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LIMITED.

Pursuant to Section 112 of the Stamp Act 18901, as amended bY Section 7 of
the Finance 2ot 1899, Seotion <0 of the Finance Act 1920, and
Qection 41 of the Finance Act 1883,
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NOTE,—The Stamp Duiy on the N ontinal Capital is Ten Shillings for coery £100
or fraction of £100.

This Statement ls 0 be filed with the Memorandum of Associarion or other
‘ Document ‘when the Company 15 registered.
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THE NOMINAL CAPITAL

+ . OF
MALCOLM LYELL AND COMPANY Limited,
is £..300 , di.ided into:
100 _Shares of. a . each
Shares of. each

*Signature..

Tow ety B e A

Description_Soticitor engaging in the formaliy
- OF THE Cohyany.

Dated the X day of Januury, 1958+

xThis Statemont should be signed by an Officer of the Gompany, or
by the Solicitor(s) engagod in tho formalion.

NOTH~Tlils margin Is reserved for binding nnd must not be written across.
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Memorvandum of A ggociation

OF

MALCOLM LYELL AD COMPANY LIMITED
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1. The name of the Company jg ¢ Marcoiy LYELL AND ?
JOMPANY LDUTED.” g
2

9. The registered office of the Company will be situate in ) ;
Tnglang. Qﬁﬁf

4. 'The objects for which the Company is established are— b

(o) To earry on VPoviupss a8 hankers, financiers,
capitalists, coneedtrins ires, commercial agents, :
mortgage brokers, financial agents and advisers,
exporters and importers of goods and merchaLaiss
of uli kinds, and merchants generally.

(B) To carry on the Dbusiness of manufneturers and
sollers of and dealers in guns, tifles, pistels,
revolvers, ammuuition, dynamite, fireworks,
oxplosives, blasting material, cartridges, Iuses,
ammunifion and explosives containers, arms
and weapous, air and spring  guis, ‘projectiles,
ghells, bullets and pellets, pikes, swords and other
weapons of offence or defence; and of and in
fishing tackle and sporis and athlelic goods and
requisites of overy desexiption.

(0) To carry on Pusiness as gunsmiths and ArMENrers,
manufacturing  chemists, metallurgists, CNEIneers,
olectricians, clothiers, boot and shoo dealers and
manudinctwrers of, wnd dealers in, all nds of
clothing, toys and Yuney goods, IroNMONgers,
hardware denlers, locksmiths, Dlacksmiths, ofl and
colour merchants, provision merchants and  as
goneunl outfitters and general stoxckeepers.

() To carry on any sther trade or business whatsoever
which ¢an, in the epinion of the Board of Divectors,
bo advantageonsly carried on by the Company in
connection with or ne auciliary to any of thoe above
businesses or tho goneral st »ss of the Company.

(n) To purchase, {ako on leage oy i SXCHRLAY hire or
otherwise noquiro and hold kaxa: § estato or interest

any lands, buildings, casonaonis, wights, privileges,
concassions, patents, patent Tights, Heonus, seerch
processes, hehinery, plant, stodk-in-trade, and any
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real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch or
department thercof.

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

() To borrow or raise or sccurs the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
conneetion with the borrewing or raising of money
by the Company to become a member of any building
sociely.

(1) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
prese or fubure, and all or any of the unealled
eapita. for the time being of the Company, and to
issue at »ar or at & preminm or discount, and for
such conmderation and with and subject to such
rights, powers, privileges and conditions ag may be
thouzht fit, debentures or debenture stock, either
permanent  or  redeemable or repayable, and
collaterally or Iurther {o secure any securities of the
Company by o trust deed or other assurance.

{1} To jssne mnd deposit any sceurities which the
Company has power to issue by way of mortgage to
seeure ang sum less than the nominal amount of
such gecuritics, and also by way of seeurity for the
performance of any contracts or obligations of the
Cotpany oy of its customers or other persons or
corporations having dealings with the Compary, or
i whose businesses or nidertakings the Company
is interested, whether direetly or indirectly.

(3) To receive money on deposit or loan upon such terms
as the Comipany may approve, did to guaraiitee the
obligations niil eontracts of custoniers and others,

{1} To muke advances to eustomers and others with
or without security, and upon sueh termg as the
Coliipany tay spprove, and geistally to nct as
bankors Yor custormers atid others.

(L} To grant peiisions, allowatices, gratuitios and bonugey
to officers, ex-officers, employees ot ex-eniployees of
the Conipany or ity predeeessory i business or the
depetidetits or eonniections of such persons, to
estublish and maintain oF concur in cstablishing
and maintaining tristy, funds ov sehiemieg (whethoer
comtripiitory or nohi-votitributory) with a view to
providing pensiong or other benelits for any such
persons ag aloresaid, their dependents ox cotmeetions,
nid to support or subscribs to any charituble
fundy or institutions, the suppott of which may.
In the opinionn of the Direetony, Do s lewlntnd
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directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing schemeo
calenlated to advance the interests of the Company
or its officers or employees.

(a) To draw, make, accept, endorse, negotiate, discount
and exeeute promissory notes, bills of exchange and
other negotiable instruments.

(¥) To invest and deal with the moneys of the Company
not immediate'y required for the purposes of its
business in or upon such investments or securitios
and in such manner as muy from time to time be
determined.

(0} To pay for any property or rights acquired by theo
Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
gpecial rights or restrietions in respeet of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode snd partly in another, and
generally on such terms as the Company may
determine.

(®) Mo acecpt payment jor any property or vights sold
or obherwise disposud of or dealt with by the Com-
pany, ecither in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any eompany
or corporation, with or without deferred or preferred
or speeial rights or restrictions in respect of dividend,
repayment of eapital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stoek, nortgages or other sceurities of any company
or corporation, or partly in one mode and partly in
another, and generally on siich termy as thoe
Company muy determine, and to hold, dispose of or
otlrerwise deal with any shares, stock or securities
so neqaired.

{@) To enter inte any parthership or Joint-purse urrango-
mont or arrangement for wharing profits, wiion of
sntercsia or co-operation with any company, firin
OF Person CArTying on or proposing to carry vn any
buaitioss within the objects of this Company, and
to nequive wnd hold, sell, deal with or dispose of
ghares, stock o gectirities of any guch company,
and to guarantee the contracts or fiabiiities of, or
tlie payment of the dividends, inferest or capityl
of ufly shates, stoek or sceurities of and o subsidise
oy t‘itﬁeﬁﬁ% Hesigt uny wieh corpany.

{1} "o establish or promote or concur it establishitg of
pmmﬁtin'g any other cotipany whose objects s all
fnclnde the acquisition and taking over of all oz
any of the assets aud labiitics of this Company
or the promotion of which shall be in any manner
caloulated to wdvance directly or indircctly the
objects vy interests of thig Company, and to dequire
and hold or dispose of shares, stock or seraritics of
and gaarantes the puynient of the dividends,
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interest or capital of any shares, stock or securities
jssued by or any other obligations of any such
company.

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

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

(u) To amalgamate with any other company whose
objects are or include objeets similar to_those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the Liahilities of this or any
such other company ns aforesaid, with or without
winding up, or by sale or purchase {for fully or
partly paid-up shares or otherwise) of all or a
congrotling interest in the shares or stock of fhis or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other snanier.

(v) To distribute among the members in specie any
property of the Compayy, or any proceeds of sale
or disposal of any propurty of {he Company, but so
that no distribution amounting to reduction of
capital be made exeept with the sanetion (il any)
for the timo heing requived by law.

(w) To undertake any trush or agency, to act as executor
or administrator, manager, eommitiee, treasurer,
attorttey, liquidator or registrar and gencrally to
'm.nderi-ake aily office of trast or confidencs of any
kind and perform and discharge the doties and
obligations thercof cither afone or in conjunetion

Gth others and «ither by or through agents,
{rustees, sub-contractors or otherwise,

{%) o do all such other things ag are incidental or
ﬁ eoniducive to the above objects or any of them.
Plie objeets set, forth in any sub-clause of this clause shall
not, exeept when the contedt expressly so veguires, be U, any
wige limited or restiicted by reference to or inference feom tie
torms of any othier siibselage, o by the naine of the Contpany.
None of gach sub-~Tavses or the obijects therein specified or the
potcers thereby conferved shall be deenied gubsidiary or auxiary
merely to the objects inettioned in the first gab-clause of thiz
elnttze, Hut tlm Compaity sliall iave full power to exerdise all or
ntiy of the powers conferted by any part of iy elatise W any
part of the world and nelwithstanding tiat the business, under-
faliny BRODCELY O o 10 o Eol s fthon ths wioeeis st
. w e o nob fall within the aliee :

pab-elanse of this elange. 1 the abjreds of the firsh
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4. The lability of the members is limited.

5. The share capital of the Company is £109, divided
into 100 shares of £1 ecach. The shares in the original or
any increased capital may be divided into several classes, and
there may be attached thereto rvespectively any preferential,
deferred or other speeial rights, privileges, conditions or restrictions
as to dividend, capifal, voting or otherwise.

‘W1, the soveral persons whose names and addresses are subscribed,
are desirous of being formed into o Company in pursuance of this
Memorandum of Association, and we respectively agree to take
tke number of shares in the capital of the Company set opposite
our respective names.

Nember of Bhares
WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDERS Mécn by '}f::b
ubecri
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COMPANY LIMITED BY SHARES
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@rticles of Asgoriation
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PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incocporated in Part I of Pable A 1o the First Schedulo to
the Companies Act, 1048 horeinafter veferveil to as ¢ Table A,

. ‘Part 1 ¥), shall apply to the Company.

9, Rigulations 3, 5, 53, V1, 5, 7%, 19, 96, 97 and 130
of Part T of 'Pable A in the said Sehedule (hereinafter zeferred to
ay % Taple A, Part 1*) shall nob apply to the Company, but
the Avtieles hercinalter contaived, and the reaining regulations
of Table &, Parb 1, and regpilniions £, 3, 4 and G {but xot
yorulation 53 of Wable A, Part i1, sabjech o the modifications
}égrehmfter expresaed, shall constitute the veguiations of the
PATLY

SHARES.

3. 'ithe shares shiafl be ab the disposal of the Directors, who
may ailot or otherwise dispose of them, subject to regulation 2
of Table A, Part 11, and to the provisions of the next following
Artiele, to such persons ab gich Hntes and generally op sueh
topris and conditions oy they think proper and provided that
no shates shall be jaued at o diseoutib, exespt a9 provided
by seetion 57 of the Act. No share or debenture shall be
Lnowingly fssued or transfetred to or held by any pereon or
gorporate h.m‘l%*, gor shiall sy person or corpoiate bady knowingly
have or acquire any interest in uny share oy debenture in auny
elremmstances in which the Comipany would by reason thereof
Tose bés status as an exeript Privato Company.

£, Unless otherwise determined by tho Company in G

» L néee Yy L6 0I5 eneral
Meeting any mg?gm shares for the te being wnicsiaed and any
new shigses from Hme to time to be erested gliall, hufore they aro
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issued, be offered to the members in proportion, as nearly as
may be, to the number of shares held by them. Such offer shall
be pn_ade by notice specifying the number of shares offered, and
limiting a time within which the offer, if not accepted, will be
deemed te be declined, and after the expiration of such time,
or on.the receipt of an intimation from the person to whom the
offer is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the same ju
such manner as they think most beneficial t¢ the Company.
The Directors may, in like manner, dispose of any such new or
original shares as aforesaid, which, by reason of the proportion
borne by them %o the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning
the same, cannob in the opinion of the Directors be conveniently
offered in manner hercinbefore provided.

5. Subject to the provisions of section 58 of the Act,
any Ireference Shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be rodeemed.

:IJIE;A.\:‘-

b In regulation 11 of Table A, Part I, the words ¢ (nob
being a fully paid share) » and the words “ {other than fully paid
shares) * shall be omitted,

TRANSFSR OF SHARES.

o {A) Subject an in these Articles provided, any hare may
be tratalerved to any member of the Copany, and any share may
be transferred by o member to Tds or her father or mother, or 1o
any lineal ¢ seendant of his or her father or mother, or to his or
her wite or husband, and any ghare of o decvased member My
b Lransterred to the widow or widower or any other such relative
a8 aforcanid of such deecased member or may pe transterred 1O
or placed in the names of his oy her exeeutors or trustecs j, and
{n any such eircumstanees {but subjeet 48 aforesaid) regulation 3
of Mable A, Pact 1T, shall not apply save to ensare thay the
number of members ahall not exeeed the preseribed litnit or 1o
provent a transfer of shaves on which the Company has a Hen,

1) A share shall nob be transferred othierwise thwy as
provided in paragraph () of this Artivle uniosd 1t first be ofiered
to tie membors ab o fair vatue to Ve fixed by the Comopany’s
Auditors. Any member desiring to sell a shaxe {(hereinpiter
roforred to ag 8 “ polirig mgmhﬁr”),snnil pive totice thercol it
writing to the Conipany (:reinafter referred to as “ gale notice ')
constitnting the Company his agent for tao Dilrpose of guch sale,
N wlo notice sheall be witdrasi sithout the Ditectors’ senution.
Nge, Direetors sliall offer any shate qumjsﬁ sed i 4 gale totice
to the existing wiomboss, snd i within tﬁ:*geﬂtyamght days after
the sale notice has foen wiver = plrelasmg temtbier i found,
auolt prehasing mombee oball Be bound b comiplete the pravchase
within sever days. Notce of the Gudmg o AN 3:3&11@?2;1:;:;111;5
momber shall be given toy tho retiving naembi wie vhall e Found
op paymont of the fafr value to transtes the ghiave Lo the purebusing
member,  IF the retiving member fails o cotiplele the transfer,

Wess
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the Directors may authorise some person to transfer the share
to the purchasing member and may receive the purchase money
and register the purchasing member as holder of the share, issuing
him o certificate therefor. ‘The retiring member ghall deliver up
his certificate and shall thereupon be paid the purchase money-
15 within twenby-cight days after the sale notice has been given
the Directors shall not find a purchasing member for the share
and shall give not..e accordingly, or if through no default of the
retiring member the purchase %s not duly completed, the retiring
niember may ab any time within six months after the sale notice
was given, but subject t0 vegulation 3 of Table A, Part IT, sell such
share to any person and ab any price.

