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1.

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

HOWLAND-WEST LIMITED
(Adopted pursuant to Special Resolution passed
on 10th November 1982)

PRELIMINARY

The Regulations set out in Part I of Table A in the First Schedule
to the Companies Act 1948 ("the Act") as amended by the other
legislation comprising the Companies Acts 1948 to 1980 ("Table A")
shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with these Articles.

2. Regulations 24, 53, 55, 58, 60, 75, T7, 79, 84(2), 84(4), 89 to 99
inclusive and 106 of Table A shall not apply to the Company.
3. The Company is a private company.
SHARES
k. (A) The share capital of the Company is £15,000 divided into
7.500 "A® Ordinary Shares of £1 each ("the "A" Ordinary
Shares") 3,000 "B" Ordinary Shares of £1 each ("the "“B"
Ordinary Shares") and 4,500 "C" Ordinary shares of &1 each
("the "C" Ordinary Shares"),
(B} The "A" Ordinary Shares and the "B" Ordinary Shares and the
"CY Ordinary Shares shall constitute separate classes of
shares, but save as otherwise expressly provided herein,
shall rank pari passu in all respect.
(C) All shares which, pursuant to any provision of these
Articles may be issued or transferred to a holder of WA"
Ordinary Shares or "B" Ordinary Shares or "C" Ordinary Shares
shall upon being registered in the name of such holder become
MAY op UBY" or "CY Ordinary Shares respectively.
5., {(A) Unless in any particular case all the existing holders of

shares in the capital of the Company shall otherwise agree in
writing, all shares in the original or any inecreased capital
of the Company which may for the time being be unissued shall
be offered to the members only in accordance with the
provisions of this Article.

{B) All shares in the original or any increased capital of the




(C)

(D}

LIEN

Company which may for the time being unissued shall before
being issued be offered to the members for the time being of
the Company pro rata as nearly as may be to the numbers of
shares held by them respectively regardless of elass. Any
such offer shall be made by written notice from the Directors
specifying the number and price of the shares on offer and
shall invite each of such holders to state in writing within
a period not being less than twenty one days whether he is
willing to take any and, if so, what maximum number of the
shares on offer. At the expiration of the time limited by
the notice the Directors shall allot the shares on offer to
or amongat the persons who shall have notified to the
Directors their willingness to take any shares and pro rata,
as nearly as may be, to the numbers of shares held by such
persons respectively, (regardless of class) at the date of
the offer, but so0 that no person shall be obliged to take

more than the maximum number of shares so notified by him as
aforesaid.

Any of the shares on offer which are not taken up under the

immediately preceding paragraph of this Article shall not be
issued.

Subject to the provisions of these Articles, the Company may
allot any equity securities (as defined in Section 17 of the
Companies Act 1980) as if that section did not apply to the
allotment and reference in this Article to the allotment of
equity securities ineclude reference to the grant of a right
to subseribe for or to convert any securities into relevant
shares (as so defined) in the Company.

6. The lien conferred by Regulation II of Part I of Table A shall
atttach to all shares, whether fully paid or not and to all shares
registered in the name of any person indebted or under liability

to the Company whether he is the sole holder thereof or one of two
or more joint holders.

TRANSFER OF SHARES

7. (&)

(B)

(c)

Unless in any particular case all the holders for the time
being of the shares otherwise agree in writing, none of the
shares of the Company shall be transferred except in
accordance with the provisions contained in this Article.

Every holder of shares in the Company who wishes to transfer
his shares or any of them (hereinafter referred to as "a
Vendor") shall notify the Directors of the Company in
writing of his wish so0 to do. Such notification (“the
transfer notice") shall constitute the Directors his agents
for the sale of such shares {"the Sale Shares") at the fair
value (as hereinafter defined) and (save as hereinafter
provided) shall not be withdrawn.

