THE COMPANIES ACT 1985
2356068

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all alterations made to
PRIVATE COMPAZY LIMITED BY SHARES this company's Memorandum of
Association by filed resclutions and
Is lodged in compliance with the
requirements of section 18 of the

Companies Act 1985,

22/05/89

MEMORAMNDUM OF ASSOCIATION OF

BAPP INDUSTRIAL SUPPLIES (DONCASTERY) LIMITED

1. The Company's name is "BAPP INDUSTRIAL SUPPLIES (DONCASTER)
LIMITED".

a

2. The Company's registered office is lo be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general and eleclrical engineers,
manufacturers, designers, assemblers, importers, exporlers, repairers, installers,
maintainers, hirers, letters on hire, distributors, and agenls for the sale of and
dealers in eleclrical goods. engineering and electrical equipment, plant, machinery,
componenls, accessories, electrical appliances and supplies of every description, tools,
jigs, dies and fixtures of all kinds, engineering and electrical consultants, production
planners, prototype designers, draughlsmen and technicians, cable jointers, heating,
lighting, radio and television engineers, designers, distributors, factors, manufacturers
and merchanis of, and dealers in mouldings, shapings, weldings, pressings, assemblies,
repetiion work and machined castings, metal founders, converters and moulders,
millwrights, melallurgists, boilermakers, smiths and filters, wiredrawers, tube makers,
lin-plate workers, sheet metal manufaclurers, workers and dealers, linners, galvanisers,
platers, annealers and enamellers, piastic workers and moulders, motor, mechanical,
lelecommunicalion, eleclrical, heating, ventilating, structural and civil engineers,
garage and petrol filling station proprietors, haulage and transport contractors, railway,
forwarding, passenger and freight agenls, insurance and general commission agents and
general merchants; lo buy, sell, manufacture, repair, alter, manipulate and otherwise deal
in vehicles, plant, machinery, fiflings, furnishings and implements, tools, materials,
products, articles and things capable of being used for the purpose of the foregoing
businesses or any of them, or likely "0 Be required by customers of or persons having

dealings with the Company. :
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4, The liability of tho Mombers is limited,
5. The Company's share capital Is £1000D civided Inte 1000 shares of £1 each.

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all altorations made 1o
this company's Articles of Arenclation
by filed resolutions and [s lutiged in
campliance with the requirements of
saction 18 of the Companies Act 1985

22/05/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a} The Regulations contalped In Table A in the Schedule to tha Companies (Tables A to F)

Alegulations 1985 as amended by the Companles (Tables A to F) (Amendment) Regulations 1985 (such Table
being herelnafter culled “"Table A") shall apply to the Company save in so far as they are excluded or
varled hereby and such Regulatlons (save as so excluded or varied) and the Anicles hereinafter
contained shall be the regufations of tha Company.

{b) In these Articles tho expression “tha Act" means the Companles Act 1985, but so that any
reforence in these Articlos to any provision of the Act shall be deemed to Include a reforence to any
statutory modification or re-enactment of that provision {or the time being in force,

ALLOTMENT OF SHARES

2. {a) Shares which are comprised In the authorised share capital with which the Company is
incorporated shall hae undor the control of the Directors whG may {subject to Sectlon 80 of tho Act and
to paragraph {(d) below) allot, grant cptlons over or otherwise dispose of the same, to such persons, on
such terms and In such manner as thaey think fit.

(b} All shares which ara not ¢comprised In the authorlsed share capital with which the Company is
incorporated and  willch the Directors propese (o issue shall flrst be offered 1o the Members in
proportion as noarly as may be to the numher of the existing shares held by them respectively unless
the Company in General Meeating shall by Special Resolution otherwise direct. The ofter shall be made
by notice specifying the number of shares oftered, and limiting a period {not being less than fourteen
days) within which the offer, If not acceptad wil be deemed to be declined. After the axpiratlon of
that period, those shares so deemad to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such further offer
shall be made in ltke terms In the same mannerprandwlimited,y.alike —zferlod as the original ofter, Any
shares not accepted pursuant to such offer dr (tinhar offerdadltafesald or not capable of being
offered as aforesaid excopt by way of f{ractio ; aﬁ_H,jgNA!ih%gagrele sed from the provisions of this
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(b} To cumy on any othar trade or businest whatever which can in the opinlon of the Board of
Directors be advantagecusly carrled on in connaction with or ancillary to any of the buslnesses of the
Caompany.

