoint a person to be a
director of the Company and such appointment shall be as effective as If made by
the Company in general meeting pursuant to article 6 4 1 above For the purpose
of this arucle, where two or more members die In circumstances rendering It
uncertain which of them survived the other or others, the members shall be
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deemed to have died in order of senionity, and accordingly the younger shall be
deemed to have survived the elder

7 BORROWING POWERS

71 The directors may exercise all the powers of the Company to borrow
money without himit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncailed capital, or any part thereof, and to issue
debentures, debenture stock, and other securittes whether outright or as security
for any debt, ltabihty or obhgation of the Company or of any third party

8 ALTERNATE DIRECTORS

81 Unless otherwise determined by the Company In general meeting by
ordinary resolution an alternate director shall not be entitled as such to receive
any remuneration from the Company, save that he may be pad by the Company
such part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in wnting to the Company from time to time direct, and
the first sentence of regulation 66 1n Table A shall be modified accordingly

82 A director, or any such other person as 1s mentioned in regulation 65 In
Table A, may act as an alternate director to represent more than one directer, and
an alternate director shall be entitled at any meeting of the directors or of any
commuttee of the directors to one vote for every director whom he represents In
addition to his own vote (if any) as a director, but he shall count as only one for
the purpose of determining whether a quorum 1s present

9 DIRECTORS" REMUNERATION

91 Each director shall be entitled to such remuneration as the directors may
by board resclution determine and, uniess the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day

9.2 Regulation 82 in Table A shall not apply to the Company

10 GRATUITIES AND PENSIONS

10.1 1  The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reascn of the exercise of any such powers

101 2 Regulation 87 in Table A shall not apply to the Company

11 PROCEEDINGS OF DIRECTORS

1111 A director may vote, at any meeting of the dwectors or of any
committee of the directors, on any resolution, notwithstanding that it in any way

concerns or relates to a matter in which he has, directly or indirectly, any kind of
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interest whatsoever, and If he shall vote on any such resolution his vote shall be
counted, and n relation to any such resolution as aforesaid he shall {(whether or
not he shall vote on the same} be taken into account In calculating the gquorum
present at the meeting

11 1 2 Each director shall comply with his obligations to disclose his interest in
contracts under sectton 317 of the Act

11 13 Regulations 94 to 97 (nclusive) 1n Table A shall not apply to the
Company

i2 COMMUNICATION BY MEANS OF A WEBSITE

121 Subject to the provisions of the 2006 Act, a document or information
may be sent or supplied by the Company to a person by being made available on
a website

13 THE SEAL

131 If the Company has a seal i1t shall only be used with the authonity of the
directors or of a committee of directors The directors may determine who shall
sign any Instrument to which the seal 15 affixed and unless otherwise so
determined 1t shall be signed by two directors, by a director and the secretary or,
if there 1s only one director and no secretary in office, by the sole director The
obligation under regulation 6 in Table A relating to the seahng of share certificates
shall apply only If the Company has a seal Regulation 101 1n Table A shall not
apply to the Company

13.2 The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall
be vested in the directors

14 PROTECTION FROM LIABILITY
i41 For the purposes of this article
(a) a “Liabihty” 1s any habibty incurred by a director in connection

with any negligence, default, breach of duty or breach of trust by hum in relation to
the Company or otherwise in connection with his duties, powers or office, or any
hability incurred by an auditor in connection with any neghgence, default, breach of
duty or breach of trust by him in relation to the Company occurring in the course of
the audit of accounts, and

{b) “Associated Company” shall bear the meaning referred to in
section 256 of the 2006 Act

14 2 Subject to the provisions of the 2006 Act and without prejudice to any
protection from liabiity which may otherwise apply

(a) the directors shall have power to purchase and maintain for any
director of the Company, any director of an Associated Company and any officer of
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the Company (not being a dwector or auditor of the Company}, insurance aganst
any Liability

{b) every director or auditor of the Company and every officer of
the Company (not being a director or audttor of the Company) shall be indemnified
out of the assets of the Company against any loss or lhability mncurred by him in
defending any proceedings in which judgment is given in his favour ar in which he
Is acquitted or in connection with any application in which relief 1s granted to him
by the court from any Liabtlity

{c) every director of the Company shall, and any director of an
Associated Company may, be indemnified out of the assets of the Company
agamnst any Liability to a third party other than the Company or an Associated
Company (including any loss or labibty incurred by him in defending any civid
proceedings brought against him by a third party in which judgment 1s given against
him)

