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No £14782

COMPRNY LIMITED EYV SHARES

MEMORENDUNM OF ASSOCIATION
-of~
DCNALD DUNCAN (INSURANCE BROKERS) LIMITED

1. The name of the Company is "DCONALD DUNCAN (INSURANCE BROKERS) LIMITED.

2. The Registered Office of the Company will be situate in England.
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3. The objects for which the Company is established are:—

P Y~
. "

(@) (1) To carry on business as insurance brokers and agents in respect of
all classes of insurance, including aviation and aircraft risks of
all kinds, fire, marine, life, accident, burglary, workmen's
compensation, indemnity, motor, plate glass, live stock, fidelity

and boiler insurance.

(2) To act as estate agents, business and gene~al transfer agents, .
surveyors, assessors, valuers and salvage and average adjustors.

1%} To negotiate and arrange mortgages, loans and advances,
partnerships, and the sale and purchase of businesses or shares

therein and properties of all kinds.

(b} To carry on any other business, whether subsidiary or not, which can in




{c)

(a)

{e)

(£}

(g}

(h)

(1)

v

the opinion of the Company be carried cn conveniently or advantzcecusly
in connection with the business of the Company.

To acquire and undertahe upon such terms as the Conpany shall deem
expedient the whole or part of the undertaking, assets or lisbilities of
any person or body owning any business within the objects of the Corpany,
or whose business, or any part of whose business, may convemently or
advantageously be combined with the business of the Company, or any of
whose property is suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise acquire and hold any lands,
hereditaments, buildings, plant, machinery, goods, chattels, or real or
perscnal property of any kind, or any right or interest therein or
thereover (and whether in possession or reversion or remainder (which the
Company may think desirable in connection with its business.

To acquire in such manner and upon such terms as the Company shall think
fit, secret processes, inventions, patents, copyrights, designs or trade
marks or any interest therein, the acquisition of which shall seem
beneficial to the Company.

To construct, alter, remove or replace any buildings, erections,
structures, roads, railways, reservoirs, machinery, plant or tools, or
works of any description, or to contribute to the costs thereof, as may
seem desirable in the interests of the Company.

To enter into partnership or amalgamate with any person or body for the
purposse of carrying on any business or transaction within the objects of
the Company, and to enter into such arrangements for co-operalion,
sharing profits, losses, mutual assistance, or other working arrangements
as may seem desirable.

To manage, develop, sell, lease, mortgage, grant licences or rights of,
in, or over, or otherwise turn to account, any property or assets of the

Company.

To borrow oOr raise money ' ach amounts and manner and upon such terms
as the Company shall th- -z, and, when thought desirable, to execute
and issue security and payment in such place and manner, and to such
person, as the Company shall think fit, including in the power aforesaid



(1)

{rw)

{n)

(o)

{and without prejudice to its terms) the power to issue as primary, o
collateral, : cther security, debenture stock [perpetual or ctherwise),
mortgages, charges or securities over the whlole or any part of its
assets, present or future (inc.uding uncalled capital), as the Company
shall think fit.

To receive loans at interest or othevwise, from and to lend money ang
give credit to, and to guarantee and become or give security for the
performance of contracts by, and act as bankers for, any person or
company, where the so doing may seem advantageous or desirable in the
interests of the Ccmpany.

To invest, lend, or otherwise deal with unemployed moneys, in such
manner, and upon such temms, as may be thought “fit, and to vary
investments.

To acquire and hold, sell, mortgage, or deal with the shares, stock,
honds, debentures or securities of or in any other company or bedy
(whether such Shares or securities be fully paid or not) where the so
doing may seem desirable in the interests of the Campany.

To draw, accept, endorse, issue, or execute promisscry notes, bills of
exchange, bills of lading, warrants, and other negotiable transferable,

or mercantile instruments.

To promote any company to acquire the whole or any part of the assets or
liabilities of this Company, or for any other purpose which may seem
desirable in the interests of this Company, and to subscribs, acquire,
underwrite, or place, or assist in so doing the whole or part of the
Shares or securities of such Company.

To pay gratuities or pensions or allowances on retirement to any
directors who have held any other salaried office or place of profit with
the Company or to their widows or dependants and to make contributions to
any fund and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist, financially

whether by way of contributions, donations, the payment of premiums or
otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex~directors, or enployees, or ex-employees, of the Company,
or their dependants or relatives, or for charitable purposes generally.