(¢} To purchase or by any other means acquire and take optlons over any property whatever, and any
rights or pdvifeges of any kind ovar or In respect of any property.

(0) To apply for, registor, purchase, or by other means acquire and protect, prolong and ranew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
seeret processes, trade marks, dosigns, protections and concessions and to disclaim, alter, modity, use
wnd turn 1@ account and to manufacture under or grant licences or privileges in respect of the same,
and 10 expand money In exporimenting upan, tasting and Improving any patents, Inventions or rights
which the Campany may acquire or prapose to acquire,

(e} To acquire or undertake the whols or any part of the business, goodwill, and assets of any person,
firmy, or company carrylng on or proposing 10 carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the fiabifitles of such parson, firm or company, or to acquire an intgrest n, amalgamate with, or
anter inlo partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assicling any such
person, firm or company, and to give or accept, by way of consideration lfor any of the acts or things
aforespld or property acquired, any shares, debentures, debenture stock ©r securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so receivad.

(1) To Improve, manage, construct, repair, develop, axchange, let on lease or otherwise, martgage,
charge, sell, dispose of, turn to dccount, grant Ncencas, options, rights and priviloges In respect of,
or otherwisa deal with all or any part of the groperty and rights of the Company,

(g) To invest and deal with the moneys of tho Company not immedlately required in such manper a5 may
from time to time be determined and 1o hold or otherwise deal with any lavestments made.

(h) To lend and advince money or give credit on any terms and with or without security to any person,
tirm or company {lncicding without! prejudice to the genecrality of the loregoing any holding company,
subsidiary or feliow subsidiary of, or any othar company associated in any way with, the Company), to
enter inlo guaranteas, contracis of indomnity 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 monay or the performance of any obllgation by any person, firm or company (including without
prejudice to the generality of the foregoing any such hoiding company, subsidiary, fellow subsidiary or
associated company as aforesald).

{t} To borrow and raise monay In any mannar and ta secure the repayment of any monoy borrowed, raised
or owing by mortgage, charge, standard security, flen or other security upon the whole or any part of
the Company's projerty or assets (whether presemt or future), Including its uncalfed cepital, and also
by a similar mortgage, charge, standasd security, len or sccurity to sSecure and guarantee the
performance by the Company of any abligation or Habitity it may undertake or which may become binding
on it,

(D To draw, make, accept, endorse, discount, negotfate, execute and issua cheques, bills of exchange,
promissory notes, bllis of Jading, warrants, debentures, and other negotlable or transferable
Instruments,

(k) To apply for, promote, and obtain any Act of Parliament, order, or licance of the Department of
Trade or other authority for onabiing the Company (0 carty any of is objects Into effect, or for
eftceting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or indlrectly 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.

() To entar into any arrangemants with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the aftainment of the Company's objects or any af them, and to
ebtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions

(m) To subscribe tor, take, purchase, or otherwise acqguire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obfigations or securitles
issued or guarantaed hy any other company constituted or carrying on business In any part of the world,
and debentures, debenture stocks, bonds, obligations or securities Issuctt or guaranteed by any
government or authority, municlpal, focal or otherwise, in any part of the world,

(n) To control, manage, finance, subsidis», co-iznate or otherwise assist any company or ¢ompanles
In which the Company has a diract or fndlect flnancial interest, to provide secretarial, administrative,
technical, commarclal and other services and facllittes of all inds for any such company ar companies
and to make payments by way of subventlon or otherwise and any other arrangemerts which may seem
daslrable }ulth raspaci to way business or operations of or generally with respact to any such company
or enmpanias,



(o) To promote any other ccmpany f{or the gpurpose of acquiring the whole or auy pert of the
buslness or proporty or undertaking or any of the liabllitles of the Company, or of undertaking any
businass or operations which may appear likely to assist or benefit the Company of to enhance the value
¢! any property or businoss of the Company, and to place or guaranteg tha placing of, underwrite,
subscribe for, or otherwlse acquire al) or any pant of the shares or securities of any sucn company as
afcrosaid.