14 3 For the avoidance of doubt, the indemnity set out in article 14 2{c) shall
not extend to

(a) any habihity of the director to pay a fine imposed 1n any criminal
proceedings,

(b) any liabihty of the director to pay a sum payable to a regulatory
authonty by way of penalty in respect of non-compliance with any requirement of a
regulatory nature (however arising),

(c) any liability incurred by the director in defending any criminal
praceedings in which he I1s convicted;

(d) any hability incurred by the director in defending any civil
proceedings brought by the Company, or an Associated Company, in which
Jjudgment 1s given against him, or

(e} any hability wncurred by the director in connection with any
application under sections 144(3), 144(4) or 727 of the Act n which relief 1s not
granted to lum by the court.

14 4 The directors shall have power to provide any director of the Company
with funds to meet any expenditure incurred by him in defending any criminal or
civil proceedings or making any apphcation for relief in connection with any
Liability, on terms that he will repay such funds if jJudgment 1s given against him or
he 1s convicted or his application for relief 1s refused not later than the date on
which those decisions become final.

14.5 The directors shall have power to indemnify any officer of the Company
{not being a director or auditor of the Company) from any Liability

14 6 Regulation 118 1n Table A shall not apply to the Company
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15 TRANSFER OF SHARES

15 1 The directors shall, subject to regulation 24 n Table A, register the
transfer or, as the case may be, transmission of any shares -

1511 to a member of the family of a member or deceased member;

151 2 to any person or persons acting in the capacity of trustee or trustees of a
trust created by a member [by deed or by will} or, upon any change of trustees of a
trust so created, to the new trustee or trustees (so that any such transfer as
aforesaid shall be registered pursuant to this paragraph only if such shares are to be
held upon such terms of the trust) provided that there are no persons beneficially
interested under the trust other than a member or members of his farmly and the
voting nghts conferred by any such shares are not exercisable by or subject to the
consent of any person other than the trustee or trustees of the trust or the member
or members of hus family and atso the directors are satisfied that the trust 1s and 1s
intended to remain a trust the sole purpose of which is to benefit the member or
members of his family,

15 1 3 by the trustee or trustees of a trust to which article 15.1 2 above applies
to any person beneficially interested under the trust being the member or 2 member
of his family,

1514 to the legal personal representatives of a deceased member where under
the provisions of his will or the laws as to intestacy the persons beneficially entitled
to any such shares, whether mmediately or contingently, are members of the
family {as hereinafter defined} of the deceased member, and by the legal personal
representatives of a deceased member to a member or members of the family of
the deceased member

15.2 For the purpose of articles 15 1 above and 15 11 below but not any
other article

16.2 1 the word "member” shall not include a person who holds shares only in
the capacity of trustee, legal personal representative or trustee in bankruptcy but
shall include a former member in any case where the person concerned ceased to
be a member as a result of the creation of the relevant trust; and

1522 the words "a member of the family of a member” shall mean the
husband, wife, widow, widower, child and remoter 1ssue (including a child by
adoption), parent (including adoptive parent}, brother and sister {whether of the full
or half blood and including a brother or sister related by adoption), and child and
remoter 1ssue of any such brother or sister (including a child by adoption), of the
member

15 3 Notwithstanding the provisions of article 15, the directors may decline to
register any transfer or transmission which would otherwise be permitted
hereunder, f 1t 1s a transfer of a share {whether or not 1t 1s fully pad) made
pursuant to article 15 10 below Regulation 24 1n Table A shali, for these
purposes, be modified accordingly
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15 4 If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send to the transferee notice of the refusal, together with ther reasons for the
refusal Reguilation 25 in Table A shall not apply to the Company

156 Save where a transfer 1s made pursuant to article 15 1 above any person
{hereinafter called “the proposing transferor”) proposing to transfer any shares shall
give notice in writing {heremnafter called "the transfer notice"”) to the Company that
he desires to transfer the same The transfer notice shall constitute the Company
the agent of the proposing transferor for the sale of all (but not some of} the shares
comprnised In the transfer notice to any member or members willing to purchase the
same (hereinafter called “the purchasing member”} at the price certified In
accordance with article 15 7 below (whichever shall be the lower) A transfer
notice shall not be revocable except with the sanction of the directors