(c) No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

TRANSMISSION OF SHARES.

LS. The proviso to regulation 39 of Table A, Part I, shall be
Omithd.

PROCEEDINGS AT GENERAY, MERTINGS.

9. 'The words * or not carried by a partieular majority
ghell be inserted after the words © or Tost  in regrulation 58 of
able A, Part L

DIRECTORS.

10, Unless and until otherwise determined by the Company
in Gonorsl Meeting, the nomber of the Directors shall b bo loss
than bwo nor pore than seven.

11, No Director ghall be required to hold any share
qualifieation.

45, The wonds “ in Qeneral Meeting » ghialt b ingerted after
the words ¢ uniess the Company % in regulation 78 of Table A,
Part L.

ROBROWING POWERS.

12 e Direstots way egorcise all the powers of the
Company tu bottow yency, and to mortiage or eharge its under-
takifg, projrexly and uneatled capitaly or sy pact thereof, and
by jesue debeblures, debenture gtork nnd other Socurities whether
otitiight or a8 security Tor ang deht, liability or obligation of the
Cenpany of of any thitd party.

POWERE AND DUTIES OF DPIRECTORS,

14, & Dircetor may vote in respeet of any vontract or
sprangetiient in wnich he is interested and be counted in the
quiorm present ab any mesting ot which any aueh contract or
drrangenient is proposed op eonsidered, ond 3 he shall 80 vete
hig vote shall be eotinted, Fhis Artiele ehall have effect dn
cabatitition for paragraphs (2 sud (1) of nigtlation 84 of able A
Part I, which paragraphs shatt st cpply fo the Company. !
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DISQUALIFICATION OF DIRECTORS.
15. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of section 182
of the Act.

(3) If he becomes bankrupt or enters into any
arrangement with his ereditors.

(4) If he is prohibited from being a Direckor by an order
made under any of the provisions of section 188
of the Act.

(6) If he becomes of unsound mind.
(6) If he is removed from office by a resolution duly
passed uwader seetion 184 of the Act.

16. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shaill be ruquired to
vacate lis office by reason of his atiéaining or having attained
the age of seventy years or any other age.

ROTATION OIF DIRECTORS.

17. In addition and without prejudice to the provisions of
section 184 of the Aet, the Company may by Extraordinary

Resolution remove any Director before the expiration of his perio” .

of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so
removed shall be subject to retivemnsnt at the same time as if
he had become a Director on the day on which the Director in
whose place he i3 appointed was fast elected a Director.

PROCEEDINGS OF DIRLCOTORS.

18, 4 Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
tu acb a8 an alternate Dircetor at any mesting of the Board from
which lie i himsell abscent, and may i Jize manner remove any
pesacn 80 appointed from ofiiee. An alternate Director so
appointed may also be rentoved from his ofiice vy notice in writing
to the Company given by the eo-Directors of the Direetor by vhom
ho was appointed. An alternate Dircetor uppointed under this
Article sl?all not be requited to hold any gqualifica ion or be
ontitled to any remuderation from the Company, but he shall be
entitled, while holding office 6y sueh, to receive notice of inectings
of Directors and to abtend and vote thereat in place of and in
the absence of the Director appointing him,

ACOOUNTS,

9. In regulation 127 of Table A, Part I, tho words
i a,n& ghall onlygﬁma cffect subjeet and without pre}udmg to the
;provisinns of ngotion 1558 (1) {¢) of the Aet ™ shall be inserted
immodiately niter the words *Joint nolders of any shams or
dobonbures ® at the emd of that segulation.
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WINDING UP.

20. In regulation 135 of Table A, Durb I, the words * with
the like sanction” zhall be inserted jmmediately beforn the
words “ determine how such division,” and the word members *’
ghall be substituted for the word “ contributories.”

INDEMNITY.

91. ITvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
a1l losses ur liabilities which he may sustain or incur in or aboub the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him ir. Aefending any pro-
ceedings, whether civil or criminal, in v.nieh indgment is given
in his favour or in which he is acquitted ¢ iu vonn-iction with any
application ucder section 448 of tho Acl in whizw rclief is granted
to him by the court, and no Directer or “#,60 v oo shall be liable
for any loss, damage or misfortune wluah tutey $ppen to or be
incurred by the Company in the executini oi tr.e duties of his
office or in relation thereto. Bub this Anicie shall only have
effect in so far as its provisions ave not avoided by se.’ ‘on 200
of the Act. ,

NAMES, ADDRESSES ANU DEYORIPTIONS OF SUBSCRIBERS
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Dated this 17" day of Tty 1958,
Witness to thgs above Sienaturesw
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s thiz day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at Losidon this. . wf‘*’mﬁ‘m _.day of
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pe 5"0‘-‘] 35“ Certified to be a true copy of the document containing the
' - }‘%Ax«tlcles of Association of the Company adopted at the /w
ﬁ ‘ 4 "wtraordinary General Meeting held E. t 31lst May, 1960. '][
“7 S osefac—— |
\ w/ \ Secretary. {
e @

“Ty\9R7)  MALCOLM LYELL AND COMPANY LIMITED g
) nl;-}\ Y M&g /)

i

|
o el . B o
/J ’ At an-EXTRAORDINARY GENERAL MEETING of the aboy

+

R

-

P TIET I s R

\'{‘Q \ Company duly convened and held at 29 Queen Anne's Gate, -%‘f'
S.W.1l. on 31st May, 1960, the following resolutions were passed
as SPECIAL RESOLUTIONS:

RESOLUTIONS

1
! 1, That with the consent of the Board of Trade the name of f
g the Company be changed to "HOLLAND, FARLOW & LYELL (
: iL _ LIMITED". ’ :
2. That the provisions of the Memorandum of Association of
the Company be and they are hereby altered:

—— A e =

i) by deleting sub-clauses (A), (B) and (C) of
: Clause 3 thereof and by inserting in their place the
: l following sub-clauses (A) to {(G) inclusive:-

P

{A) To acquire the whole of the issued share capital
of Westley Richards (Agency) Company Limited
and part of the undertaking and assets of Holland

: & Holland {(Northwood) Limited and for that

] purpose to enter into and carry into effect, with

i

e T e e e | i

such (if any) modification or alterations as may be
agreed upon, two Agreements which have been
! prepared and are respectively expressed toby =~
made between MaleoimaCharles Alastair Lyell on
bahalf of himself and*dll the other members of
Westley Richards (Agency) Company Limited of
the' one part and the Company of the other purt and
Holluad % Holland (Northwood) Limited of the
(™ first part the C. apany of the gecond part John
) Bentley Talbot as agent on behalf of Holland &
Holland Limited a Company shortly to be
incorporated.

C———
SRR P e At

Ty

"o carry on busiress as bankers, financiers,

e apitalists, conceggionuires, commercial agents,
/g P mdetgage brokers, financlal agents and advisers,
»g‘»q” @@ expopters and {raporters of gaods and mecchandige
Iy \\fe~ of 11 kinds and meyvehants generally.

To guarantee or become Habie fovr the payment of
money or for the performance of apv cbligations
and generally to transaet all kinde of guarantee
business; also to transaet all kindg of trust ond
agency business,

@
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(D) T- car.y on the business of manv’acturers and



explosives, blasting material, cartridges, fuses,
ammunition and explosives containers, arms and
weapons, air and spring guns, projectiles, shells,
bullets and pellets, pikes, swords and other
weapons of offence or defence; and of and in
fishing tackle and sports and athletic goods and
requisites of every description. |

(E) 7o carry on business as gunsmiths and armourers,
manufacturing chemists, metallurgists, engineers, ,
electricians,,, clothiers, boot and shoe dealers i
and manufacturers of, and dealers in, all kinds of
clothing, toys and fancy goods, ironmongers, hard-
ware dealers, locksmiths, blacksmiths, oil and
colour merchants, provision merchants and as
general outfitters and general storekeepers.

s

(F) To act as agents and managers of sporting estates
of all kinds; to deal in, traffic by way of sale,
lease, exchange, or otherwise sporting estates or
parts thereof and any other land or house property
or rights in connection with such estates or
property, and to provide such facilities for the
occupiers or tenants thereof as the Company may
think fit.

e
e e LR T

TR

(G) To purchase or otherwise ucquire, and to seli,
exchange, surrender, lease, mortgage, charge,
convert, turn to account, dispose of, and deal with
real and personal property and rights of all kinds,
and in particular, mortgages, debentures, produce,
concessions, options, contracts, patents, annuities,
licenses, stocks, shares, bonds, policies, hook
debte, business soncerns, and undertakings and
claims, privileges, and choses in action of all
kinds.

R T AR R o s R R
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(#) To subseribe for, conditionally or uneonditionally,
to underwrite, issue op commissaion or otherwise,
take, hold, deal in, and cohvert stocks, shares,
and securities of all kinds,

(i) by relettering the remaining sub=clauges (I} to (CC)
Inclusive.

e e fn, s e e
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"Phat for the purpose of scquiring the whole of the 1gvued
share capital of Westley Richards (Agency} Company
Limited ond part of the undertaking and agsets of Holland &
Holland (Northwond) Limited the gapital of the Company be
and It iz hereby inereased to £76, 000 divided into 76,000
Shaves of £1 each by the ereativn of 75, 800 new Shares of
1 ench ranking parl passu in all vespects wiithe the eieting
Bhares.
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That the Articlen of Assoeciation contained ir, the printed
document submitted to this Meeting and signed for the

- D -
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§ purpose of identification by the Chairman be and the same ) -k
A are hereby adopted as the Articles of Association c?f the v b
. Company to the entire exclusion of all existing Ariicles of L
1 Association thereof, :
4
¥
q MALCOLM C.A. LYELL !
;s ;
i Chairman.
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1,

Certified a true copy of the document containing the new

Articles of Association adopted b i
the 3lst May, 1960, b y Special Resolution on

. Paa.ugn,c.-,_.
THE COMPANIES ACT, 1948 Secretary

COMPANY LIMITED BY SHARES

NEW

Asticles of Assmociation
(adopted by Spécial Résoluticn on the 3lst May, 1960)
OF

MALCOLM LYELL AND COMPANY LIMITED

PRELIMINARY

The Company shall be a private company within the meaning

of the Companies Act, 1948, and the Regulations contained in

Part I and Part II of Table A in the First Schedule to the Act
(hereinafter called "Table A") shall apply to the Company save
insofar as they are excluded or varied hereby, The Regulations
of Table A, Part I, Numbered 3, 24, 30, 31, 3%, 53, 75, 7., 79,
88, 96, 97, and 136 shall not apply to the Company and in lieun
thereof and in addition to the remaining Regulations of Table A, the
following shall constitute the Re gulations of the Company.

2,

The Company shall forthwith enter into the Agreements

mentioned in paragraph (A) of Clause 3 of the Memorandum of
Agsnciation, and the Directors shall carry the same into effect,
with or without modification, as they shall think fit,

It shall be no objection to the said Agreements that some of

the shareholders and directors of the companies mentioned therein
are or may be shareholdgrs or Directors of the Company, or thai
in the circumstances the Directors of the Company do not constitule
an independent Board, and every member of the Cowpany, present
or future, shall be deemed to join the Company on this basis.

Bu

SHARES

At the date of adoption of these Articles the capital of the

Company is £76,000 divided into 76, 000 Ordinary Shares of £1

each.

4,

Fl

The Shares shall be at the disposal of the Directors whno

may allet or othérwise dispese of them, subject to Reguiation 2 of
Table A, Part II, to such persons at such tumes and generally on
such terms and conditions as they think proper and provided that
no shares shall be issued at a discount, ex apt a8 provided by
Section 57 of the Aet,

P\mm\:m iy ‘me\ AY T Vf)..a&.m
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5. . Subject to the provisions of Section 58 of the Act, any
Preference Shares may with the sanction of a2 Special Resnlution
be issued upon thu terms that they are or &t the option of the
Company are liable to be redeemed.

LIEN

6. The Lien conferred by Regulation 1l of Table A, Partl,
shall extend to fully paid shares and to all shares registered in
the name of any persons indebted to or under liability to the
Company, whether he shall be the s6l¢ Tegiswered holder thereof
or shall be one of several joint holders.

TRANSFER OF SHARES

7. {(A) Subject as ir these Articles provided, any share may
be transferred to any member of the Company, and any share
may be transferred by a member to his or her father or mother,
or to any lineal descendent of his or her father or mother, or to
his or her wife or husband, and any share of a deceased member
raay be transferred to the widéw or widower or any other such
relative as aforesaid of such deceased member or may be trans-
ferred to or placed in the names of his or her executors or
trustees; and in any such circumstances {but subject as aroresaid)
Regulation 3'of Table A, Part II, shall not apply save tc ensure
that the number of members shall not exceed the prescribed limiti
or to prevent a transfer of shareg on which the Company has 2
lien. :

(B) Except where the transfer is made pursuant to
the preceding paragraph of this Article, the proposing transferor
(hereinafter called "the retiring member") shall give a notice in
writing (hereinafter called 4 sale notice") to the Company that he
desires to transfer the same, Bvery sale notice shall specify
the denoting numbers, if any, of the shares which the retiring
member desires to transfer and shall constituie {he company the
agent of the vetiring member for the sale of such shares at the
fair value hereinalter defined to any member of the Company
or to any person selected by the Directors as ont. whom it is
desirable in the interests of the Company 10 admil to membership.
No sale notice shall be withdrawn except with the sanction of the
Direclors.