(p)

{q)

(x)

(s)

(t)

{u)

(v}

{(w}

{x)

(y)

To remunerate employess and servants of the Company and others ocut of or
in proportion to the returns or profits of the Company or otherwise as
the Company shall think fit; and to promote and give effect to any scheme
or arrangewent for sharing profits with employees, whether involving the
issue of shares or not.

To pay for any property or assets acquired by the Cawpany by the issue of
fully or partly paid Shares of the Company, with or without any preferred
or special rights or privileges, or by the issue of debentures or other
securities, with or without special rights or privileges.

To pay the costs and expenses of or incidental to the promotion and
establishment ¢of the Company, or to contract for the payment of the same

in whole or in part by others.

To aid, financially or otherwise, any association or body having for an
object the promotion of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or
sub-contractors, and to perform the duties of any office undertaken by
the Campany.

To sell or otherwise dispose of the undertaking and assets of the
Company, or any part thereof, for any consideration thought fit, and in
particular for Shares, debentures or other securities of other companies.

To procure the Company to be registered or recognised in any overseas
country or place, and to exercise any of the objects or powers aforesaid
in any part of the werld.

To distribute among the Members any assets of the Company in specie, but
so that no such distribution which would amount te a reduction of capital
shall be made without such sanction (if any) as may be required by law.

To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not except
where the context so requires, be limited or restricted by xeference to
or inference from any cother sub-clause or by the name of the Company, and



hone of such sub-~lauces shall be deemzd to be subsidiary merely to t+he
first or any other sub-clause, but the cbjects specified in each
sub-clause shall, except where the context ctherwise requires be deemed
to be main objects of the Company.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into One Hundred Shares
of One Pound each. Subject and without przjudice to any special rights
or privileges for the time being attached to any special ¢lass of issued
shares any of the shares in the original capital of the Conpany for the
time being unissued, and any new Shares from time to time created, may be
issued with any preference, whether in respect of dividend or of
repayment of capital, or both, or with any other special. privilege or
advantage over any other Shares previously issusd, =~ then about to be
issued, and with any special or restricted rights < «.thout any right of
voting or otherwise, and generally on such terms wnd subject to such
conditions and provisions as may from time to time be determined by the
Company, and if at any time the capital of the company shall be divided
into Shares of different classes, the rights attached to any class shall
not be varied except in accordance with the provisions of Clause 4 of
Part I of Table "A" in the First Schedule to the Companies Act 1948.

By Ordinary Resolution passed on the 7th Octoker 1965, the Share Capital
was increased to £5,000 divided into 5,000 Shares of €1 each.

By Ordinary Resolution passed on the 18th Decenber 1984 the authorised
Share Capital of the Company was increased by the creation of an
additional 25,000 Ordinary Shares of £l each and further increased by the
creation of 7,500 Cunulative Convertible Participating Preferred Ordinary

Shares of £l each.

By a Special Resolution passed on the 18th May 1988 the authorised share
capital of the Company was increased to £38,961 by the o 2ation of 1,461
Ccumulative Convertible Participating Preferred Ordinary Shares of £l

each.

By Ordinary Resolution passed on the 3lst October 1988 the authorised
share capital of the Company was increased to £42,857 by the creation of
3,000 Ordinary Shares of £1 each and 896 Cumulative Convertible

participating Preferred Ordinary Shares of £1 each.



WE the several persons whose names, addresses and descriptions are subscribed

are desirous of being formed into a Company in pursuance of this Menorandum of

aAscociation, and we respectively agree to take the muber of Shares in the

Capital of the Company set opposite our respective names.

Name, Addresses and Descriptions of
Subscribers

Mumber of Shares
taken by each
Subscriber

STANLEY H LUCAS
6 Surrey Street
Strand

London WC2

Law Stationer
FRANCIS A DEAN
6 Surrey Street
Strand

London WC2

Travellexr

Dated the 29th day of June 1964

Witness to the above Signatures:-

G HIGGINS

282 Kingston Road
New Malden
Surrey

Secretary
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THE COMPANIES ACTS 1948 to 1981
and ’
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
_Of...
DONALD DUNCAN (INSURANCE BROKERS) LIMITED ‘n

(As altered by Special Resolutions passed on the 2nd November 1973,
18th December 1984, 18th May 1988 and 31st October 1988)

Preliminary

1. Subject as hereinafter provided, the regulations in Table "A" (Part I) in
+he First Schedule to the Companies Act 1948 shall apply to the Company
(and such Table is hereinafter referred to as Table "A") excluding
requlations 4, 5, 40 to 43 inclusive, 62, 79 and 114 to 117 inclusive.