15 6 The shares comprised in any transfer notice shall be offered to the
members {other than the proposing transferor) as nearly as may be in proportion to
the number of shares held by them respectively Such offer shall be made by notice
tn writing {heremnafter called “the offer notice”) within 21 days after the receipt by
the Company of the certificate of the auditor in accordance with article 15.7
below The offer notice shall state the price per share specified in the certificate of
the auditor and shall imit the time in which the offer may be accepted, being 90
days after the date of the offer notice. For the purpose of this article an offer shall
be deemed to be accepted on the day on which the acceptance 15 received by the
Company The offer notice shall further invite each member to state in his reply the
number of additional shares (iIf any) in excess of hus proportion which he desires to
purchase and if all the members do not accept the offer in respect of ther
respective proportions in full the shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in proportion to the number of
shares already held by them respectively, provided that no member shall be obliged
to take more shares than he shall have applied for If any shares shall not be
capable without fractions of being offered to the members in proportion to therr
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 n regard
thereto, and the lots shall be drawn 1n such manner as the directors may think fit

15 7 The auditor for the time being of the Company {or at the discretion of the
auditor, or If there s no auditor, such person who the member serving the transfer
notice and the directors of the Company shall have agreed to appoint in writing or,
in default of such agreement, a person nominated by the President for the time
being of the Institute of Chartered Accountants in England and Wales) shall certify
in wrnting the sum which in his opinion represents the farr value of the shares
comprised In the transfer notice as at the date of the transfer notice and for the
purpose of this article reference to the auditor shall mclude any person so
nominated. Upon receipt of the transfer notice the Company shall instruct the
auditor to certify as aforesaid In certifying far value as aforesaid the auditor shall
be considered to be acting as an expert and not as an arbitrator or arbiter and
accorchngly any provisions of law or statute relating to arbitration shall not apply.

15.8 If purchasing members shall be found for all the shares comprised In the
transfer notice within the appropnate penod specified in article 15 6 above, the
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Company shall not later than 7 days after the expiry of such appropriate period give
notice In writing {hereinafter called “the sale notice”) to the proposing transferor
specifying the purchasing members and the proposing transferor shall be bound
upon payment of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares to the purchasing members

15 9 If iIn any case the proposing transferor after having become bound as
aforesaild makes default in transfernng any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a
transfer of such shares in favour of the purchasing member The receipt of the
Company for the purchase money shall be a good discharge to the purchasing
members The Company shall pay the purchase money into a separate bank
account

15 10 If the Company shall not give a sale notice to the proposing transferor
within the time specified in article 15 8 above, he shall, dunng the period of 30
days next following the expiry of the time so specified, be at liberty subject to
article 15 3 above to transfer all or any of the shares compnised in the transfer
notice to any person or persons

15 11 In any case where any shares are held by the trustee or trustees of a
trust following a transfer or transfers made pursuant to article 15.1 2 above and it
shall come to the notice of the directors that not all the persons beneficially
interested under the trust are members of the family (as heremnbefore defined) of
the member by whom the trust was created, the directors may at any time within
28 days thereafter resolve that such trustee or trustees do transfer such shares and
such trustee or trustees shall thereupon be deemed to have served a transfer notice
compnsing such shares pursuant to article 15 5 above and to have specified therein
the fair value to be certified iIn accordance with article 15 7 above and the
prowisions of article 15 shall take etfect accordingly. Notice of such resolution shall
forthwith be given to such trustee or trustees

1512 In the apphcation of regulations 29 to 31 (inclusive} in Table A to the
Company -

1512 1 save where the proposed transfer or transmission 15 within article 15.1
above (“a permitted transfer”) any person becoming entitled to a share In
consequence of the death or bankruptcy of a member shall give a transfer notice
before he elects in respect of any share to be registered himself or to execute a
transfer;

15 12.2 if a person so becoming entitled shall not have executed a permitted
transfer or given a transfer notice in respect of any share within 6 months of the
death or bankruptcy, the directors may at any time thereafter upon resolution
passed by them give notice requinng such person within 30 days to execute
permitted transfers or to give a transfer notice in respect of all the shares to which
he has so become entitled and for which he has not previously done so and if he
does not do so he shall at the end of such 30 days be deemed to have given a
transfer notice pursuant to article 15 5 above relating to those shares in respect of
which he has still not executed permitted transfers or given a transfer notice
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