(C) 1f the Company shall withm twenty-eight days after
being served with o shle notice find & member or person Selecled
as aforesaid (hereinafter called "the purchasing moember™) will-
ing to purchase all or any of the shares comprised therein and
shall give notice thereof to the retiring member he shall be bound,
upon payment of the fair value, to {ransfer such sheres 1o the
purchasing member

{D} The fair value of a share shall b such sum as the
Auditor of the Company (acting #s an expert and not as an
arbitrator) shall, at the expense of the Company, signify in
writing to be the fair market value thereof on the date of his
certificate between a willing vendor and a willing purchaser.

“§ -
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(E) Provided that before giving a sale notice any member
of the Company may request the Auditor, at the expense of such
member, to fix the fair value for any shares of the Company in
respeet of which such member contemplates scrving a sale
notice, and if such member shall serve a sale notice in respect
of such shares within fourteen days after the fair value thereof
shall have been so fixed then the value so fixed shall for all the
purposes of these Articles be deemed to be the fair value of the
shares comprised in such notice, and the fees of the Auditor shall
be repaid to the member by the Company.

(F) The Company in General Meeting may make and may
from time to time vary rules as to the mode in which any shares
specified in a sale notice shall be offered to the members and
as to their rights in regard to the purchase thereof, and in
particular may give any member or class of members or person
or class of persons a preferential right to purchase the same.
Subject to and in default of any such rules, any shares comprised
in a sale notice shall (unless the Directors think fit to offer the
same for purchase at the fair value to some person selected by
them as aforesaid) be offered by notice in writing to the members
of the Company other than the retiring mémber, and such ndtice
ghall specify the number of shares to be sold and the fair value
of the same. Any member willing to purchase all or any of the
shares comprised in such notice shall, within seven days from
the delivery thereof, signify his desire to purrhase such shares
by notice in writing served upon the Secretary of the Company.

If the aggregate number of shares which such members shall
signify their desire to purchase shall not exceed the number
available, the shares available shall be transferred in accordance
with such request; but if the aggregate number of shares which
the members shall signify their desire to purchase shall be in
excess of the number available, the shares to be sold shall be
divided among the applicants as equally as may be in proportion
to the number of shares already held by them respectively, but
g0 that no applicant shall be obliged to purchase more shares than
he has signified his desire to purchase.

(G) If for any cause the retiring member after having
become bound as aforesaid makes default in trensferring any
share or shares, the Company may veceive the purchase money
and shall thereupon cause the name of the purchasing merober
to be entered in the register of members as the holder of such
share or shares and shall hold the purchase money in trast for
the retiring member. The receipt of the Company {or the
purchase money shall be a good discharge to the purchasing
membey and after his name has been entered in the register in
purported exercise of the aforesaid power, the validity of the
proceedings shail not be guestioned by any person. The
retiring member ahall not be entitled tr sny interest on the
purchase money during such time as it vhail remain in the hands
of the Company undev the provisions hevwol,

(H) If the Company shall not, within two months aiter
peing nerved with a sale notice, find a member or other person
selected as aforesaid wiling to purchase the shares and give
notice in manney aforesala. the retiring member shall at any
time within six months afterwards, be at iiberty, subject to the

b
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provisions of Regulations 3 of Table A, Part 11, to sell and
transfer the ghares in question (or those not placed) to any
person and at asy price.

TRANSMISSION OF SHARES

2. Any person becoming entitled to a share in consequence of
the death or bankruptcy of 2 member upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided may:-

(i) If a person to whom the deceased or bankrupf member
could have transferredthe same pursuant to Article TLA)
hereof, elect by notice in writing served on the Company
to be registered himself in respect of the share,

{ii) Transfer such share o any person to whom the deceased
or bankrupt member could have transferred the same as
aforesaid; or

(iii) Give a sale notice in respect thereof.
Provided always

(A) That the Directors shall in each case have the same
right to decline or suspend regisiration as they would have had
in the case of a transfer of the share by that member before his
death or bankruptcy as the case may be; and

(B) That all the limitations, restrictions and provisions of
these Articles relating to the right to transfer and the regisiration
of transfers of shares shall be applicable to any such notice,
transfer or sale notice as if the death or bankruptey of the member
had not occurred and the notice, transfer or sale notice were a
transfer signed by that member. ‘

9, A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before
being registered as a member in respect of tiie share, be entitled
in respect of it to exercise any right conferred by membership

in relation to meetings of the Company;

Provided always that the Directors may at any time give
notice requiring any such persen to elect tobe registered himself
or to transfer the share or to give a sale notice in respect thereof
as the case may be, and if the nolice is not complied with within
niney; days the Directors may thereafter withhold pavment of a1l
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

DIRECTORS
10. -+ Unless and until otherwise determined by the Company in
Grmeral Meeting, the number of the Direclors shall not be less
than two nor more than fifteen,

1. No Director shall be required to hold any share gualificatien,

- 10 -
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BORROWING POWERS

12, The Directors may exercise all the powers of the Company
toborrow money, and to mortgage or charge its undertaking,
Property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright

Or as security Tor any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS

13, 'A Director may vote in respect of any contract or arrange-
ment in which he is interested and be counted in the quorum present
at the meeting at which any such contract or arrangement is
proposed or considered, and if he shall so vote his vote shall be
counted. This Article shall have effect in substitution for
paragraphs (2) and (4) of Regulation® 84 of Table A, Part I, which
paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS
14, The office of Director shall be vacated if the director-

(1) resigns his office by notice in writing 4o the
Company; or

" (2) becomes bankrupt or makes any arrzagement or
composition with his creditors generally; or

{3) is prohibited from being a Director by an Order
‘made under Section 188 of the Act; or

(4) becomes of unsound mind; or

(5) is removed from office by a resolution duly
passed under Section 184 of the Act.

ROTATION OF DIRECTORS
15, In addition and without prejudice to the provisions of
Section 184 of the Act, the Company may by extracrdinary
resolution remove any Director before the expiration of his period
of office, and may by ordinary resolution appoint another Director
in his place. A person appointed in place of a Director so removed
shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is
appointed was last elected » Director.

PROCEEDINGS OF DIRECTORS

16, A Director may from time to time by notice in writing appoint
qny person approved by the majority of the Directors to act as an
alternate Directoi at any meeting of the Board from which he is
himself absent, and may In like manner remiove any persons so
appointed from office. An alternate Director 3o appointed may also
be removed from his office by notice in writing given by the co-
Directors of the Director by whom he was appointed. ‘An alternate
Director appoinied under this Article shall not be required to hold

1~
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i any share qualification or be entitled to any remuneration from
i the Company, but he shall be entitled, while holding office as

{ such, to receive notice of meetings of Directors and to attend

g and vote thereat in place of and in the absence of the Director

[ appointing him. Every alternate Director who is already a

L Director of the Company shall have a separate vote on behalf of
i the Director he is representing in addition to his own vote,

INDEMNITY

! 17.. Every Director or other officer of the Company shall be
‘ entitied to be indemnified out of the assets of the Company against
. all 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 which he is acquitted or in connection
with any application under Section 448 of the Act in which reliel

o % granted to him by the Court and no Director or other afficer

“ #hall 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
. : i only have effect insofar as its provisions are not avoider] by
Section 205 of the Act.
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MALCOLM LYELL AND COMPANY Limited

Pursuant to the provisions of Sub-Section (I} of Section 15 of the
fCompames Act, 1048, the Board of Trade hereby approve of the name
of the above-named Company bemg changed to HOLLAND, FARLOW

‘& DLYELL LIMITED.

Signed on behalf of the Board of Trade

this twenty—second

@6\6 @ggo“ ,/7‘4%

.r\mhonsed m{' behalf by the

Prcsxdeutﬂof the Board of Trade

CoRRY WL, 15 EAD TG L, TS WD, & Ga Tl

Y/

BOARD OF TRADE,
*( COMPANIES ACT, 1948




e
£ X
o
: »
"
n
i t‘ﬁv-
.
-
i
;
&

Pk

r-e\—‘a‘u,—‘bu—» Y S
>

AR

E

R
aton™

LT

© »utifitate of Incorporation on Change of Hawe
ilerens
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Gy iﬁ]jﬂtﬂ&ﬁ by special resslution of the Company and with the approval
of the Board of Trade it kas changed fisname,

AR fﬁé’ﬁﬁﬂl‘ﬁ t hereky eetiify that the Company s a limitsd campmy
tneorporated under the name of  HOLLAND,. . 2ASLGT 0.0 LOED,
Civens under tiy hand at London, thin...$eetitiputc ond.cm.. day of
L dhang . Ope thonsand mine hundred and Lpdxtyre o cvs i
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ABEIBTANT Regitirer of Companies,
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*(Ordinary™
P
ordinary®’, or
“Specinl’.

To THE REGISTRAR-OF COMPANIES.

VATCOLYM LYELL. AND. GOMPANY

Limited, hereby gives you notice, pursuant tio

Section 63 of the Companies Act, 1948, that by a *_— Speci_al

Resolution of the Company dated the 31st day of May 1960
the Nominal Oapital of the Cow  y has been increased by the addition thereto of
the sum of £ 75,200 .beyond the Registered Capital
of £.100

The additional Oapital is divided as follows :—

Nominal amodunt
Number of Shares . Qlass of Share of each Share

7%.900 ORDINARY £l

The Conditions {e.g., voling rights, dividend rights, winding-up rights, ate.)
subject to which the new shares have been, or are to be, issued are as follows 1—

Rarkipg Pari, passu in all resgects with the
exiating ivsued share capital

o, % I nuy of Wis now sheres ave Preferenios Bhates state whether Bhey we tedeenable or notb,

‘:/‘[r";,
Signamre‘z_.___:_f_i ‘ %Q ({%@MQ& Cor U s zencicins

Stata whether Iﬁirwfaf} fiseTetary
of Reeredary) - - -

e R

XA - - kLTI - 2

¢ Across
&

{s veserved’ for binding and must not be writt

Note~~This margin
&
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@ OF

MALCOLM DYELL AND CCMPANY

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, gEaay '
the Flnance Act, 1899, by Scctlon 39 of the 2

every £100 or fraction of £100.

P
ook

iiis Statement i to be filed with the Notice of lncrease which must be filed
prsuant to Section 63 (1) of the Companies Act, 1948, f not so filed within

- I5 days after the passing of the Resolution by whicth the Capieal is Incressed,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also paysble, (Section S of the Hevenue Ac{‘};,l‘

i osented by

o Larkby, Stewart & Wadesons,

i

54 Bichopsgate.

N B B K e

i

The Goliefars® Taw Stationsey Yeclaty, tutited,
1 Ghiangery Lanie, W.0.25 3 Buvllersbury, B.C4, 49 Bediord How, WGy & Vietsla Srvet, 8V
o8 Hatover Steest, Wol § 8559 Newhatl Steeot, Birnvugtiam, § § 31 Clavles Strent, Sardiif s 19 © 31 North
Jobn Street, Liverpool, 2t 2830 Jolin Ualton Street, Maashester, & §57 Hepe Steees, t51 . guw, {52,

FRINTERS AND POBLISHERS OF COMPSNIET DBuOES AN ol

NTRONIS120 Companiey &
0,

rd rl
7s 272

o g )P0 C91]
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THE : NOMINAL CAPI’IAL

R }ir or
(.“il. , -a:\ H'JJP" '
Nire |
MALCOLM LYELL . AND COMPANY Limited

has by a Resolution of the Company dated

318t MAY, 1960 . been increased by

the addition thereto of the sum of £_15.900

divided into +—

75.900 . Shares of._£1 each

Shares of. each

beyond the registered Capital of. x100

Chlnl & PTEp

Sighadire,.... "’p&w g&‘:’qn,:t__m{ ™

{Siats whether Divocior or Secrelary)...Secretary

Dated? the.. . Bh day of . Juw- 19,60,

Note~Thls margin fs reserved for bladin

ibe written across - .