Tncome, Capital and Conversion

2. The authorised share capital of the Company at the date of the adoption .
of this Article is £42,857 divided into 9,857 Cumulative Convertible
Participating Preferred Ordinary Shares of El each ("the CCPPO Shares")
and 33,000 Ordinary Shares of £1 each.

The rights attaching to the said respective classes of shares shall be as

follows:—




(A) As regards income:=

(1) The profits of the Campany in respermt of any fipancial year shall be

applied:-

(a)

from the date of adoption of this Article up teo and including
29th June 1990 in paying to the holders of the CCPPO Shares as
a class in respect of each financial year of the Company and
cumilative prefercntial net cash dividend (hereinafter in these
Articles referred to as ‘the participating preference
dividend') of a sum equal to 4.75% of the Adjusted Net Profit
(as hereinafter defined) of the Company and its subsidiaries
for the relevant finaacial yeax.

From 30th June 1990 the participating preference dividend
defined above shall be a sum equ- 0 5.75% of the Adjusted Net
Profit for the relevant financial year. The participating
preference dividend (if any) shall be paid not later than 10
nmonths after the end of each successive accounting referxence
period of the Company or not later than 14 days after the
anmual general meeting which the audited accounts of the
Company for the xelevant financial year are presented,

whichever is earlier.

(2) Subject to payment of the participating preferesnce dividend, the
profits which the Company may determine to distribute in respect of

any financial year shall be applied:

(a)

(b)

in paying to the holders of the Ordinary Shares a dividend for
such year on each Ordinary Share of an amount up to but not
exceeding the aggregate amount of the participating preference
dividend on e@ach CCPPO Share for such year;

and subject thereto, the balance of the said profits determined
to be distributed by way of dividend shall be distributed
amongst the holders of the CCPPO Shares and the Ordinary Shares
(pari passu as if the same constituted one class of share)
according to the amounts paid up or credited as paid up on the
CCPP(Q Shares and the Ordinary Shares held by them respectively.



(3}

The expemrsizn "Rdjusted Net Profit" where used in this Articie
shall mean the net profit of the Conpany, o¥ if the Congwny has any
subsidiaries during any financial year, the consolidated net profit
of the Company and its subsidiaries for a financial year as shown
(to the ncarest pound) in the audited profit and loss account of the
Company or, if the Company has any subsidiaries as aforesaid, in a
consolidation of the andited profit and loss accounts of the Company
and its subsidiaries for such year subject to the following
adjustments:—

{(a)

if such account or acccunts have not been prepared on the
historical cost accounting basis, such adjustments as may be
necessary to produce the sam: result as that which would have
resulted if such account or accounts had been prepared on that
basis;

before taking intc account any payment in respect of or
provision for corporation tax {including advance corpoxation
tax) and any tax which may be imposed on ox by reference o

profits gains, inccme or distributions;
before taking into account any payment in respect of or
provision for payment of dividends or other distributions

(whether by the Conpany or any subsidiary of the Campany};

before taking inte account any transfer ox proposed transfer to

reserves;

before taking into account extraordinary items;

before taking intc account all rermreration, emoluments and

pensions paid or payable to or accruiag to or for the benefit
or each director or former director of the Company or of any of
its subsidiaries (and so that for this purpose "emoluments"
shall have the same meaning as in Section 196(2) of the
Companies Act, 1948 and any amount paid or payable by or any
other benefit paid or pavable or made available by the Company
or uny of its subsidiaries to any company, firm or other perscn
in respect of or in connection with the services (whether past,
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present or future) of any such director or former director

shall be deemed to be emoluments paid or payable to or accruing
to or for the benefit of such directorr or former director}.

(4) In the event of any failure to agree the Adjusted Net Profit for a
financial year, then the certificate of either the Auditors of the
Company or, in the event that the holders of the CCPPO Shares shall
so require, (either before or after a certificate £from the
duditors), such other firm of accountants as such holders shall
rominate as to the amount of the Adjusted Net Profit shall he
conclusive and binding on the Company and the holders of the CCPPO
Shares and the Ordinary Shares. In so certifying the Auditors or
such other firm of accountants shall:-

(a) in any case where the Auditors report on the audited accounts
of the Company of the audited consolidated accounts of the
Company and its subsidiaries contains a qualification, be
entitled to meke, in addition to the adjustments referred to
above, such further adjustments as they may in the
circumstances consider appropriate; and

(b) be deemed to be acting as experts not as arbitrators and the
provisions of the Arbitration Acts 1950 to 1979 (as from time
to time amended) shall not apply. The charges of the Auditors
or such other fim of accountants of providing any certificates
pursuant hereto shall be borne by the Campany.