{p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, elther together or in portions, for such consideration as the Company may think fit, and in
particular for sharas, debentures, or securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and pertorm sub-contracts.

(r} To remunerate any person, firm or company rendering sarvices to the Company either by cash
payment or by the allatment to him or them of shares or other securities of the Company credited as
paid up In full or in part or otherwise as may be thought experilent.

{8) To pay all or any expenses Incurred ta connectlon with tha promotion, formation and
incorparation of the Company, or lo contract with any parson, firm or company to pay the same, and !0
pay commissions 1o brokers and others Qr underwriting, placing, salling, or guaranteeing the
subscription of any shares or other securities of tne Company.

{t) To support and subscribe to any charitable 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 Diregtors or
employens, or may be connected with any town or place where the Company carries on business; 10 give
or award pensions, annuities, gratuities, and superannhuation or other allowances or benefits or
charitable ald and generally to provide advantages, faclifities and servicas for any persons who are o?
have baen ODiractors of, or who are or have beon omployed by, or who are serving or have servad the
Company, or 2ny company which Is a subsidiary ot the Company or the holding company of the Company or a
fellow subsidlary of the Company or the predacessors In business of the Company or of any such
subsidiary, holding or follow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemas {whethor contributory or non-contributory) for
the benefit of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintaln profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or o! any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalt to enable any
such purchase schemes to be established ar maintained.

{u) Subject o and In accordance with a due compliance with the provisions of Sections 155 10 158
{inclusive) of the Act (i and so far as such provislons shall be applicable), to give, whether
directly or Indirectly, any kind of {Inancial assistance {as defined in Section 152(1)(a) of the Act)
tor any such purpose as Is specitied In  Sectlon 181(1) andfor Section 151{2} of the Act

(v) To distribute among the Members of tha Company In kind any property of the Company of
whatevar nature,

(w)To procure the Company to be registered or recognised in any part of the warld,

(x) To do all or any of the things or maltters atoresald in any part of the world and either as
principals, agents, contractors ar ctherwise, and by or through agents, brokers, sub-contractars of
otherwise and either alone or in canjunction with others.

(y) To do all such other things as may be deemed Incidental or conducive to the attainment of the
Company's gbjects or any of them.

AND go that:-

(1) None of the abjects set forth In any sub-clause of this Clause shall be restrictively
construad but the widast Interpretation shall be given to each such object, and nene of such objects
shall, excopt where tha context axpressly so requires, be In any way limited or restricted by reterence
to or inferenca from any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any othar sub-clause of this Clause, or by relerence to or inference from
the name of the Company.

{2) None of the sub-clauses of this Clause and none of tho oblects therein specifled shall
be deemed subsidlary or anclllary to any of the objects spacified in any other such sub-clause, and the
Company shail have as full a power to exerclse each and every one of the objects specified in each
sub-clayse of this Clause as though each such sub.clause contained the oblects ot a separate Company.

(3) The word "Company” In this Clause, except whera used ih reference to we Company, shall
oo desmaed to Include any partnership or other Logdy of parsons, whethet incorporated or unincorporated
anJd whather demiclied in the United Kingdom or alsewhere,

(4} In this Clause the expression “the Act® means the Companles Act 1985, but so that any
roterence [n thig Clause to any provision of the Act shall be deemed t0 include a reference to any
statutary meodification or re-enactmant of that provision for the timea being in force.




Articlo by any such Spocial Resolution as aforosald shall bo under the control of the Dlrectors, 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 subiscribers tharefor than tha
terms on which thoy waere offered to the Members, The foragoing provisions of this paragraph (b) shall
have eftect subject to Section 80 of the Act.