¢ and must pot;

L4
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THE COMPANIES ACT, 1948 e &a..::zgc,. ’

—_—

COMPANY LIMITED BY SHARES

-

Memoranium of AzsociationSiy
(As altered by Special Resolution passed on 31st May, 1960)
OF

HOLLAND, FARLOW & L'YELL LIMITED 4

1.  The name of the Company is-"MALCOLM LYELL AND
COMPANY LIMITED",

2. The registered office of the Company will be gituate in
England,

3. The objects for which the Company is established are ~

(A} To acouire the whole of the fssued share capital of
Westley Richards (Agency) Company Limited and part
of the undertaking and ussels of Holland & Holland
{Sorthwoud) Limited snd for'that purpose to enter into
and carry into effect, with such {if any) modifieation
or alterations ag may be agreed upon, iwo Agreements
which have been prepared and ave respectively
expregged to be made between Maleolm Charles Alastaly
Lyell oa behalf of himaell and all the other members of
Westley Richuuds (Agency) Company Limited of the one
part snd the Corpany of the other part and Holland &

Holland (Nerthwood) Limited of the {irst part the Company
of the second part John Benlley Talbot as agent on behajf"

of Holland & Helland Limited 4 Company shortly to'be et
jneorporated, ¥ g
. &
(B) T'o eazry on business as batkers, financiers, espitalists®z 24 §
concassienaires, esmmereial agents, mortgage brokers< “;:E?‘!
financial agenis and advisers, exporiere and importérs 68 5
poods and merchandice of all kinds and wmerchants S 13
generally, 'l

&
<

{(6) To susrantee o beeome Hable fop the vayment of money
or for the performance of any obligations and generally
to transast ail Mnde of guarantee business; slso to
spsnaact all Jings of teust and ageney business, 9@9

(B} To cariy on the business of mamufaciurors ond sellers =

" of and dealers ia guns, wifles, ploitle, covilvers, é\v

. . | >
o Prosetnes By Jik WFM 5



(E)

(¥

(G)

43))

n

()

containers, arms an
projectiles, shells, bullets and pellets,

ammunition, dynamite, fireworks, explosives, blasting
material, cartridges, fuses, a.nmunition and explosives
d weapons, air and spring guns,
pikes, swords
and other weapons of offence or defence; and of and in
fishing tackle and sports and athletic goods and

requisites of every description.

To carry on business as gunsmiths and arnourers,
manufacturing chemists, metallurgists, engineers,
electricians, clothiars, boot and shoe dealers and
manufacturers of, and dealers in, all kinds joi’g\;q_‘iothing,
toys and fancy gouds, irommongers, hardward g'ea‘lers,
1ocksmiths, blackemiths, oil and colour mepchants,
provision merchants and as general outtitters and
general storekeepers. '

Vs

o act as agents and managers of sporting nstates of ail
kindes to deal i, traffic by way of sale, jease, exchange,
or niherwise sporting cstates or parts {hereol and any
sthee 1and or house property or pights in eonnection with
such estates or propexiy, and to provide guch facilities
fer the sccupiers or tonants thereof as e Company

may think fit,

=

o purchase or oilierivige aequire, and o seil, exchange,
syrrender, leage, morigage, eharge, convert, turi to
seeswit, digpase of, and deal with veal and peysonal
properly snd pighte of all kinds, and in partiewiar,
mortgages, debentures, produce, eoncessions, options
ecntpacts, palents, annuities, licences, slochs, shares,
bonds, policies, bk debte, buginess esneerss, atd
underiakings and elad o, privileges, sitd choses in
aetion of all kinds.

#g subsertbe for, eonditionally or pteonditienaiiy, 1
underwrite, issue on cHrfnigsion ofF wiherwise, takeé,
hold, desal i, snd esnvert Stoeks, shares, vad
seeurities of akl tinds.

To earry 68 ahy oiler trade or business whatsoever

which ean, M the opinion of he Board of Direciors,

bo advanragesusly enppied e by the Company in conneetion
with oF as sneillary sny of the above Businesses o the
ganaral tysiness of the Compahy.

"y purchase, take en jeuse 6r ik exchiangs, hive or
oiiereiey asquire sl hiold for any estate of interest
any lands, bulldings, escoments, rights, privileges,
eoncessions, patents, patent rightd, Tewint i, sooret
processes, msaaninery, plant, stoel- fn-trade, and aay
peal oppersonal proparty of any B nEEsrLUTY o
wsopveaient for the purpsses of or ja ponnbeiion With the
Company's busineus or any branch or depuartment
thereof.

w

¥uwen sficresoh evos T Enraven . alﬁéf’ r;'ﬂi]&

P
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(L)

(M)

()

(O)

(P)

X

bridges, reservoirs, shops, stores, factories, /

buildings, works, plant and machinery necessary or
conveniernt for the Company's business, and to contri-
bute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and 2H or any of the uncalled capital for the
time being of the Company, and 1o issue at par or at a
premium or discount, and for soch consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought {it, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance,

To issue and deposit any securities which the Company
has power t0 issue by way of mortgage 1o secure any
sum less than the mominal amount of such seeurities,
and algo by way of security for the performance of any
coniracty or obligations of the Company or of ity
customers or other persons op corporations having
dealingg with the Company, or in whote busincsses or
undertakings the Conmpany is interested, whither
directly or indirectiy.

To receive money on deposit or loan upon Such termg
ag the Company may approve, and 16 guarantee the
ubligationg and conitracts of custoniers and sihers.

To mwake sdvanees to eustomers and otherg with er
without secvrity, and wwon such erms gs the Company
Ay GEBEoEE . Lad genterally o act as bankers for
ausiomers » 24 vthers,

To grant psnsions, sllewances, srataities and benuses
o officers, ex-offitery, employses oy ex-empicyees of
the Company o it8 predecessors in business oy the
dependeits er centiections of suesh perdens, bv éstablish
and maintain 68 esneusr N establishing and mainiaining
trists, funds or schemes {whether e6ntEIBUOFY be
nuR=66RL IbULerY) Wity 4 view o providing pensivns w
othisy benefils far shy such paracns ag alovesuid, their
depandents or sonnections, cnd L6 suppory or subyeribe
to any sharvitable funds op Ingituticas, the support of

whieh may, i the opinion of the Divestors, be euleulnted

dirvectly or indivestiy to benelit the Compuny or s
omployess , and to institwe and malzton ary elud op
othor estubiighment or profit-sharing schiome enleniated
to advance the iatavesiy of the Cempany or ity otflcors
o employeas.,

Pty A
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(R}

(s)

(1)

{0y

(V)

(W

(X

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

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may irom time to time bi determined.

To pay for any property or rights acquired by tne
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights

or restrictions in respect of dividend, repayrment of
capital, voling or otherwise, or by any securities which
the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as

the Company may determine.

To accept payment for any properily or rights sold or
gherwise digpoged of or deult with by the Company,
eizher in cash, by instalmenis or olherwise, or in fully
or parily paid-up sharce of any company or ¢orporation,
with or without deferred or preferved or special rights
or rostrictions In respect of dividend, »e payment of
capital, voting or ctherwize, op in debonlures or mori~
gage debentures or debenture sloel, mortigages or olher
seenrities of any company er corporation, or parily in
ane mode and paridy in anolher, and generally on such
rppms as the Cempany may delermine, ane 1o hold,

cspose of or otherwise deal with any shares., stock or
gecurities so sequired.

To chter inte any parinerchip or joinl-purse arrange=

ment or arrang-ftent for sharving prelite . unien of
interesis or eo-oporation with any esmpaie, Hrmw or
persti earrying en o Proposing 1o earry or any busine
w8 within the objeets of this Company. ond 1o deguire

aied helld, well, deal with or digpage af shaves siock orf
seeuiitios of sny sush campany . and to g arantee We
evntracts ar Yiahillies of, v# the veyivent of the dividends,
fnterest or cupiial of swy shases, stepk or secutitics of
and 1o stubsidise or offierwise assisy nhy Sich canpany

Ta establish or promote oF contuy in establshing er
profoling dny other eonmpany whese ehjeats shali include
the asguisivion and takiing over of all or any of the asgewy
g ihabilities of tils Company o the phomotion of wihilch
shall be In any wmanner ealewlated {9 advay e divestly ov
madivectly tie chjeets or witerests 6f this Company, and o
aegrive ad hiold eF dispose of Sharesd, st6sk o gerurities
of and guarantee vhe payinent of the dividends, intevrest or
caplfal of any shares, stoclk orf secwrities issuad by or any
pthor obligations of any Sueh eBmpany.

To parchase vy eihervige wequire s wrderiole oll or any
part of the business, preperty, assets, Habilitlvs and
rnsastions of sy poeset, firm OF dompéhy CArrying on
any buginesy whieh this Company is authorised to carry

en

atﬁn

€
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(Y) To sell, improve, manage, de.elop, turn to account,
exchange, let on rent, royalty, share of profits or
?therwise, grant licences, easements and other rights
in or over, and in any other manner deal with c» dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Cumpany may think fit.

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

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

(BB) T'¢ undertake any trust or agency, to act as executor
or administrator, manager, commitiee , treasurer,
altorney, ligddator or registrar and generally to
undertake any office of trust or econfidence of any kind
and perform and discharge the duties and obligations
thereof either aione or in conjunc!ion with others and
either by or through agents, trustces, sub~contractors
or otherwige,
F
{CC) To do all siteh other things ag are Incidental or /
condiueive Lo the above objects or any of them.

'The cbjecte get forth in sny sub-clause of this clause shall
not, sxcept when the context expregsly so requires, be in any
wige limited or restricted by referenice to or inference from the
terms of any other sub-clivse, or by the name of the Compuny,
None of guch sub-clauges or the objects therein gpecified or the
powers thereby conferred shull be deemed subsidiary or auxiliary
merely to the objects mentioned in the first subeclause of this
slausge, but the Company shall have full power to exercise all or
any of the powers conferved by any part of thiy elause in any
part of the world and notwithstanding that the business, under-
teking, properly or aets propesed to be transaeted, acquired,
deait with or perforaed do not fall within the objcets of the first
sub-clause of thig cleuse.

4. The liability of the members iy lHmited
B. The share capiral of the Company is £100, divided into 100

shares of £1 each. The shares in the original or any increased __
capital may be divided into several classes, and there may be



attached thereto resper::tively ary preferential, deferred or other
special rights, privileges, conditions or restrictions as to

dividend, capital, voting or otherwise.

WE, th:several persons whose names and addressesare subscribed,

are desirous of being formed into a Company in pursuance of this
Mernorandum of Association, and we respectively agree to tzke the
number of shares in the capital of-the Company set opposite ourres-

pective names,

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each

Clerk with PAYNE, HICKS BEACH & Co.
As above,

Subscriber
GEORGE MATHER CORDINER, One
Clerk with PAYNE, HICKSBEACH& CO.,
10 New Square,
Lincoln's Inn, W C.2,
Solicitors.
A.B.V. HUGHES, One

DATED this 17th vay of January, 1958,
WIINISES Lo the above Signatures =
JOHN H HUSSEY,

Managing Clerk to PAYNE, HICKSBEACH&CO.,

16 New Square;

Lineokits 1na, W.C.2,

Boliaitoeg,
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ROLLANDYRARLOW & LYELD & G At IeH :

At an ESYRAORDINARY GENERAL MEETING of the ;

e above named Company duly convened and held on the f
IR 15th Qotober, 1964, the following Regolution was e =y :
L passed as a SEECT AL WESOLURION - R cpﬁefngwwgﬂs i
%Eﬁig&um&h (

93~ BTt
PEIOLULLOR,

g

'n -3 ﬂw—" . )
ghat cubject Lo the spproval of
she Board of gipnfe, She n8ne of the
Corpony VS chongod O viilland &
Hollond (Hold$ngs) Tipisod”.

Ghalnran.

Posavmairsem e
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COMPANIES ACT, 1948
HOLLAND, Fanioy & LYELL LiMiten |

Bureuain to the provisisng of Sub-Section (1} of Seetion 18 of the Compuniey
;u, 1048, ihe Board of Teade lmmby approve of the name of g abive.

Signad on behalf of fins Boitd i T

Twww«-cucmm bRy or Gevsnse
Ot Trivusisy Myyip Hemsase sun Sixty Foon,

»

rids

By President ¢ the Boszd of Trade
T3 MOBIBITEN Yoo s (G
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Certificate of Fncorporation on Change of Panie
Bfjereag

HOLLAND, FARLOW & LYELL LINITED

was incorporated as a limited company under the
Conrarits fer, 1948,

on the TWRITY=4tvERTH Dy of Jauany, 1958
Anty Pereas by special resolation of the Company and with the
anproval of the Board of Trade it has changed its name.
FHon {hereinre 1 hercby cortily that the Company is a Linfted
company Incorporated under the name of
HOLLANED » BOLAD (HOLOIMES) LIRiTeD

Given under my hand at London, this  TVes¥e=Ligiri oay o Ocrowes
Our Taousawy Miwr Howonts s Sixry Foun.

Ceriificate received by /{% P

WO L TN I T T LI P s TOPAT FIpL Y IIY

Registray of Companites,

KRS LA R U305 700 TP ERPACFVPY CFLLLET SREES L A W
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HOLLAND & HGLLAN

SPECIAL RESOLUTI

PASSED AT THE ANNUAL GENERAL MEETING
OF THE COMPANY HELD ON 14 SEPTEMBER 1981

b (moLDINGs) LImrep > A T €|\
ON OF SHAREHOLDFRS ’i)t}i

RESOLVED

THAT the provisions of the A
be altered by the adoption of a New Article as follows:-

18.

Directnrs

rticles of Asscciation of the Company

¥ Fees

The fees to be bai& to
as the Directors may fr

each Director shall be at such rate
om time to time resolve, provided that

the aggregate of the fees paid to all the pirectors pursuant

£o this Article in xesp

cct of their sexvices as pirectors of

the Company shall not exceed a sum at the rate of £300C0
per annum or such higher rate as the Company in general meeting

may f£rom time to tiwe d
entitled to receive suc
in general meebting may

etermine. The Directors shall aiso be
h remuneration (Lf any) as ~he Company
From time to time determine, and such

remuneration shall (subject to any direction which may be given
by the Compony in general meating) be divided am~ny the sirectors

as the Board ray by res
dete.mination, egqually,

olution determine or, failing auch
except that in such avent any Director

holding office for less than a year shall, only rank in such

division in proportion

o tre pariod during which he has held

office during svch year. 'The pirectors shall also be entitled
to be paid all syavelling hotel and inci ‘ental expenses properly
incurred by them in sttending and returning from meebings oY
otherwise while engaged on the business of the Company. This
article ghall have effcet in substivebion for Regulation 76 of

pable A, Part 1; uhiich

ahxull not apply to the Company.