{B) As regards capital:-

On a return of assets on liquidation, reduction of capital or otherwise,
the surplus assets of the Company remaining after payment of its
liabilities shall be applied:-

{i) first in paying to the holders of the CCPPO Shares an amount pexr
share equal to the subscription price paid for each such share
together with a sum equal to any arrears, deficiency or accrvals of
the participating preference dividend to be calculated down to the
date of the return of capital and to be payable irrespective of
whether such dividend has been declared or earned or not;

B
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(ii) next, and sukject thereto, in paying to the holders of the Ordinaxy
Shares an arount per share up to but not exceeding the amount AT
chare paid to the holders of the CCFFO Shares pursuant to the
preceding sub-paragraph {other than in respect of arrears,

deficiencies and accruals of dividend);

(iii) subject thereto, the balance of such assets shall belong to and be
distributed amongst the holders of the CCPPO Shares and the Ordinary
Shares {pari passu as if the: same constituted one class of share} in
proportion to the amounts paid up or credited as paid up on the
CCPPO Shares and the Ordinary Shares held by them respectively.

(C) As regards conversion:-

'3

The holders of the CCPPO Shares shall be entitled at any time to com w.'s
(on a one for one basis) the whole but not a part only of the CCPPO
Shares into Ordinary Shares and the following provisions shall have

effect:-

(i) such convers .n shall be effected either by notice in writing signed
by the holder or holders of the majority of the CCPPO Shares given
to the Company or by an Ordinary Resolution passed at a separate
meeting of the holders of the CCPPO Shares, which meeting shall be
convened by the Directors forthwith upon the request in writing of

the holder of such shares;

(ii) conversion of the CCPPO Shares into Ordinary § ares shall take
effect immediately upon the date of deliwxy of such notice to the
Company or (as the case may be) upon the date on which such
resoluticn is passed (hereinafter called "the date of conversion");

(iii) forthwith after the date of conversion the holders of the Ordinary
Shares resulting from conversion shall send to the Company the
certificates in respect of their respective holdings of CCPFO Shares
and the Company shall dissue +to such holders respectively
certificates for the Ordinary Shares resulting frow the conversion;

(iv) the Ordinary Shares resulting frcm conversion shall as from the date
of conversion ranik pari passu in all respects with the remaining



Ordinary Shares in the capital of the Company kut conversion shall
be witho:t prejudice to the right of the holder or holders of the
CCPPO Shares to receive all arrears and accruals of the
participating prefersnce dividend calculated down to the date of

conversion.

Class Rights

3. Whenever the capital of the Campany is divided into different classes of
shares the special rights attached to any class may be varied or
abrogated, either whilst the Campany is a going concern or during or in
contempiation of a winding-up, with the consent in writing of the holders
of three-fourths of the issued shares of that class, or with the sanction
of an Extraordinary Resolution passed at a separate meetirg of the
holders of the shares of that class but not otherwise. To every such
separate meeting all the provisions of these Articles relating to General
Meetings of the Company or to the proceedings thereat shall, mutatis
matandis, apply, except that the necessary quorum shall be two persons at
least holding or representing by proxy one third in nominal awount of the
issued shares of the class (but so that if at any adjourned meeting of
such holders a quorum as above defined is not present those Members who
are present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of the
class held by them respectively provided that, without prejudice to the
generality of this Article, the special rights attached to the CCPFO
Shares shall be deemed to be varied:-

@) by the calling of a meeting of the Company for the purpose of
considering a resolution for any alteration to the Mamorandum ovr
Articles of Association of the Campany;

(b) by any alteration or increase or reduction of the authorised or
issued capital of the Coampany or of any of its subsidiaries, or by
any variation of any of the rights attached to any of the shares for
the time being in the capital of the Company or of any of its
subsidiaries; or



(Q)

(e)

(£)

(9
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by the sale or transfer of the undertaking, assets or pxoperty of
the Canpany or of any of its subsidiaries or any substantial part
thereof; and

by any alteration or relaxation ¢f the restrictions on the powers of
the Directors of the Company or any of its subsidiaries to borrcw or
give guarantee or create any mortgage or charge contained in Article
& hereof or in the Articles of Association of any subsidiary of the
Cempany; or

by the avplication by way of capitalisation of any sum in or towards
paying up any debenture or debenture stock of the Campany; or

by the calling of a meeting of the Company for the purpose of
considering a resolution to approve a contract by the Ceompany to
purchase any of its shares; or

by the calling of a meeting of the Company for the purpose of
considering a resco.ution for the winding-up of the Company or any of
its subsidiaries.