For the purposes of this Article the fair value shall be such
price as may be agreed between the Vendor and the Directors
or, in default of agreement, as the Auditors of the Company




(D)

(E)

(F)

{acting as experts and not as arbitrators) shall certify to
be in their opinion the fair value of the Sale Shares having
regard to the fair value of the business of the Company as a
going concern and as between a willing Vendor and a willing
Purchaser, but without taking intoc account (if it be the
faect) that the Sale Shares constitute a minority interest.
The fees and expenses of the Auditors in connection with such
certificate shall be borne as to half by the Vendor and as to
the remaining half amongst the Purchasers (if any) of the
Sale Shares in proportion to the numbers of Sale Shares to be
purchased by them respectively or if there are no such
purchasers or if the Vendor gives a counter notice pursuant

to paragraph (F) hereof, such remaining half shall alsc be
borne by the Vendor.

In the event of the fair value determined as aforesaid not
being acceptable to the Vendor he may (save in the case where
a transfer notice shall have been deemed to have been served
pursuant to paragraph (I) hereof) give notice In writing to
the Directors within 14 days of the issue of the certificate
as aforesald and thereupon the transfer notice shall be
deemed to be withdrawn. If the Vendor gives notice hereunder
he shall bear the whole of the fees and expenses of any such
certificate as aforesaid.

Forthwith upon the fair value being s0 agreed as aforesaid,
or if (the price having been certified as aforesaid) the
Vendor has not within a period of 14 days given a notice
operating to withdraw the transfer notice pursuant to
paragraph (D) hereof, the Directors shall forthwith offer the
Sale Shares giving details of the number and price {being the
fair value ascertained as aforesaid) of the Sale Shares on
offer to all the then holders (other than the Vendor in each
case) of shares in the Company, regardless of class, The
Directors shall invite each such holder to state in writing
within 21 days from the date of the notice whether he is
willing to purchase any of the Sale Shares so offerd t¢ him
and if so, the maximum number thereof.

If the Directors shall pursuant to the provisions of
paragraph (E) of this Article find a person or persons
willing to purchase all or any of the 3ale Shares pursuant to
the foregoing provisions of this Article, or if they shall
have been unable within 90 days from the date on which the
fair value shall have been agreed or certified as aforesaid
to find any such person or persons willing to purchase the
same, they shall give notice thereof to the Vendor. If the
Directors shall have found a person or persons willing ¢to
purchase some but not all of the Sale Shares, the Vendor may
within 21 days of the receipt of such notice from the
Directors give a counter-notice in writing to the Directors
withdrawing the transfer notice, but if the Directors shall
have found a person or persons willing to purchase all the
Sale Shares, or if no such counter-notice shall have been
given by the Vendor shall be bound, upon receipt of the fair
value, to transfer the Sale Shares) or such of the same for
which the Directors shall have found a purchaser or
purchasers = to such purchaser or purchasers.
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(¢) 1If the Vendor makes default in so transferring the BSale
Shares as aforesaid the Directors shall if so required by the
person or persons willing to purchase such shares under the
foregoing provisions receive and give a good discharge for
the purchase money on behalf of the Vendor and shall
authorise some person to execute transfers of the Sale Shares
in favour of the purchasers and shall enter the names of the
purchasers in the Register of Members as the holders of such

of the Sale Shares on offer as shall have been transferred to
them as aforesaid.
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(4} If the Directors shall pursuant to paragraph (E) hereof find
a purchaser or purchasers for some only of the Sale Shares,
and the Vendor shall not have withdrawn the transfer notice
pursuant to paragraph (F), or if the Directors shall not have
found a purchaser for any of the Sale Shares, the transfer
notice insofar as it relates to any Shares for which a
purchaser has not been found shall be deemed to be withdrawn
on the twenty-second day following the notice given by the
Directors to the Vendor pursuant to paragraph (F) hereof.