(c} In accordance with Section 91(1) of the Act Sections 89(1) and 906(1} to (8} (inclusive} of
the Act shall not appiy to the Company.

{d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exerciso any power of the Company to allot and grant rights to subscribe for or convert
sacurities Into shares of the Company up to tha amount of the authorised share capital with which the
Company is I[ncorporated at any time or times during the period of five years from the date of
Incorporation and the Directars may, after that period, allot any shares or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that periad.
The authority hereby given may at any time {sublect to the said Section B80) be renewed, revaked or
varied by Ordinary Reselution of the Company In General Mesting.

SHARES

3. The llen conturred by Clause 8 in Table A shall attach also 10 fully paid-up shares, and thae
Company shall also have a first and paramount lien an all shares, whether {ully paid or not, standing
rogistercd in the name o! any person indebted or under fability to the Company, whether he shall be
the sole registored holdor thareof or shall bo one of two or more joint holders, for all moneys
presantly payable by him or bhis ostate to the Company. Clause 8 in Table A shall be wmodified
accordingly.

4. Tho liability of any Membar in default in respect ot a call shall be Increased by the addition at
the end of the first sontance of Clause 18 in Table A of the words "and all expenses that may have been
incurred by tha Comgpany by reason of such non-paymant”,

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Mecoting shall be required to specify the general nature of the
business to be transacted only in the case of special business and Ciause 38 in Table A shall be
modifled accordingly.

All husiness shall be deemed speclal that (s transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual Genoral Meoting, with the oxception of decfaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuncration of, the Auditors,

(b) Every notlce convaning a General Maeeting shall comply with the provisions of Section 372(3}
of tha Act as to glving information fo Members In regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any Member is entitled to receive
shall ba sent to the Diractors and to the Auditors for tha time being of the Company.

6. (a) Clause 40 In Table A shall he read and construed as if the words “at the time when the
Meeting proceeds to business” were added at the and of tho first sentence.

(b} It a quorum Is not present within half an hour from the time appointed for a General Mesting
the General Moeting 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 detarmine; and if at the
adjourned General Moeting a quorum s not present within half an hour from the time appointed therefor
such adjourned Genearal Meeting shali be dissolved.

(c} Clause 41 In Tabla A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a} Clauseo &4 in Tabla A shali not apply to the Company.

(b} Tha maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum oumbar of Directors and the minimum number of
Directors shall ke one. Whensoaver the minimum number of the Directors shall be one, a sole Director
ghall have autharity to exerclse all the powers and discretions by Table A and by these Articles
expressed to be vestad In the Directors generally, and Clavse 89 In Table A shall be moditied
accordingly.



{c) Tha Directors shall not be requirad to retra by rotation and Clcuses 73 to 80 (Inclusive) in
Table A shal! not apply to the Company.

{d) No person shali be appointod a Director at any General Meeting unless althern-

{I) he is recommended by the Diractors; or

{i) not less than fourtean nor more than thirty-live clear days betore the date appolnted
for the Goneral Meeting, notice executed by a2 Momber qualified to vote at the General Meeting has been
given 10 tho Company of the intontion to propose that person for appointment, together with notice
executed by that person of his willingness to be appointed,

(e} Subject to paragraph (d} above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is wiling to act to be a Director, sither to il a vacancy or as an additional
Director.

{f} The Directors may appoint a person who is willing to act o be a Director, either 1o Jlll a
vacancy oOF as an additional Director, provided that the appolntment does not cause the number of
Diractors 1o exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time beling in force.

BORROWING POWERS

8. The Diroctors may oxorclse all the powers of the Company 10 borrow money without limit as 1o
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
securlty convertible into shares) to Soction 80 of the Act to grant any mortgage, charge or standard
security over Hs undortaking, property and uncalled capital, or any part thereof, and to issue
debentures, debentura stock, and othor socurities whether outright or as security for any debt,
liability or ohkilgation of the Company or of any third pany.