CERTIFIED A TRUE COPY

<
FPEE R AR EREEE R NN
p—

ehaltman

~
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No: 597891

9.

HOLLAND & HOLLAND (HOLDIRGS) LIMITED

A+ the Annual General Meeting of the Company duly convened
and held on 17th August 1983 the following resolution
was duly passed as a Special Resolution :

SPDCIAL RESOLUTION

what the Articles of Associaticn in the form

now tabled to tais meeting and sloned for the
purpose of jdentification by the Chaixman thereok
bhe znd they are hexeby adopted by the Company

in substitution for and to the exciusion of

the existing Arvticles of asecclation of the
Conpany .

Piled By *

Comoyon Markby {(Ref AL} _
Moor House SR
tonden Wall T

London EC2Y 5HE
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No. 597891

“

THE COMPANIES ACT, 1948

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCYATION
(rdopted by Special Regolution
on 17th August 1983)

or

HOLLAND & HOLLARD (HOLDINGS) LIMITED

Incorporated the 27th day of Jarivary, 1958

CAMERON MARKBY
MOOR HOUSE

F ‘;\g‘ o " - E“MQ:LE ) LONDOM WALL,
N@V‘i 83 LONDON ECRY BHE
PR \...ﬂﬂz:i:a VMM
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THE _COMPANIES ACTS 1948 to 1981

COMPANY LIM)TED 5/ SHARES

NEW ARmICLEs OF ASGOCATION "
(Adopted by SPEL131 R?solutlon e .
. af .
‘paSSed on 17th August 1983)
N @ i
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< HOLLANDf& HOLLAND (HOLDINGS) LIMITED \
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1. ' The hegulacwn¢ contained in Part I of Table-A

]

("Table A") in the. Flrst Schedule to the Compaulps Actc1948 as
modified by the Companies Ac“s 1948 to 1980 (as defined by U
Section 90(2) cf the Companles Act 1980) shall apply to. ‘the
Company save ins ofar ac they are excluded or varled hereby.

The Regulations of. rrable A numbered 3, 22, 24, 30 to 32

fl ' \’ '
i :
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136 shall mot apply to the Coppany and im lieu thereof and in

addition to the remaining Re;ulat=ons of Table A, rhe following

shall constitute the Regulations of the Company.

L 2.

cap1ra1 of the Fompany is £76,000 d1v1de

o

At the dace of adoption of thes# Artlcles,the share

\Shares~of:£1 each.

w
Y

b
.

SHARES

4!
3

LRy

Al

M

d into 76,000 Ordlnary

(A) . The Snares shall be under the control of the

Dlrectors and, subject to the provis
b

54 and & -the Dlrectors maymallot.

o

(as' def1ned by Sectlon 14(10) of . the Companieg Act 1980)

4

of Lhe Company to such bersonq and g

otherw1se deal w1th or dlsposa

R

of any relevant securities

1ons of Artlcles 4,

grant optlons over or

5

enerdlly on such

terms and in such manner as they thidk flt.
\ } ~ The. general authority Sonferred by paragraph (R)

7
of thls Artlcle shall exteno to all fe levant seaurltles

of ne Company from time to t?me unlssued durlng tFe

S

cquency of such authority. the said genersl authority

5hall explre f1ve years after the date of adoption of
N

‘i this Article by the Company unrhss -varied or revoked or

renewed by the Company 1n general meet1ng.

Vi
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-~ 5, ¢ Subject to the provisions of Part I1I of the Companies

3

(C}  The Directors shall be engitled under the general
~ aythority conferred by paragraph {a) of rhis Article to
” make at any time before the expiry of sueh;authorigy any

offer or agreement which w111 or may require seaurities

to be allotted after the iz (iry of such authority.

4. The Company is a priﬁete company and shall not offer to
the public (whether for cash or otherwise) any shares inor °
debentures of the Company O allbt or agree to allot (whether

fox cash or otherwise)Cany ‘shares 1n or debeatures of the
=T

Ty

ﬁicempany with a view to all.or any of those shares: or debentures

being oE@grﬁd,fsr sale to the public. ‘

a

= a \ oo

o
r

Act 1981}:, g

. o

o

{a) » Any shares may be 1ssued upoen the terms that thej

are, or at, the optlon of ihe Company are liable, to be/J

(o

redeemed; | o
{b) The Compaﬁ&smay purchase aﬂ& of its shares;

In elther case,,the Company .may redeem or, purchase any o %

its shares out of dlstrlbutable profmfs of the Company 01 tnﬁ

/‘

' proceeds of a fresh issue of shares or in any otner manner

permitted by the Companies Acts. AR
‘ ‘%Q g

6. (1) Unless otherwise'determineﬁ:by the Company by

Special Resolution any original sharesxfor the time being

X
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unissued and any new shares from time to time created
shall, before they are issued, be offered to the holders

of shares of the same class as those to be issued in

proportion, as nearly as may be.'to the numbex of shares

of that class held by them res pe“tzve‘v at the time of
such cffer. Such offer shall be made hy‘notlce in

writing specifying the number and class of shares offered

and the price -at which the same are offered, and such

offer shall be on, the same or more favoéurable terms as

those on which the Company proposes to al‘ot such shares

o *\

to any othbr person, and llmltlng a time w;thln Whth the

offer, if not accepted will- .be deemed to be decllned

S

After the explratlon of such time or on the recelpt of an

1nt1matlon from the person to whom the offer 1s made that

<

he declines to accept\%; shares offered, the Dlrectors

T
1

may, subject to these”Artlcle%, grant optlons over or

otherwise dlspose of the same in such manner as they

‘th%nkqmost beneflcdal to the Companyﬁ The“Compeny.may.

" in like manner, dispose of any such new or original
' ) 0

shares as aforesaid, which by reason of the proportion
borne by ‘them to the number of persons entitled to such
offer as aforesaid or by reason of any other dlfflculty

in apportlon;ng the same, cannot in ‘the opinion of the

[Company be conveniently offered in manner hereinbefore

s
i

provided,

-
f A

L
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§B)  If any member of the Company SQ consents in ~ e
wrciting the forggoing provisions of this, 2zticle shall ‘be

waived as regards such member.

LIEN .

a—ri—

W

7 The lien conﬁerred by Regulatxon 11 of Table A, eeheilf

.....

hextend to fully pald shares and to all sharés reglstered in the

I

name of any person 1ndebted to or undér 1liability to the ”\:. & 5 L e

" o

tompeny, whether he” shall be the sole registered holder thereof o

.or.shall be one of & everal lent holders.

i

TRANSFER OF SHARES C ,_ H K

. ¥ T ke o
o

; ; 2o %”“el .
8. Every 1nstrument of transfer must be in writiﬁg in any

usual or common form or in any other form acceptable to the '~ SRR

5 S W
-Y

Dlrectors and must be 51gned by or on behalf of the transferor j
and (except 1n the case?of fully pald shares) by or on behalf

of the transferee.i The“transferor shall be deemed to remain B
the holder of the ehares éoncerned until the name of ‘the y
transferee is entered 1n the register of members in respect

B

thereof . . T

9. (n) The Dlrectore may 1n their absolute discretion and

without assigning any reason therefor, decllnn to W ‘ {

register any transfer of any share, whethrr or not it is
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104 Subﬁeét to the prdvisions of KrtiéieVQ(B), any share may ©

6

a fully paid share, provided slweys that, subject as
pxovided in Brticle 9(B), such power shall not eﬁtend o
a transfer made: pursuant tQ Article i0 or pursuant tok
Artlcle‘ll to.Elzgzble purchasers or Remaining Meﬁbﬁﬁs

"

fas such‘expressions are respectlvely‘defzned in.

i

Antlcle 11) il = )

] N \\\ e

(B} In the case of any transier ¢¥yany share or c
AN

shares, whether or not made pursuant o Artlcles 10 or

[N

11, the Dlrectors may refuse to reglster the same if the
Company has a lien over the share or shares the subject

matter Lhereof.'! ‘ .

5,
,.\.;;f’i Al
. . BN ST, . o

i

be” tLansferred by a ‘member to his or- her father or mother, O

kto any 11néal descendent of his or her father or mother; or to

his ‘or her wzFe or husband, and any'share-of 'a deceased member
mays be tranﬂferred to the w1dow or widower or any other. such
relative as aforesaid Of such deceased member OL may be

transferred«to or placed 1n the names of his or her executors

or trustees and the provzslons of Article 11 shall not apply to

F‘ l/ 2
any such transfer = P

bl [¥e

@
oy

.

11. - (B) Excépt where the transfer is made pursuant to.

Article 10, every member who desires to sell, transfer or

dispose of any chare or shares in the Company of any

inlLerest therein (hereinafter called “the Retiring

¥

-’?,5

o
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¥ember") shall give a notice in writing (herelnafter
called & "Zale Notice*) to the Company that he desizes to
sell, transﬁer ox dispose of the same. Every Sale Notice
shall specify the numbers of shares which the Retiring
Member desires to transfer and their denotlng numbers {if"
any) and shall constitute the Dirgctors the agent of the

Dig

Retmr1ng Memben for the sa]e of such shares (hereinafter

/‘called the “Sale Shares“) at the Fair Value (as o ;Q

)

herelnafter def1ned) to Eligible Purchasers or Remalnlng

Members {(as such expr3551ons are- respectlvely herelnafter

defined) Save as prov1ded in paragraph (D) hereof a

Sale Net}ce, once qlven, may not be w1thdrawn except w1th¢'

the prior sanction of the Diractors. |

(B) | (i) The expressionﬁ“the Falr value" where used
in this Article shall, (subject-to.the provisions
of\ﬁaragraph (C) hereof), mean either such value
as the Ret1r1ng Member and the Directors may
agree, or: falllng any such agreement w1th1n 30
days of the date on which the Sale Notlce is
glven, such sum as the Auditors of the Company
(actlng as, experts and not arbltrators) shall
certlfy in writing to be the then falr market
value of the Sale Shares between a w1111ng seller
and a wmlllng buyer. Unless otherwise agreed 1n
any particular case the costs and expenses of the

Auditors in providing any such certificate as
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aforesard shall be borne as to one half by the
Retiring Member and as to one half by the person

or persons who purchase the Sale Sharesa

(i) The expre551on »Eligible Purchasers" where

used in this Arclcle shall mean any member %

.\

memberssahd/or‘person or persons (in the ldtter

;ﬁﬁf  ;; resolve it is desirable to admit to membershlp
7 .

: \\ P ©

case being a person or persons vhom the Directors

selected by the Dlreotors,and in the case of Sale

Shares\belng offered “to Ellglble Purchasers

pursuant to paragraphs (E) or (F) hereof the same

Shull be offered in such proportions as the
Directors thlnk fit N t&
4? (111) - The n.e:press:l.on "the Remaining Members"
| where used in this Artlcle shall mean all the
members other tDan the Retlrlng Member and in the
cas? of Sale Shares berng offered to the Remqr'ﬁ?
Members pursu?nt to n;rsoraphs (E) or (F) hereof
o uthe same sharl be offered as nearly ag may be in
‘proportlon to the number of shares then
respeotlvely held bg each such member .-
(c) Before qiring a Sale‘NotiCe‘s member of the

0] M . |
Company may request the Auditors, at the expense of such

_member, to oertify,the Fair Value fo:r-any shares of the

Companflin respect of which such member contemplates
7/ ,

.serving a Sale Notice and if such member shall serve a

P

g

M

N

TR
L)t

)
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Sale Notice in respect of such shares within fourteen

days: after the Fair Value thereof shall have been sS©
certified then the value sa cerntified shall for all tﬁe
purposes of these Articles ve deemed to be the Fair Vaiuer>
of the Sale Shares.

(D)

between the Retiring Member and the Directors w1th1n the\

i

Unless the Fair Value is fixed by agreement

-

period prescribed in paragraph (B) hereof or has alrea@?

been f*xed pursuant to paragraph (C) hereof the L

»,...

Ny,
Dlrectors shall forthwith after the exp1ry of the said

“period of 30 daYs instruct the Buditors of the Company . to

certammathe Fair Value.

Forthw1th upon the Auditprs

CG?tllenﬂ .the Fair Value and notlfylng the same to the
o

Dlrecturs, the Directors shall notlf" the same to the

Subject as herelnafter prov1ded the

N

Retlrlng MEmber shall have ‘the rlght exerc1sab1e w1th1n

Retlrlng MEmber.