(1) If any corporation becoming or having become a member shall
at any time cease to be controlled by the person or persons
Wwho at the time when the corporation became a member had
control the member shall be deemed to have served a transfer
notice pursuant to paragraph (B) above in respect of all the
shares held by it, unless all the holders of shares shall
otherwise agree in writing. For the purposes of this
paragraph a person shall be deemed to have control of a
corporation if by reason of the ownership of shares in that
corporation or otherwise the person concerned is able
directly or indirectly to secure that the affairs of that

corporation are conducted in accordance with the wishes of
that person.

(J) If any member shall die or be adjudged bankrupt, or being a
company shall go into liquidation, his perscnal
representatives or trustees in bankruptey or the liquidator
shall be bound within twenty eight days of notice being given
by the directors to give to the Company a transfer notice in
respect of all shares registered in the name of the deceased
member or the bankrupt or liquidated member and in default of
sueh transfer notice being made or given within such period
such personal representative or trustee in bankruptecy or
liquidator shall be deemed to have given a transfer notice in
respect of the said shares at the expiration of the said
period and the provisions of this Articles shall apply
accordingly.

(K} The Directors shall register any transfer made pursuant to or
permitted by the foregoing provisions of this Article, but
shall refuse to register any other transfer.

CENERAL MEETINGS

8. Any general meeting of the Company shall notwithstanding that it
is calied by shorter notice than that specified in regulation 50
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10.

11.

12.

13.

of Table A, he deemed to have been duly called if it is so agreed
by all the members entitled to attend and vote thereat.

No husiness shall be transacted at any General Meeting of the
Company unless a quorum of members is present at the time the

meeting proceeds to business and for this purpose a quorum shall
be:-

(a) a member or members present in person or by proxy holding a
majority in nominal value of the "A"™ shares then in issue;

(b) a member or members present in person or by proxy holding a

majority in nominal value of the "B" shares then in issue;
and

(¢) a member or member present in person or by proxy holding a
majority in nominal wvalue of the "C" shares then in issue.

At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by
the Chairman or by any member present in person or by proxy.

Unless a poll be s0 demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry to
that effect in the book containing the Minutes of the proceedings
of the Company shall be conducive evidence of the fact without
proof of the number or proportion of the votes recorded in favour

of or against such resolution. The demand for a poll may be with-
drawn.

A resolution in writing signed by all the Members for the time
being entitled to vote shall be as effective for all purposes as
an Ordinary Resolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more Members. In
the case of a corporation the resolution may be signed on its
behalf by a Director thereof or by its duly appointed or duly
authorised representative.

DIRECTORS

Unless and until otherwise determined by the Company in General
Meeting, the number of Directors shall not be less than two.

(4) Without prejudice to any other provision of these Articles,
the holders for the time being of a majority of the issued
"A" and "B" Ordinary Shares shall each be entitled at any
time and from time to time to appoint two directors of the
Company, to remove from office any person thus previously
appointed and to appoint the same or any other person in the

place of any person s¢ appointed who may cease for whatever
reason to be a director.

(B) Any appointment or removal pursuant to paragraph (A) above
shall be effected by instrument in writing signed by the
person or persons making the same or their duly authorised
representatives and shall take effect when delivered to the




14,

15.

16.

17-

18.

19.

20.

registered office of the Company. No appointment of any
Director may be effected otherwise than in accordance with
the provisions of this Article.

(C) Any Director appointed pursuant to paragraph (A) above by the
holders of the "A"™ or "B" Ordinary Shares shall be
respectively designated an "A" or "B" Director..

(D) The holders of the "C" Ordinary Shares shall have no right to
appoint or remove any Director of the Company.

The quorum necessary for the transaction of business of the
directors shall be one "A" Director or his alternate and one "B"
Director or his alternate.

The Directors may meet together for the despatech of business,
adjourn and otherwise regulate their meetings as they think fit.
Subject to Article 18 questions arising at any meeting shall be
determined by a majority of votes. A Director who is also an
alternate Director shall be entitled, in the absence of the
Director whom he is representing, to a separate vote on behalf of
such Director in addition to his own vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors. Reasonable notice of every
meeting of Diretors shall be given either in writing or by cable
or telex to each Director.