ALTERNATE DIRECTORS

9. {a) An altornate Director shall not be entitled as such to recelve any remuneration from the
Company, save that he may be paid by the Company such part {i{ any) of the remuneration otherwise
payable to hls appointor as such appointor may by notice In writing to the Company from time to timae
direct, and the tirst sentence of Clause 66 in Table A shall be modlfled aceordingly.

{b) A Diractor, or any such other parson as is mentloned Ih Clause 65 in Table A, may act as an
alternate Oirector to roprosant more than ono Director, and an alternate Director shall ba entitled at
any meeting of the Dlrectors or of any committee of the Directors to ono vote for every Director whom
ho represents In addition to his own vote (if any) as a Diroctor, but he shall count as only aona for
the purpose of determining whether a quorum is prasant,

DISQUALIFICATION QF DIRECTORS

10. The office of a Director shall be vacated if ha becomes incapable by reason of illness or injury
of managing and adminisiesring his property and affairs, and Clause 871 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Diroctors may exerclse the powers of the Company confarred by Clause 3(t) of the
Momorandum of Assoclation of the Company and shsll be entitfed to retaln any benelits received by them
ar any of them by rcason of the oxercise of any such powers.

(k) Clauss 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Direcior may vote, at any meceting of the Directors or of any committee of the Direciors, on
any resolution, notwlthstanding that 1t In any way concerns or relates to a matter In which he has,
directly or Indirectly, any kind of Interest whatscever, and If he shall vote on any such resolution as
aforesald his vote shall bo counted; and In relation to any such resolution as aforesald ho shall
(whether or aot he ghall voto on the same) be taken into account In caiculating the quorum present at
tha meating.

{b).Clauses 94 to 97 {inclusive} In Table A shall not apply to the Company.




INDEMNITY

13.(a) Every Director or other officer of the Company shall be indemnified out of the
assels of the Company against al! losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in whicn he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, 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
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 ir Table A shall not apply to the Company.

TRANSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transter or,
as the case may be, transmission of any shares:-

(i} to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacily 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 frusiee 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 the terms
of the trust) provided that there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are nol exercisable by or subject to the consent of any person other than the
trustee or lrustees of the trust or the Member or members of his family and also the
Directors are satisfied that the trust is and is intended lo remain a trust the sole
purpose of which is to benefil the Member or members of his family;

(iii} by the trustee or trustees of a trust to which sub-paragraph (i) above applies
to any person beneficially interested under the lrust being the Member or a member of
his family;

(iv) 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 immediately 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;

(v) to any other Member of the Company.
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(b) For the purpose of paragraphs (a) and (j) of this Arlicle but not any other
paragraph:

() the word "Member" shall not include a person who holds shares only in the
capacity of trustee, iegal personal representative or trustee in bankruptcy but shall
include a former Member in any case where the person concerned ceased lo be a
Member as the resuit of the creation of the relevant trust; and

(i} the words "a member of the family of a Member" shali mean the husband, wife,
widow, widower, ' child and remoter issue (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 issue of any
such brother or sister {including a child by adoption), of the Member.

(c} Nolwithstanding the provisions of this Arlicle, ihe Directors may decline to
register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:-

{i} of a share (whether or not it is fully paid) made pursuant to paragraph (i)
below;

(i) of a share pursuant lo paragraph (a) by a Member of the Company who is
employed by the Company in any capacily provided that this restriction shall not apply to
such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

{(d) Save where a transfer is made pursuant to paragraph (a) above any person
(hereinatter called "the proposing transferor”) proposing 1o transfer any shares shall
give notice in wriling (hereinafter called "the transfer nolice") to the Company that he
desires lo transler the same and specilying the price per share which in his opinion
constitules the fair value thereof. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
(hereinafter called "the purchasing Member") at the price specified therein or at the fair
value certilied in accordance with paragraph (f) below (whichever shall be the lower). A
transfer notice shall not be revocable except with the sanclion of the Directors.