“ut not aftex} 7 daye of the date of such notlflcatlon
to hlm by the Dlrectors to w1thdraw the 3ale Notice by
g1v1ng wrltten notice (herelnafter called "a Withdrawal
NOthE") to the Directors to that effect
(E)

thé’ﬁirectors\shall offer the Sale Shares for sale at the

W=th a view to flndlng buyers of the Sale Shares,

Fair Value to Eligible Purchasers or in the event that or
in so far as the Directors have‘ﬁot'made any such
selection as aforesaid, to t+he Remaining Members. Such

offer shall be made:'- e

&

,,,,,,,
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&) in the event that the Fair walue has been -
/ﬂfmxed pursuant to yarngragh (C) hereof., within
T days pf the receipt by the Company of ‘the Sale
Notice,ier | o : - \

(ii)‘ id\the event that the Fair Value?is'fixed
by agreement between the Retiring Member and the

g ‘pirectors, within 7 days of the date on which such

| . agreement is reached,for |

Lo (111) in the event tha% the Falr Vvalue is

”requlred to be cervified by the Auditors after the

recelpt by the Company of a Sale Notice (but

o

. B ,‘”‘ subject to. the Retiring. Member not ‘having served a

Y L
o0t 51;;\)' oy

o o Withdrawal Notice within the prescrlbed perlod),»Q
w1thrn 7 days of the last date on whlch the :

;oo Ret1r1nq Member- was entltled to serve a Wlthdrawai
¢ ' AT L’J

! T Notlce.- ‘ AT ! i -

4‘A11 offers shall 11m1t a time w1th1n wh1ch such offer, if

n;not accepted, w111 be deemed thbe declzhed

© (F) In the event that any person (whether or nof{ an.

e

ex1st1ng member) to whom Sale Shares are offered pursuant

to paragraph (E) hereof does not accept the whole or any

part of the sha*es SO offered o h1m such shires shall be .

f’f
furtner offered to further hlmglble Purchasers and,’or the
Remaining Members who ghall at the same tlne be afforded
\
the opportunlty to offer to purchase all or any number of

such ezcess shares. If fOllOWng such further offers

p
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applicaticns shall be received for a greater nunber of
shares than the shares remainipg availakle then the
Directors shall be entitled to scale d2wn or otherwise
deal with such excess applications in such manner and on
such basis as they think f£it,

(ey 1f the Directors shill, within zixty days fyom the
date of making an-»£fer pursuant tb;paragraﬁh {E) hereof,
£ind buyers in respect of all ar any of the gale Shares,

they shall give notice thereof to the Retiring Member and

+he Retiring Member shall be bound upon payment of the

Fair Value to transfer the relevant rumber of - thé Sale

Shares to each such buyer, who shall be bound to tomplete
£he purchase within 14 days from the date of the service
of such last menticned notice. j ‘
{H} In the gveat of the Retiring Member falllng to
cdrry out the sale of any Sale Shares which he shall have
bBedome bound to transfer as aforesaid, the Directors may
autharise some person to exe§ﬁte-a transfer of the shares
to the rélevant buyer or buyers and may give a &ood
receipt for the purchﬁss price of such shares, and may
register the releVant buyer or buyers as the holder or
holders thereof and issue to him or them cuitificates for
the game, and theréupon such buyer or buyers shall becomé
indefeasibly entitlsd thereto. The Retiring Member shall
in such case be bound to deliver up his certificate for

the said shares, and on such delivery, shall he entitled
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to receive the said purchase price. amithout incerest, and
if such certificate shall memprise any shares whigch he
has not become bound to transfer as aforesaid the Company
shall #3sue to him a balance certificate for such shares.
(I) 1f the Directors #hall nor, within the space of
sixty days after making such offer as aﬁqresaid,.find
buyers for any shares comprisad in a Salé Notice, or if,

thrcugh no default of the Retiring Member, the purchase

“of any Sale shares shall not then be completed within

twentyuone days after the service on the Retriting Member
of the notice provided for‘by paragraph (G) of th ’
Artxcié, the Retirzing Member shall, at any tlme'w1§hin
smn’months after the eXper of the said sixty days or the
service on him of the gaid notlce, as the casé may be, be
at liberty, subject to the provisions of Artlﬁle 9, to
transfer those' nale Shares in respect of which no buyer

kas been found or in raspect of which the sale wis not

,GOmpleted)as aforesaid to any person at a price which

ghall not be less than the Fair Value.

(J) If a corporation which is a member of the Cotapany
cééseg +o be controlled by the person or persons who were
sn control of the corpération at the time when the
corporation became a member of the Company; it shall
within seved days of such cesgation of control give
notice in writing to the Company of that fact and the

corporation shall be doemed to have served a Sale Notige
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13.

pugcsuant te paragraph {3} of this Article inmediately
prior to such cessation of comtrel. Ia respect of a Sale
Notice which is deemed to have been served as aforesaid,
the relevant corparaticn shall mot have eny such right as
ig referred to in paragraph (D) hereof to SRIVe A
withdrawal Metice and the ge:ioﬁ-ofxgixty‘days referred
to in paragraph (G) of this Article shall not commence to
run tntil notice of such cessation of control has bheen
servaed on the Company. Fgr*thé purposes cf this
paragraph “control™ shall carry the same meaning a8 3n i
Section 362 of the Income and Corporation Taxes Act 197ém
(R} Frexy reference in the fo:egdip@’pro#isions of
this Artiqie to a transfer orlproposed transfer of a

haré\shall he deemed to include reference to any
i)

'Irenunclatlon or proposed renunciation of a share or of a

right thereto and the said provisions shall mutatis

mutandis apply to any renunciation or proposed

renunCIatlon.

(L) If all the nembers of the Company &0 cansent in
writing, the foregoing provisions of this Article may be

walved.

TRANSMISSION OF SHARES

Any persond beconing entitled to a sharg in consequénce of

the death or barkruptcy of a rember upon guch evidence beinyg
produced as may from £ime to time properly be required by the

Directors, and, subject as heréinafter provided, may:-—
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(i»  If he is a persen to rHom the Qeceased or bankrupt
member covld have transferred the same porswant %9
Acticle L0 hereof, elect by astice in writing served n
the Company to be registered himself in respect of the
3h&ﬂ€5

(ify  wransfer such share to any person to whom the

deceaged or bankrupt member ‘could have transferred the
game as aforesaid; or

(iii} give a sale Notice in respect thereof.

Provided slways:i-~

Ca) That the Dlrectors shall in each case have the

game nmght ‘to dec11ne or SLSpend reg1strat10n as they

would have had in the gase of a transfer of the nhare by

that merber before his death or bankruptcy as the case
£

- may ber and

'(b) That all the limitations, restrlctlons and

)

provisions of these Articles relating to the right to
transfer and the registration;of transfers of shares
shdll be applicable to éhy such notice, transfer or Sale
Notice as ifjthekdeath or bankruptcy of the mgmber,had
fct occurred and the notice, transfer or Sale Notice were
signed by that member (save that where 4 Sale Notice is
given the person giving the same shall not have any sﬂ?h
right as is referred to in paragraph (D} of Article 11 €o

serve a Witlidrawal Notice).
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13, % persom becoming entitled to A shaxe by reason of the
death or bamkruptcy of the bolder shall be entitled to the same
dividends and other adwantages to which he would be entitled if
he were the registered holder of the share, except that he
shall mot, before being registered as a member in respect of
the share. be entitled in respect of it to exercise any zight
conferred by membership in relation to meetings of the Company;
\ Provided élway§<that the Directors may at any time give
;otice zaquiring:éhy such person to elect to be registerpd
himself or towﬁiénsfer Ehe share or to give a Sale Notice in
respect therecf as the case may be, and if the notice is not
complled w1th within ninety days the Directors may thereafter
withhold payment of all dividends, bonuses or ot@er moneys
payablelih respecé of the share until the fequirementg;of the

notice have been complied with.

DIRECTORS
14. Undess and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less

than two nor more than fifteen.

15. No Director shall be required to hold any share

qualification.
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16. A director (and an alternate @i rector) present at any
meeting of the directors or committee of the directors shall
not: be required to sign his name In & bock. Regulation 86 of
Table %, sball be modified accoxdingly.

17. The feew to he paid to each Director shall be at such
ratg ag the Directors may from time to time resolve, provided
that the aggregate of the fees paid to all Dmrectors pursuant
te thig Article“in.:espect of their services as Directors of
the Company shall nét exceed a sum at the rate of £30,000 per
annum or such higher rate as the Company in General Meeting may
from time to time determinme. The Directors shall‘also~be
entitled to receive such remuneration (if any) as the Company

in General Meeting may from time to time determine and such

f

emunecatlon ghall (subject to any direction whlch may be ngen
by the COmpany'ln General Meetlng) be divided among the ~
Dlrectors ds the Board may by resolutlon determine, or failing
stich determination, equally., except that in such event any
Director holding office for less thin a year shall only rank in

such division in proportion 0 the period during which he has

L,helﬁ.offiCe during such yedr. The Directors shall also be

‘entitled to be paid all travelling, hotel and incidental

expenses properly incurred by them in attending and retufning
from meetings or otherwise while engaged on the business of the

Compdrny .
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BORROWING POWERS

-~

18, The Directcrs may exercise all the powers of the Company
to borrow money, and to mortgage oz charge its undertaking,
propecty and unculled capital. or any part thereof, and subject
to:Secéien 14 of the Companies Act 1980 to issue debenturas,
debenture stock, and other se¢u:ities whether outright or as
gecurity é&n any debt, liasbility or obligation of the Company
or of any thi:dwpanty. ’

POWERS AND DUTIES_OF DIRECTORS

e

o 19, A Director {including &n alternate director) may vote in

respect of any contract or arrangement in which he is

interested or upébn any matter arising thereout and be counted

in the gquorum present at the meeting at which any such

~contract, arrangement or matter is proposed or considered and

if he shall so vote his vote shall be counted.

DISQUALIFICATION OF DIRECTORS

20¢: ’The office of Director shall be vacated if the director:-
(a) resigns his office by notice in writing to the
Company; or
(b} becomes bankrupt or makes any arrangement or

composition with his creditors generally; or
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fc}  becames prohibited by law from being a Director: ox
(ay becomes in@agable by reasen of mental disordex
within the meaning of the Mental Health.het 1959 of
éischazging‘his duties as a director; or

(e} is :emuvad from office by a reholﬂﬁ*Qn duly passed
inde Section 184 of the Act; or

(£ is removed from office by a notice in writing
served upon him gigned by all the other directors of the
Company.

N
!\ " . I L
‘t_ o s,

21. In addition' and wlthout prejudlce to the provisions of
a&gtlon 184 of the Act, ghe Company may by extraorﬁlnary
reSalutlon remove any Birertor before the explratlon of hxs
penlod in vffice, and may . by ordinary resolution appoint
another Director in his place. A person appointed in place of
a D1récto; 80 temoved shall be subject to retirement at the « f'
same time as if he had become a Director on the day on which
the Director in_whose place he is appointed was last elected a

3

Director.

ALTERNATE DIRECTQOES

3%, A Director may from time to time by notice in writing to
the Company appoint any person approved by the majority of the
Diredtors to ackt as hig alternate director at any meeting of

tHe Directors from which he is himself absent, and may in 1like
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manner remove any person so apppinted from office. An
alzernate Director shall, ipsc facto, vacate his office if and
when his appeintor ceases, for whatever reason, to be a
Director. An alternate Director may also be removed from
office by notice in writing given by all the Directors other
than the Director by whom he was appointed. An alternate
Director appointed under this Article shall not be required to
hold any share qualification or be entitled to any remuneration
from the Company, but he shéli be entitled, while holding
effice as such, to receive notice of\heetings‘of Directors and
to attend- and vote thereat in place of and in theﬁabsence of

the Director appointing him. vaery alternate Director who is
- .

.- already a Director of the»Company shall have a separate vote on

behalf of the Director or Directors, he is representing in

i
J

addition to his own vote. . V)

PROCEEDINGS OF DIRECTORS

23. A resolution in writing signed or approved by letter,

telex or cable by each Director or hig alternate who was

entitled at the relévant time to notice of meetings of the
Directors shall be as valid and effective as if it had been
passed at a meeting of the birectars duly cvonvened and held and
wnen signed may consist of several documents each signed or

approved-by one or more of the persons aforesaid.
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20,
INDEMNITY

24, Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he'ﬁﬁy sustain or incur
ir or about the execution of the ﬁpties of his office or
otherwise in relation thereta, including any lisbility incurred
by him in defending any_précéédings, vhether civil or criminal,

in which judgment is given in his favour or in which he (>

e
T
e

acquitted or in connection with;any application under
Section 448 of the Act in which yelief is granted to him by the
Court and no Director or other officer shall be limble for any
loss, damage or misfortune which may happen to or be incurred )
by éhe Company in the execution of the duties of his office or
ﬂg,relation thereto. But this Article shall only have effect

insofar as its provisions are not avoided bj Section 205 of the

- Aot
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TEE COWPANIES ACT 19585

s

COMPATE LIAITED BY SHARES

RESOLUTIONS
of :

HOLLAND & HODLAND {HOLDINGS) LIMITED

At an extracrdipary general meeting of the above-named
company duly convened and held at Westbury Hotel, CTondnit
Stree, London Wl on 2nd July 1887 at the following
resolutions were duly passed.

SPECIAL RESOLUTION

1. That, subject to the Ordinary Resolution numberad 2
set out below being duly passed; the name of the
Company be changed to Holland & Holland Holdings PLC
ard that the Company, being a private company within
the meanina of the Companies Act 1985, be
re-registered as a public company under that name
and that accordingly:- : “

(a) the Memorandum of Association of the
Company be and it is hereby altered as
follows:-

{1} by deleting axisting Clause 1
and substituting therefor the
following new clauses to be numbered 1

and 2:
LV fhe name of the Company
is Holland & Holland Holdings
PLC
2. The Company is to he a

public company™

(ii) by renumbering the existing
clauses 2, 3, 4 and 5 as clauses 3, 4,
%5 and 6 respectively; and

(b) the New Articles of Association a copy
of which was produced to the meeting and

initialled by the Chairman thereof for the o
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purposes Of sdeptrfroatzon be and trhe sane
gare hereky adopted as the new Are .cles of
Associakion of rhe Conpruy an aabstaikution
¢or and to the exciusion of they Company’s
ezicting Artigies of Association

OUDINARY PEECLUTION

{a) That sach of the exisking anthorised and
sssued - ~ginary Shares of £1 sach an the capatal of
khe compiwy be apd 1t 18 noreky Sub-divaded into ten
ordinary Spates of 10 pence each; and

(1) phat the authorised share capital of the
company be anad +t 15 hereby increased from £76,000
ko £150,000 by the craatron of an 2dditional 740,000

 Ordinary Shares of ten pence each to rank pari passu

with the existing 760,000 Ordinary shares of ten
parice each un the capital of the Company following
the sub-dxv1s$on,eﬁfected py paragraph {a) of this
regolution save that the same shall not rank for the
£inal dividend declared by the Company for its
financial yea&ar epnded on 3lst January 1987.