A person may be appointed a Director notwithstanding that he shall
have attained the age of seventy years and no Director shall be
liable to wvacate office by reason of his attaining that or any
other age.

(A) At any meeting of the Directors each Director (or his

alternate Director) present at the meeting shall be entitled
to 1 vote.

(B) At any meeting of the Directors no resolution shall be capble
of being passed if any "A" Director or his alternate or any

"B" Director or his alternate shall vote against the
rescolution,

In the case of an equality of wvotes at any meeting of the
Directors the chairman of such meeting shall not be entitled to a
second or casting vote.

Subject to the provisions of Section 199 of the Act, a Director
(ineluding an alternate Director) may contract with any
participate in the profits of any contract or arrangement with the
Company as if he were not a Director. A& Director shall also be
capable of voting in respect of such contract or arrangement,
where he has previously disclosed his interest to the Company, or
in respect of his appointment to any office or place of profit
under the Company or of the arrangement of the terms thereof and

may be counted in the quorum at any meeting at whieh any such
matter is considered.

The words "and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a book to be kept
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21.

22.

for that purpose" at the end of Regulation 86 of Table A shall not
apply to the Company.

A resolution in writing signed by all the Directors shall be as
effective for all purposes as a resolution passed at a meeting of
the Directors duly convened and held, and may consist of several
documents in the like form, each signed by one or more of the
Directors, but so that the expression "Director" in this Article
shall not include an alternate Director.

A Director and an alternate Director shall not require a share
qualification, but nevertheless shall be entitled to attend and
speak at any general meeting of the Company.

BORROWING POWERS OF DIRECTORS

23.

The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share
capital of the Company for the time being issued or not, 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.

ALTERNATE DIRECTORS

24,

(A) Any Director may at any time appoint any person to act as an
alternate Director of the Company in his place, and may at
any time remove any alternate Director so appointed by him
from office and appoint another person in his place. An
alternate Director shall be entitled to receive notices of
all meetings of the Directors, and to attend and vote as a
Director at any such meeting at which the Director appointing
him is not personally present, and generally to perform all
the functions of his appointor as a Director in the absence
of such appointor. An alternate Director shall, ipso facto
cease to be an alternate Director if his appointor ceases for
any reason to be a Director. Any appointment or removal of
an alternate Director shall be effected by an instrument in
writing signed by or on behalf of the Director making or
revoking such appointment and shall take effect on lodgment
at the registered office of the Compny.

(B) The remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such part (if any) of
the last-mentioned remuneration as 1is agreed between the
alternate Director and the Director appointing him,

EXECUTIVE DIRECTORS

25.

{A) The Directors may from time to time appoint any one or more
of their body to be the holder of any executive office on
such terms as they think fit, and may revoke or vary any such
appointment. The appointment of a Director to any executive
office as aforesaid shall automatically be terminated if he
ceases for any reason to be a Director. Any revocation or
termination of any such appointment shall be without




prejudice to any claim for breach of any contract between the
Director and the Company. A Director so appointed shall
receive such remuneration (whether by way of salary,
commission, participation in profits, and partly in one way
and partly in another or others, or otherwise) as the
Directors may determine.

(B) The Directors may entrust to and confer upon any Director
appointed to any such executive office any of the powers
exercisable by them as Directors, other than the power to
make calls or forfeit shares, upon such terms and conditions
and with such restrictions as they think fit, and either
collaterally with or to the exclusion of their own powers,

and may from time to time revoke, withdraw, alter or vary all
or any of such powers,

INDEMNITY

26. Subject to Section 205 of the Act and in addition to such
indemnity as is contained in Regulation 136 of Part I of Table A,
every Director, officer, or official of the Company shall be
indemnified out of the funds of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.