Investors in Industry Group ple

Notwithstanding anything to the contrary in these Articles, so long as

Investors in Industry Group plc or Investors in Industry plc or any
subsidiary of Investors in Industry Group plc or Investors in Industry

ple (all or any of such companies being referred to in these Articles as

"the 31 Group") is the holder of any share in the capital of the Company
then: -

(a)

if the Directors sghall determine to make an issue of any shares
forming part of the equity share capital of the Campany they shall
{unless the 3i Group shall otherwise agree in writing) be bound to
offer for subscription to the 3i Group such proportion of the shares
which the Directors determine to issue as the aggregate nominal
value of the shares in the equity share capital of the Company
inmediately prior to the issue of such shares for the time being
held by the 3i Group bears to the total issued equity share capital
of the company and such offer to the 3i Group shall be made upon the




(o)

{c)

(@)

(e)
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like terms and conditions as to payment and otherwise as the issue
of the remainder of such shares and sp that shares shall he
registered in the name or names of such company or companies in the
3i Growp as the 3i Group may request;

a transfer of any shares in the Company from time to time held by
the 3i Group may be made from time to time between any of the
campanies then comprising the 3i Group without restriction as to
price or otherwise;

no sale or transfer of any shares (hercinafter called "the specified
shares") conferring the right to vote at General Meetings of the
Cowpany shall, if intended to be made to a person not a Member of
the Company on the date of adoption of this Article by the Campany
and which would result if made and registered in a person or persons
who was ox were not a Member or Members of the Company on that date
obtaining a controlling interest in the Company be made or
registered without the previous written consent of the 3i Group
unless before the transfer is lodged for registration the proposed
transferee or transferees or his or their nominee has or have
offered to purchase the whole of the shares registered in the name
of the 3i Group or its nominees at the specified price as
hereinafter defined;

Section 89{(1) of the Companies Act 1985 and Article 8 of these
Articles of Association shall not apply to the irsue of CCPPO shares
to 3i plc pursuant to a share option agreement dated 18th May 1988;

the Company will not part: with control of any campany which is a
subsidiary of the Company save with the prior written consent of the
31 Group; (for the purpose of this paragraph (e} the Company shall
be deemed to part with control if as a result of any transaction or
series of transactions or arrangement whether or not involvang a
transfer of shares in the relevant subsidiary or the issue by such
subsidiary of further shares the Company ceases (eithexr directly or
indirectly) to be the holder of shares representing at least 51% of
the equity share capital of such subsidiary and conferring the right
to exercise not less than 51% of the total voting rights exercisable
at any general meeting of that subsidiary);




(£)

(g)
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all other regulaticns of the Company relating to the transfer of
shares and the right to registration of transfers shall be read
subject to the provisions of this Article;

for the purpose of this Article:-

(i) the expressions "transfer", "transferor" and “transferee" shall
include respectively the remunciation of a renounceable letter
of allotment or rencunceable share certificate and the original
allottee and the renouncee under any such letter of allotment
or certificate;

(ii) the expression "a controlling interest" shall nkan shares
conferring in the aggregate 50% or more of the total voting
rights conferred by all the shares in the capital of the
Company for the time being in issue and conferring the right to
vote at all General Meetings;

(iii) "the specified price" shall mean a price per share at least
equal to that offered or paid or payable by the proposed
transferee or transferees or his or their nominees for the
specified shares to the holders thereof plus an amount equal to
the relevant proportion of any other consideration (in cash or
otherwise} received or receivable by the holders of the
specified shares which having regard to the substance of the
transaction as a whole c¢an reasonably be regarded as an
addition to the price paid or payable for the specified shares
and in the event of dJdisagreement the c¢alculation of the
specified price shall be referred to an umpire (acting as
expert and not as arbitrator] nominated by the parties
concerned (or, in the event of disagreement as to nomination,
appointed by the President for the time being of the Institute
of Chartered Accountants in England and Wales ox its
successors) whose decision shall be final and binding;

(iv) the expressions "subsidiary” and "equity share capital' shall
have the meaning attuched to them respectively by the Companies
Act 1948,
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Votes of Members

5. Subject to any special rights or restrictions as to voting attached to
any shares by or in accordance with these Articles, on a show of hands
every Member who (being an individual) is present in person or (being a
corporation) is present by a representative or proxy not being himself &
Member, shall have one vote, and on a poll every Member who is present in
person or by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for every El in nominal
amount of shares in the capital of the Company of which he is the holder.