ORDINARY RESOLUTION

(a) That the Executiye Share option Scheme the
Rules of which were produced to the meeting and
signed by the chairman thereof for the purposes of
sdentification be and is hereby approved and adopted
and that the Directors pe and are hereby authorised

‘to establish and carty such Scheme into effect.

{b) That the Directors be and are hereby
authorised to vote, and to be counted in the quorum,
on any matter concerning Or connected with the said
scheme notwithstanding that they may be interested
1n the same (except that no Director may be counted
1n the quorum OL vote in respect of his own
participation) and that the prohibation on yoting by
interested Directors contained in the articles of
assocgaation of the Company as adopted pursuant O
resolution 1 above be accordingly relaxed to that
extent.

pated 2nd July 1587

(/'

Chairman

1
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COMPAMIES FORM Wo. 43(3)

Application by a private
cempany for re-registration
as a public company
.'-'zaie:sflr- do not Pursuant to section 43(3) of the C&impanies Act 1935
v oriie
mritremgrgln
T ¢the Registrar ¢ Companies For officlaluse  Company number
Pleess. complate . e dndls s e
fogibly, profershly : I B S 597891 »
i Black type, or [ A VR S | ’ —
bold block.lattering  Name of campany
»insert oxlating full. 4% HOLLAND & HOLLANL (HOL2INGS) LIMITED ’ _
name of company . \ H

applies to be re-registered as a public company by the name of 2 .

a insert full nome of

company amended HOLLAND & HOLLAND.HOTDINGS.PLC

to muxa it appropriate o

for this campany &8 ‘

a public limited

company’ and for that purpose delivars the following documents for registration:

1 Declaratiors made by a director or the secretary in accordance with section 43(3}{e) of the above Act
{on Form No 43(3)(e} ),

2 Printed copy of mémorandum and articles as altered in pursuance of the special resolution under
section 43(1){a) of the above Act.

3. Copy of auditors written statement in accordance with section 43(3)1b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ defete if section 44 [E=Popyoiamrvatuationemepord}s
ofthe Act does not
apply
-=;"""—-—_‘- ’ 2“*( {C?%.-
t delete as Signed V. IR [Director][Secretarv]‘r Date W ‘
appropriate _
Presentor's nama address and For official Use
teference (if any): Genetat Seetion Post rosm
Cameron Markby, o
Moor House, Al i
London Wall, :‘s L
London EC2Y SHE. I L Y
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THE COMPANIES ACT, 1848

COMPANY LIYITED BY SHARES

MEMORANDUN OF ASSOCINTION

HOLLAND & HOLLAND HOLDINGS PLC

1. The name of the Company is "HOLLAND & HOLLAND

i

HOLDINGS PLCM.#*
2. The Company is to be a public company.

3. The registered office of the Company will be situate

in England.

4, The objects for which the Company is established
ares-
(a) To acquire the whole of the issued share

capital of Westley Richards (Agency) Company

* The Company was originally incorporated as Malcolm
tLyell and Company Limited, which name was changed to
Holland, Farlow & Lyell Limited on 22nd June 1960, and
subsequently to Hollahd & Holland (Holdings) Limited on
z8th October 1964.

By a Special Resolution passed by the Company at an
Extraordinary General Meeting on 2nd July 1987 the Company
changed its name to Holland & Holland Holdings PLC and it
was resolved that the Company be re-registered as a public:
company under that name, SN |



(B)

(c)

(D)

Limited and part of the undertaking and assets of
Bollard & Holland (Borthwood) Limited and for that
guxpose ko enter into and carry into effect, with
such (if any) modification or alterations as may be
agreed upon, two Agreements which have been Prepared
and are respectively expressed to be made between
Malcolm Charles Alastair Lyell on behalf of himself
and all the other members of Westley Richkards
(Agency} Company Limited uf the one part and the
Company of the other part ang Helland & Holland
(Northwood) Limited of thé first part the Coxpany of
the second part John Bentley Talbox as agent ﬁh
behalf of Holland & Holland Limited a Company
shortly to be incorporated.

To carry on business as bankars, financiers,
capitalists, concessionaires, commercial agents,
mortgage brokers, financial agents and advisers,
exporters and importers of goods and merchandise of
all kinds and merchants dgenerally,.

To guarantee or hecome 1i Jle frr the payment of
money or for the performance of any obligations and
generally to transact all kinds of guarantee
business; also to transact afl kinds of trust ang
agency business.

To carry on the business of manuf acturers ang
sellers of and dealers in guns, rifles, pistols,

revolvers, ammunition, dynamite, fireworks,



(e}

(F)

(G)

3a
arplagives, htasting material, carkridges, fuses,
apmupition and eiplosives centainers, arms and
weapons, alr and spring gyus, projectiles, shells,
bullets and pelleks, pikes, swords and other Weapons
of offence or defence; and of and in fishing tackle
and sports and athletic goods and reguisites of
avery description.
T¢ cariy on business as gunsmiths and armourers,
panufacturing chemists, metallurgists, engineers,
electricians, clothiers, beof and shoe dealers and
manufacturers of, and dealers in, all kinds of
clothing, toys and fancy:gbgds, ironmohéers,
ﬁaraware dgalers, locksmiths, blacksmiths, oil and
colour meréhants, provision merchants and as general
outfitters.and general storekeepers,
7o act as agents and managers of sporting estates of
211 kinds; to deal in, traffic by way of sale,
lease, exchange, Or otherwise sporting estates or
parts thereof and any other land or house property
or rights in connection with such =stales or
property, and to provide such facilities for the
cccupiers or tenants therecf as the Company may
think fit.
To purchase or otherwise acqguire, and to sell,
exchange, surrender, lease, mortgage, charge,
convert, turn to account, dispose of, and deal with

real =~d personal property and rights of all kinds,
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(1)

(J)

(K)

and in particular, mertgages, debentures, produce,
eonecessions, options, ca.<racts, patents, annuitiles,
licences, siacks, shares, bonds, policies, hook
debts, business concerns, and undertakings and
claimz, privileges, and choses in action of 211

k(inds. . N

Ta subscribe for, conditionally or unconditionally,

to under irite, issue ox commission or otherwise,
take, hold, deal in, and convert stocks, shares, and
securities of all kinds.
Te carry on any other trade or\business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of4the Company.
To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest any lénds, buildings, easements, rights,
privileges, concessions, patents, paktent rights,
licences, secr~. processes, machinery, plant,
stock-in~trade, and any real or personali property of
any kind necessary or convenient f£nr the purposes of
or in connecticn with the Company's business or any
branch or department thereof,
To erect, construct, lay down, enlarge, alter ang
maintain any roads, railways, tramways, sidings,

bridges, reservoirs, shops, stores, factories,



puildings, works, plant and machinery necessary or
convenient for the Company’s bhusiness, and to
contribute to or sukhsidise the ereckhiorn,
constructian and maintenance of any of the above.

(LY To horrow or ralse or secure ithe payment Of nmoney
for the purposes of or in connection with the
Company's business, and for the purposes of or in
corinection with the borrowing or raising of monay by
the Company to become a member of any buillding
society.

(M) To mortgage an.t charge the undertakiny and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
righcs, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure an& securities of
the Company by a trust deed or other assurance. .

(1) To issue and deposit any securities which the
Company has power to igsue by way of mortgage to
sectire any sum less than the nominal amount of such
securities, e#nd also by way of security for the

performance of any contracts or ohligations of the
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(P

(Q)

B

company or of its custonezs or othex persoms ox
corposations having dealings with the Company, or in
ghose businesses or under’akings tae Qorpany is
interssted, whether directly oy indirectly.

To peceive money on 4epesir or loan wyon such ternms
as Eh& fonpany may approva, ang Lo guawvantee the
obleyations and wenbracts of customers and Dthers.
T make advances to customers and athers with =
wikthout security, and upon 5uchyferms as the Company
may aﬁprave, and generslly to act as bankers for
customers and others. ,

T& grant pensiors, allowances, gratuitieé,and
bénuses to cfficers, ex-officers, employees, or
ey-enmployeyg of the Company or its predecessors in
business or the&&EPEndenté or connections of such
pecsons, to establish and maintain or concur in
establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory}
with a view to providing pensions or other benefits
for any sSuch perscns as aforesaid, their dependents
or connections, and to support or subscribe to any
charitable funds or institutions, the supporh of
which may, in tbhz opinion of the Directors, be
calculated dizectly or indirectly to benefit the
company or its employees, and to ingtitute ard
maintain any club or other establishment or
profit-sharing scheme calculated to advance the
interests of the Company or its officers or

employees.
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(o)

Ty draw, make, ACCSPE, endorse, 1, whifte, discount
and exectit pzamissazy rnotes, bills of exchange and
skher pegotigble instrnnents.

To invest pod deal with the moneys of the fonpany
not immediately reguired for the purposes of its
kusiness in or upen auch inveskments or seenrities
and ip cuch manner as nay from time to time be
determined.

1o pay for any property or rights acguired by the
company, either in cash or £ully or partly paid-up
shares, with or without preferred or deferrad orN
special rights or restrictions im respect of
dividend, repayment of. capital, voting or atherwise, -
or by any securities which the Company hés power to
{ssue, or partly in one mode and partly in another,
and generally on such kerms as the Cempany may
determine.

To accept payment for any ptdperty or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments ér otherwise, or in
fully or partly paid-up shares of any company or .
corporation, with or without deferred or preferred
or special rights or restrictions in respect of
dividend, repayment of capital voting or otherwise,
or in debentures or mortgagé debentures or debenture

stock , mortgages or other securities of any company
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[23)

gr corporakion, or portly io eac neode znd 7 erly in
anpcthor , ané geperaily o such terrms an the Conpany
may detarmine, and £o nold, dispoce of or otherwise
deal with any shares, Check or seenrities &9
aognired.

Te entor inko any pertrerchip or doint-pirge
syrangement of arrangement for choaring profits,
urdon Af irteresks or cowoparation with any company,

£irm or person cargying on oy proposing to garry on

say hustfess within the objects of this Company, and

to acquire and hold, sell, deal with or dispose of
ghares, stock ﬁ&/sécuwities of any such company, and
to guarantee the cﬁntracts oy liabilitizs of, or the’
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
gtherwige assist any such company.

To establish or promote or toncur in establishing or
promoting any other company vhiose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of this Company or
the promotivn of which shall be in any manner
calculated to advance directly vor indirectly the
objects or interasts of this Company, and to acquire
and hold or dispose of shares, stock Cx securities
of and gu-~rantee the payment of the dividends,
inuerest or capital of any shares, stock ot
securities issued by or any otaer obligations of any

such comparny.

L,
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(£3 To parikase of othorwise acgiire and wndertake atl
or sny parkt of Ehe tusiness, propertys ASSatSy
1iapilities and sransacticns o any FerstRs firm or
company carrying on any rasiness which this Campany

4o aukhoriced ko SALLY O

(¢} To gell, improve, manage, develep, turn ‘o aecount,
ezchange, let on raent, LO¥alLyy shaxé of profivs of , é
@&h@zWiqi@ grant LXCQnees, casements apd other :
cLgite in @x over, and in any other manner deal with
ar diapoes ﬁf khe unﬂér*ﬂklng and all or any of the
penpeshy snd aﬁsebg for Pha time being of the

ampan; for ﬂuch conaidexatlan as the Company may

N

{:h’-]‘nk fh!;u B X L ‘ *

(ﬁ): el nmalqﬂmaﬁe with any other comnany whose objects

S

are or anlude obrjects similar to those of this
Companyy whesher by sale ot purchase (for fully or
partly paid-up shares or otherwise) of the
chdertaking, subject to the liabilities of this or
any gdch other company as -aforesaid, with or without
#inding up, or by sale or éurchase (for Sully or
partiy paid up sharéw of otherwise) of all or &
controlling interest in the shares or stock of this
or any such other company as dforesaid; or by
parenership, or any arrangement of the nature of

partnership, or in any other manner.

ERE



pEAPN

(BRY me distribzte among the penbers in specle any
preperty of the Cempany, O 3AY eroceeds of
cale or disposal of any property ©of the
Company » Eut so that ne distribution
amounting ko 4 reductien of cepital be made
except with the canction {if any) for tne
Eine being required by 1av,

{BE} ro undertake any trust or agency, £0 act as
exesutor or administrator, mansger .
committee, tzeaéure:, atto@ney, ligquidator or
registray and generally go‘undertake any
office of trust O confiéence of any kind #nd
petformiand discharge the duties .and o

obligations the;eof either alone O in
conjunction with others and either by or
through agents, trustees, subwcontiactors or
ptherwise. |

(cch 7o do all sueh other things as are incidental

or conducive to the abowt \bjects or any of
them.

The objects cet forth in any sub~claus® of this
clause shall not, except when the context expressly 50
requires; be ;n any wise 1iniited or restricted by
reference to OF inferenca from the terms of any nther
sup-clause, OF py the name of the Company. None of such

sub-clauses OL the objects therein specified or the powers

R
\t
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thocehy conferred ghall be deered subsidiary or auxilliary
merely to the obiects mentiened 4in the first sub-clause of
this clause, but the Conpany Sxall hawve full power to
exercise all or any of the powsrs <opferrzzd Ly any part of
thic clause in any part of the world and notwithstanding
that the businewms, unikitaking, proprgrty or acts proposed
to be tranpacted, acguired, dealt with or performéd dp ot
fall within the objects of the first sub-clause o this

clause.
5. The liability of the members is limited.