(e) The shares comprised in any transfer nolice 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 in writing
(hereinafter called "the offer notice") within seven days after the receipt by the Company
of the transfer notice, The offer notice shali state the price per share specified in the
transfer nolice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of valualion is requested under paragraph (f) below the
offer shall remain open for acceptance for a period of fourteen days after the date on
which notice of the fair value certified in accordance with thal paragraph shail have been
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given by the Company tc the Members. For the purpose of this Article an offer shall be
deemed to be accepled on lhe day on which the acceptance is received by the
Company. The olter notice shall further invite each Member to stale in his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if ail the Members do not accept the offer in respect of their respective
proporiions in full the shares not so accepted shall be used lo satisfy the claimis for
additional shares as nearly as may be in proportion to the number of shares aiready heid
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 their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard therelo, and the lots shall be drawn in such manner as
the Directors may think fit,

(  Any Member may, not later than eight days after the dale of the offer notice,
serve on the Company a notice in writing requesling that the Auditor for the time being of
the Gomipany (or at the discrelion of the Auditor, a person nominated by the President for
the time being of the Instilute of Chartered Accountants in the Couniry of the situation
of its Registered Office) certify in writing the sum which in his opinion represents the
fair value of the shares comprised in the transfer notice as at the dats 0Ol the transfer
notice and for the purpose of lhis Arlicle reference o the Auditor shall include any
person so nominated. Upon receipt of such notice the Gompany shall instruct the Auditor
1o cerlify as aforesaid and the costs of such valualion shall be apportioned among the
proposing transferor and the purchasing Members or borng by any one or more of
them as ihe Auditor in his absoclute discretion shall decide. In certifying fair value as
aforesaid the Auditor shall be considered to be acling as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statule relating fo
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform all Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer nolice and the
fair value of each share) al which the shares comprised in the transfer notice are offered
for sale. For the purpose of this Article the fair value of each share comprised in the
transfer nolice shall be its value as a rateable proportion of the total value of all the
issued shares of the Company and shall not be discounted or enhanced by reference
to the number of shares referred to in the transfer nolice.

(g) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Company shall
not later than seven days afler the expiry of such appropriate period give notlice in
wriling (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 nolice to transfer the
shares to the purchasing Merinbers,

(h) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behall, and may authorise some person to execute a transier of such
shares in favour of the purchasing Members. 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.

(i) If the Company shall not give a sale nolice to the proposing fransferor within the

time specified in paragraph (g} above, he shall, during the period of thirty days next
following the expiry of the time so specitied, be at liberty subject lo paragraph (c}
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above to transfer all or any of the shares comprised in the transfer notice to any person
or persons.

(i) In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (i) of paragraph (a)
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 Hhereinbefors
defined) of the Member by whom the trust was created, the Directors may at any time within
twventy-eight 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
comprising such shares pursuant to paragraph (d) above and to have specified therein the
fair value to be cerlitied in accordance with paragraph (f) above and the provisions of
this Article shall take effect accordingly, Nolice of such resolution shall forthwith be
given to such trustee or trustees.

(k) Inthe application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i) save where the proposed transfer or transmission is within paragraph (a)
above ("a permitled transfer") any person becoming entitled to a share in conseguence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to he registered himself or to execute a transfer;

(i) if a person so becoming entitled shall not have executed a permitted
transier or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafier upon resolution passed by them
give nolice requiring such person within thirty days lo execute permitted transfers or
give a transfer nolice in respect of all the shares to which he has so bhecome entitled and
for which he has not previously done so and if he does nol do so he shall at the end of
such thirty days be deemed to have given a fransfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not executed
permitted transfers or given a transfer notice;

(i) where a transfer nolice is given or deemed o be given under this
paragraph (k) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be certified
in writing by the Auditors in accordance with paragraph (f) of this Arliclie as the fair
vaiue thereof,

() Whenever any Member of the Company who is emp'oyed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death lhe Directors may at any time not later than six
months after his ceasing lo be employed resoclve that such Member do retire, and
thereupon he shall {unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant lo paragraph (d) of this Article and to have specified
therein the fair value to be cerlified in accordance with paragraph (f) of this Article.
Notice of the passing of any such resolulion shall forthwith be given to the Member
affected thereby.
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