Borrowing Powers

6. Subject as hereinafter provided, the Directors may exercise all the
powers of the Company (whether express or implied) (a) of borrowing or
securing the payment of iwoney (b) of gquaranteeing the payment of money
and@ fulfilment of obligations and the performance of contracts and {c) of
mortgaging or charging the property assets and uncalled capital of the
Canpany and issuing debentures but so that:-

(i) the Directors of the Company shall procure that the aggregate of the
amounts for the time being remaining undischarged by virtue of any
of the foregoing operations and of the amounts for the time being
remaining undischarged by virtue of any like operations by any
subsidiary or subsidiaries of the Company (including any liability
{whether ascertained or contingent) under any guarantee for the time
being in force but excluding inter-ccmpany leans, mortgages and
charges) shall not at any time without the previous sancticn of the
holders of the CCPPO Shares given in accordance with the provisions
of Article 3 hereof excesd the sum of £20,000;

no such sanction shall be required to the borrowing of any sum of
money which is applied in the repayment (with or withou. premium) of
any monies then already borrowed and outstanding, notwithstanding
that the same may result in such limit being temporarily exceeded;

no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imnposed by this
Article is observed and no debt or liability incurred in excess of
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such limit or sscurity given for the same shall be invalid or
inefifectual except in the case of express notice to the lender cor
recipient of the security or person to whom the 1lisbility is
incurred at the time when the debt or liability was incurred or the
security given that the limit hereby imposed has been or was therzhy
exceeded;

{iv) except with the previous sanction of the holders of the CCPFO Shares
given in accordance with the provisions of Article 3 herecf, no
mortgage or charge shall be created on any part of the undertaking,
property or assets of the Company or any subsidiary of the Company
except for the purpose of securing monies (within the limit referred
to in (i) above) korrowed from the 3i Group or by way of overdraft
from bankers with interest thereon and bank charges.

Dividends and Reserves

7.

No dividend shall be payable except out of the profits of the Company.
The Directors may from time to time and without the same being declared
by the Company in general meeting pay the participating preference
dividend ({including any accumilated arrears of all or any of the same)
and such interim dividends as appear to the Directors to be justified by
the profits of the Company.

The Company in General Meeting may declare dividends in accordance with
the rights for the time being attached to any class of shares but so that
no such dividend shall exceed the amount recammended by the Dirzctors.

The Directors may, before recomending any dividend and subject to
payment of the participating preference dJdividend (including any
accumulated arrears of the same), set aside out of the profits of the
Company such sumg as they think proper as a reserve or reserves which
shall, at the discretion of the Directors, be applicable for any purpose
to which the profits of the Comwpany may or must be applied and, pending
such application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments (other than
shares of the Company} as the Directors may from time to time think fit.

The Directors may also without placing the same to reserve but subject to

2w

LA




18

payment of the participating preference dividend carry forwaré any
profits which they may think prudent not to divide,

Shares

8.

Lien

Subject to the rights of Investors in Industry plc contained in Article 4
hereof all new shares stock loan stock (convertibl: or not) or other
securities of the company of whatever kind shall be offered to members in
proportion to the nominal value of the existing shares held by them, and
such offer shall be made by notice specifying the number of such shares
stock loan stock or securities +to which the member is entitled and
limiting a time (not less than three months) within which the offer if
not accepted will be deemed to be declined, and, after the expiration of
such tims or on the receipt of an intimation from a Member to whom such
notice is given that he desires to accept the shares stock loan stock or
securities so offered, the Directors shall dispose of the same in the
manner most beneficial to the company. All unissued shares (whether in
the original or any increased capital) shall be offered to Members as if
they were new shares as mentioned above.

The Company shall have a lien on every Share, whether fully paid or not,
and whether registered in the name of one or more Members, and
accordingly in Clause 1l of the Table "A" the words "not being a fully
paid Share" and "other than fully paid Shares" shall be omitted; and the
words "a single person" shall be deleted and the words "any Menber,
whether alone or jointly with other Members" shall ke substituted
therefor.

Calls on Shares

10.

In Clause 15 of Table "A" the words "provided that no call shall exceed
cne-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 be omitted.




Transfer and Transmission of Shares
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Subjact to the rights of Investors in Industry plc contained in Article 4
hereof:—

Any share may be transferred by a Mewber to "¢ spouse, descendant,

parent, brother or sister of that Member and any share may also be

transferred by the person entitlel to transfer the same fo the Trustees

of the Will of a deceased Member or to a new Trustee for the purpose of

effectuating the appointment of a new Trustee or to the legatee or next of
kin of tlie deceased Member or to a beneficiary under a txust created by a

deceased Member and provisions of sub-clauses 6(B) and (C) hereof shall

not apply to any transfer authorised by this sub-clause.

(1) For the purposes of this Clause, where any person is unconditionally
entitled to be registered as the holder of a share he and not the
registered holder of such share shall be deemed to be a Member of
the Company in respect of that share.

Except as hereinafter provided no shares in the Company shall be
transferred unless and until the rights of pre-emption hereinafter

conferred shall have been exhausted.

Every member who desires to transfer any share or shares
(hereinafter called "the Vendor") shall give to the Company notice
in writing of such desire (hereinafter called “transfer notice") .
Subject as hereinafter mentioned, a transfer notice shall constitute
the Company the Vendor's agent for the sale of the share or shares
specified therein (hereinafter called "the said shares") in cne or
more lots at the discretion of the Directors to the Members other
+han the Vendor at the price which the auditor of the Company for
the time being shall, by writing under his hand, certify to be in
his opinion the fair value thereof as between a willing sellex and a
willing buyer. A transfer notice may contain a provision that
unless all the shares comprised therein are sold by the Company,
pursuant to this clause, none shall be sold and any such provicion
shall be binding on the Campany.




The Campany shall, as soon as it receives the auditor's certificate,
furnish a certified copy thereof to the Vendor and the Vendor shall
be entitled, by notice in writing given to the Company within ten
days of the service upon him of the said certified copy, to cancal
the Company's authority to sell the said@ shares. The cost of
obtainirg the certificate shall be borne by the Company unless the
vendor shall give notice of cancellation as aforesaid in which case
he shall bear the said cost.

Upon the price being fixed as aforesaid and provided the Vendor
shall not give notice of cancellation as aforesaid the Company shall
forthwith by notice in writing .nform each Member other than the
Vendor of the nmumber and price of the said shares and invite each
such Menber to apply in writing to the Company within twenty-one
days of the date of despatch of the notice (which date shall be
specified therein) for such maximum number of the said shares {(being
all or any thereof) as he shall specify in such application.

If the said Members shall within the said periocd of twenty-one days
apply for all or (except where the transfer notice provides
otherwise) any of the said shares, the Directors shall allocate the
said shares (or so many of them as shall be applied for as
aforesaid) to or amongst the applicants and in case of competition
pro rata (as nearly as possible) according o the nunber of shares
in the Company of which they are registered or unconditionally
entitled to be registered as holders, provided that ro applicant
shall be obliged to take more than the maximum nuber of shares

specified by him as aforesaid; and the Company shall forthwith give

notice of such allocations (hereinafter called "an allocation
notice™ to the Vendor and to the persons to whom the share~ have
been allocated and shall specify in such notice the place and time
(being not earlier than fourteen and not later than twenty-eight
days after the date of the notice) at which the r~3le of the shares
so allocated shall be completed.

The Vendor shall be bound to transfer the shares camprised in an
allocation notice to the Purchasers named therein at the time and
place therein specified; and if he shall fail to do so, the chairman
of the Company or sare other person appointed by the Directors shall
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pe deemed O have heen appointed attorney ©of the Vendox with full
pover o execute, conplete and @eliver, - the name and on rehalf of
the Vendor, transiers of the shares to the Turchasers thereot
against payrent of the price to the Coupany. on payment of he
price to +he Company the Purchaser shall be deered to have chtained
a good quittance for such payment and on execution ana delivexy of
the transfer the Purchaser shall be entitled to insist upon his name
heing entered in the register of Merbers &S the holder by rransfer
of the shares. The Coxpany shall forthwith paY the price into a
geparate pank account in the Company's DaRe and shall hotd such

price in trust for the Vendor.

{8) puring the six wonths following the expiry of the said period of
twenty-one days referred tO in ~ak-clause (5) of this clause the
vendor shall pe at liberty. to transfer 1O any person and at &Y

price any ghare not allocated by the Directors in an allocation
notice provided that, if the vendor gtipulated in his rransfex
notice that unless all the shares comprised therein WeIe sold
pursuant o tiis Clause, none should be sold, the Yendor shall not
e entitled, save with the written consent ©of all the other Menbars
of the carpany, O sell hereunder only sone of the shares comprised

in his ransfer notice.

subject O he rights of Investors in Industry pic contained in nrticle 4
nereof Requlation 24 of Table upt ghall apply to the Company.

1n Clause 49 of Table nph the words "one Merber" shall ke substituted for
the words W w0 Members" «

Regulation 62 of Table npn ghall have effect subject to being deened O
have the following wordind added to it:

wprovided always that in the event of & resolution peing prcposed at any
General Meeting of the Conpany for the removal frem office of any
directox, any shaves held by that Airector shall on @ poll i rospect of

any such resolution carry the right to ten yotes per ghare” .
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Proceedings at Gereral Meetings

14, Two Members present in person or by proxy shall form a quorum and Clausz
53 of Pable "A" shall be modified accordingly.

15, One Member present in person or by proxy may demand a poll and Clause 58
of Table "A" shall ke deemed to be altered and modified accordingly.

16. Subject to the provisions of the Act a Resolution in writing signed by
all the Members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened
and held.

Directors

17. Clause 75 of Table "A" shall not apply, and the following Clause shall be
substituted therefor, viz:-

75. The number of Directors shall not be more than five, but the Company
in General Meeting may reduce or increase this limit. The first
Directors shall be appointed by the Subscribers to the Memorandum
and Articles of Association.

Disqualification of Directors

18. Clause 88 of Table "A" shall not apply, and the following Clause shall be
substituted therefor:-

88. The office of Director shall be vacated if the Director:

{A) Fails to obtain his qualification (if any) within ore month .
from the date of his appointment and thereafter 2s ak any
time to hold his qualification.

(B) Becomes bankrupt or suspends payment ox compounds with his
creditors.
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(C) Becomes prohibited from being a Director by reason of any Order
made under Section 188 of the Companies Act 1948.

(D} Is found lunatic or becomes of unsound mind.
(E) Is absent fram Directors' meetings for six calendar months
without reasonable excuse and without the consent of the other

Directors and they resolve that he vacate office.

(F) Resigns his office by notice in writing to the Ccmpany.

Rotation of Directors

19.

In Clanse 89 of Table "A" the words "all the Directors shall retire from
olfice" shall be deleted.

Proceedings of Directors

20,

Clause 106 of Table "A" shall not apply, and the following Clause shall
be substituted thexefor:-

106. A resolution determined on withemt any meeting of Directors and
evidenced by writing signed by all the Directors for the time being
entitled to receive notice.of a meeting of Directors, or all the
members of a Committee, shall be as valid and effectual as a
resolution duly passed at a meeting of the Directors or of such

Conmittee, as the case may be.

Indemnity

21.

Every Director, Managing Director, Agent, Arlitor, Secretary and other
Officer of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities (including any
such liability as is referred to in Section 205 of the Companies Act
1948) which he may sanction or inciwr in or about the execution of his

duties of office or otherwise in relation thereto, and no Director or
other Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
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duties of his office or in relation thereto. This Zrticle shall only
have effect so far as its provisions are not avoided by the sand Sectien.

Accounts

22,

The Directors may at any time require any person whose nawe is enlered in
the register of members of the Company to furnish them with any
information supported (if the Directors so desire) by a statutory
declaration, which they may consider necessary for the purpose of
determining whether or not the Company is an exempt private company
within the meaning of Section 129 of the Companies Act 1948.

¥No director shall be disqualified by his position as director from
entering into any contract or arrangement with the Company. A director
may vote as a director in regard to any contract or arrangement in which

he is interested or upcon any matter arising thereout, and if he shall so
vote his vote shall ke counted and he shall be reckoned in counting a
quorum when any such contract or arrangement is under considevation. A
divector mav hold any other office or place of profit under the Company
other than of Auditor on such terms as to remuneration and otherwise as
the Directors may determine. Sub-clauses (2), (3) (4) and (5) of Article
84 of Table A Part I shall not apply to the Company.