*g, The share capital of the Company is £100, divided
into 100 shares of ‘£l eacﬁ. The shares in the priginal or
any increased capital may be divided into several classes,
and there may be attached thereto respectively any
preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend,

capital, voting or otherwise.

% By a Special Resolution passed on 31St Hay 1960 the
capital of the Company was increased to £76,000 by the
creation of a further 75,900 Grdinary Shates of £1 each.

By a Special Resolution passed on 2nd July 1987 each
of the existing acthorised and issued Ordinary Shares of
£1 each in the capitzl of the Company was subdivided into
ten Ordinary Shares of 10 pence each and the authorised
share capital of the Compauy was increased to £150,000 by
the creation of 740,009 Ordinary Shares of ten pencs each.
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Wi, the ceveral persons sihose nanes and zddress. § &re
gubseribed, are desirous of being £ormed into A lOWpAUY in
pucsuance of Ehis Memorandun oF Association, and we
raspegtively agree to take the number WE sShares in the
capital nE the Company set opposite our respective nanes.

HAWES, ADDREGGES AUD NUMBER OF SHARES TAKER
DEGCRIPTIONS OF SUBSCRIBRRS 8Y EACH SPESCRIBER
GEORGE MATHER CORDINER, ONE

elerk with PAYNE, HICKS, BEACH A co.,
10 New Sguare, h
Lincotn's Infi,

London W,.C.2.

Solicikois.

AtB-&Vl HUGHBS; N

clerk with PAYKRE, HICKS BEACH & CO.,
10 MNew Sguare,

Lincoln's Inn;

t,ondon W.C.2. ' ’
golicitors. :

ONE

DATED this 17th day of January: 1958, 4,

-

WITNESS to the above Signatures:-—

JOHN H. HUSSEY,

Managing Clerk t¢' PAYNE, HICKS, BEACH & CO.,
10 New Sguare,

Lincoln's Inn;

London W.C.2.

golicitots.




HOLLAND & HCLLAND HOLDINGS PLC

SHALPF OFTICN SCTHEME RULES

DEFINITICNS

1.1 In thesze Rules the following w@rdﬁ‘anaxexpnes$inns
shall, unless the context otherwise oegquires, bear the

following meanings:—

Adoption Date:
Asgociated Cempany:

Auditors:!
Board:

Company:
Control:

Date of Grant:

Eligible Employee:

Full time Employment:

the date on which the Scheme
ig adopted by the Company in
general meeting.

has the same meaning as in

Sectirn 302 of the Income and
Corperation Taxes Act 1970,

the auditors for the time
being of the Company {acting
as experts and not as
arbitrators).

the board of directors of the
Company or, except in

Rule 8.4, a duly constituted
commitiee thereof.

Holland & Holland Holdings PLC.

has the same meaning as in
Section £34 of the Incore and
Corporation Taxes Act 19-0.

the' date on which the offer to
grant the option to an
Eligible Employee shall have
been accepted by such Eligible
Employee.

any director or employee who
is in Full time Enployment and
vwho is not precluded by
paragraph 4{(1)(b) of Schedule
10 from participating in the
Scheme.

employment with any
Participating Company on terms
that require the employee to
devote to his duties not less
than 20 hours (or in the case
of an employee who 1s a
director of any Participating
Company 25 hav-i) per week
(excluding meest breaks).



Market Value’

Option:

Participant:

Participating Compaiy:

Relevant Emoluments:

Schedule 10:

Scheme:

gScheme Period:

Share!

2.

on any day the market valuw of
a Share determined in
accordance with the provisions
of Part VIII of the Capital
Gains Tex Art 1979 and agreed
for the purposes of the Scheme
5:ith the Inland Revenne Shares
7aluation Division.

a right to subscribe for
Shares granted (or to %he
granted) in accorderie with
the Rules of the fcheme.

z person whp, being eligible
to participate in the Scheme,
has. entered into an Option
Agreement with the Companry in
accordance with the #cheme or
{(where the context so
requires) the legal personai
representatives of such a
person.

the Company and any other

company of which the Company
has Control and which is for
the time being nominated by

“the Board to be a

Participating Company.

the meaning which the term
bears in sub-paragraph (2} of
paragraph 5 of Schedule 10 by
virtue of sub-paragrapn (5) of
that paragraph.

schedule 1¢ to the Finance Act
1984,

the employee share optilon
scheme constituted and

governed by these rules as
from time tn time amended.

means the period of ten years
commencing on the Adoption
Date.

an Ordinary Share in the
capital of the Company which
satisfies the conditions
specified in paragraphs 7 to
11 inclusive of Schedule 10.



3.

Subscription Price: the price at vhich each Share
subject to an Option may ke

acquired cn the exercise of
that Option being a price per
Share fixed by the Board which
shall not be less than the
higher of the nominal walue of
s Share and the Market Value
of a Share on the dete of the
making of the offer of the
Option to the Participant.

Subsidiary: has the same meaning as in
Section 736 of the Companies
net 1985
subgisting Option: an Option which has neither

lapsed nor been exercised.

Year of Assassment: a year begizming on any
& April and ending on the

£pllowing 5 April.

1.2 Words importing the singular number shall inglude
+he plural where the context Zdmits and vice vers® and
words importing the masculine shall include the £eminine.

1,3 Reference to any statutory provision shall include
a reference to that provision as from time to time
amended extended or ve—gnacted and to apny statutory
replacement thereof.

GRANT OF OPTIONS

2,1 At any time or rimes during the Scheme Period the
Board may in its absolute dizcretion select any number of
individuals who may at the -intended Date of Grant be
Eligible Employees and offer them Options to acquire
shares in the Company. Eaech letter of offer shall
specify:—

(i) the date (being neither earlier than 7 Dot
1ater than 14 days after the issue of the letter of
of fer) by which an acceptance must be made;

(11) +he maximum number of Shares over which that
individual may on that occasion accept an Option,
being determined at the absolute discretion of the
Board save that it shall not be so large that the
grant of an option over that number of Shares would
cause the limit specified in Rule 3 to be exceeded;
and

(iii) the subscription Price at which Shares may
pe acquired ¢n the exercise of any Option granted
pursuant to the acceptance of the offer.
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2,2 Bach letter of offer =hall be accompanies hy a form
of acceptance in such forrm, ROt incensistent with these
puies, as the Boayd mdy determine.

2,% Bn pffer may ke aceepted ia part, provided that any
partial acceptancs shall he in respect of 250 ohares or &
multiple thereof,

2.4 The amount payable for the grant of an Option shall
be the sum of £i. This consideraticon shall not be
returnable ta the participant and shall not be deensd to
be a pazt pas fent of the Subzcription Price.

2,5 MNo Option may he rransferred, assigned or charged
and any purporteld eransfer, assignment or charge shall
cause the Ophien %o lapse forthwith. Each option
certificate shall carxy a statement to this effsoy,

2. & As soon as pessible after Options have been granted
the Board shall issue a certificate of option in respect
of each Option in such form, not incongistent with these
Rules, as the Board may determine.

2.7 It shall be a condition of participation in the
Scheme that in the event of the dismissal of a
pParticipant Srom employment irg circumstances which would
give rise to a claim for wrondful or unfair dismissal, he
shall not be entitled to any damages or additional
damages by reason of his righ¥s or expectations under the
Scheme. !

LIMITATIONS ON GRANTS

3.1 No Option shall be granted pursuant to Rule 2 if
such grant would result in the aggregate of:-

(1) the number of Shares over which Subsisting
Optiorns have been granted under this Scheme; and

(ii) the nuirber of Shares which have been issued

on the exercise of Options granted under this
Scheme; and

£3ii) the number of Shares over which Subsisting
Cptions have been granted under any other share
option scheme during the period of 10 years ending
on the relevant Date of Grant; and

(iv) the number of Shares which have been issued
pursuant to any other employee share scheme
(including a share option scheme) during the period
of 10 years ending on the relevant Date of CGrant

exceeding 10% of the number of Shares then in issue.



5.

3.2 o Option shall be granted to an Bligible Employee
if immediately following such grant be would hold
Subzisting Options over Shares with an aggregate
Subgerfption Price exceeding the greater ofi

(i £I00,000; or

{231} four times the amount of the Fligible
Employee's Relevant Emoluments for the garrent or
preceding Year of Assessment (whichewer of thoge
years glves the greater amount) or, if there ware
no Relevant Emoluments for the preceding Year of
Assessment, four times the amount of the Relevant
Eroluments for the period of twelve months
beginning with the first day during the current
Year of Assessmenf in respect of which there ars
Relevant Emolumen<s,

For the pucposes of this Rule 3.2 Options shall
include all Options granted under thig Scheme and all
options granted under any other scheme approved under
Schedule 10 established by tane Company or any Asspsliated
Company thereof.

EXERCISE OF OPTIONS

4.1 Subject to Rule 5 sy Option which has not lapsed
may be exergised in whol# or in part at any time
following the earliest of the following events:-

(i) the third anniversary of the Date of Grant;

(ii) the death of the Participant;

{iii) the Participant ceasing to be a director or

employee of any Participating Company by reason of

injury, disability, redundancy or retirement or, at
the discretica of the Board, for any other reason,

4.2 An Cpticn shall lapse on the earliest of the
following events:—

(i) the tenth anniversary of the Date of Grant;

(ii)  the first anniversary of the Participant's
death;

(iii} <{unless the Board otherwise decides),
immediately upon the Partigipant ceasing to be a
director or employze wf any Participating Company;

(iv) the date an option lapses in acceotdance with
Rule '6; and

(v) the Participant being adjudicated banwrupt.
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4,3 If an Option shall lzpse and <euse to he
exerricanle uoder this Pule 4 the Board shall notify the
Participant in writing and forthwith upen such
notification the Ferticipant shall ke bound to surrender
ro the Cempany the certificate or other dzcupent(s)
evidencing sueh Option, For the avoidance of doubt, it
iz declzred (and it shall be a gondition of the grant of
any Gpciow) that in the event of the Participant ceasing
o0 be employed by ary Participating Cocwpory pr otherwise
egasing to pave rigets in respect of apy «ptlen for any
rencon whatseever the Participent shail not be entitled
to sny compensation ner have any claim of any kind due to
the cocgarion, cancellation, termimatiyn or lense of any
option or ather alteratien te the rights or expentation
cf that Participant pursuant te the Scheme.

MANNER OF EXERCISE OF OBRTIONS

%,1 No Option may be enxercized [by an individuall at
any time when he is precluded by paragraph 4{1}(b) of
Schadule 10 from participating in the Scheme.

5.2 No Option may be exercised at any time when the
shares which may be thereby acguired are not Shares as
defined in Rule 1.1. ‘

5.3 An w§tion may be exercised in part provided that
any partial exercise shall be in respect of 250 shares ot
a multiple khereof.

5.4 An Option shall be exercised by the Option holder,
or, as the case may be, his personal representatives,
giving notice to the Company in writing of the number of
Shares in respsct of which he wishes to esercise the
option accompanied by the appropriate payment and the
relevant option certificate and shall be sffzctive on the
date of its receipt py the Company.

5.5 Snares shall be allotted and issued pursuant to a
notice of exercise v’ *7im 30 days of the date of
exercdise. Save for unv . ights determined by reference to
a date preceding the date of allotment, stuch Shares shall
rank pari passu with the other shares of the samg class
in issue at the date of allotment.

5.6 When an Option is exercised only in part, the
balance shall remain exercisable on the same terms as
originally applied to the whole Option and a new option
certificate shall be issued accordingly by the Company as
soon as possible after the partial exercise.

TAKEOVERS AND LIQUIDATIONS

6.1 I1f any person obtains Zontrol of the Company as a
result of making a general offer to acquire:-
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63} +rhe whole <f rhe igsued erdinayy share
Y

”

capital of the Company whnich is wade on 5 gondition

guch that 3£ iy 35 sacisfied the person TaRLng the
¢eifor will have genzre! of the Companys or

(3t} 2kl khe shaI?s iy the Company which are of
the Same CLa=s as tho Sharess

chen any Suhsis;img‘ﬁgtAGn.mmy be exerciszaed within six
months of the rime when the yaxsca.ﬂuxing rhe offe. has
cbtained centrol of the Cempany And ony zondition subject
to which rhe offer is made has begn gacisfied. The
comgany shall. sO gar as it is ghie, procure that any
guch offer azs mentioned above shall be extended to any
chares falling ta be igsued upon the exercise of any
gptions undex rhic rule.

6.2 Lf under section 425 of the Companies Act 1585 the
Ccaurt sanctions & cempromise or azrangement proposnd for
the purpeses of or in connection with a soheme for the
raconsktraction of the Company or ics amaigamntiom.with

any other company or companies, any subsisting pptlon may

te oxercised within six months of the Court sanctioning
the compromige OT arrangementc.

6.3 1f any person becomes pound or entitled to acguire
“shares in the Company uyndar Section 428 of “the Companies
Act 198BS any gubsisting Option may be exercaised at any
vime when that person remains so pound Or entitled.

¢.4 If notice is duly given of 2 resolution for &
voluntary winding-up of the Company to be approved by the
Company in general meeting, then, unless t+he winding-up
$s for the purposes of a reorganisation Or reconshruction
arid the Company has requested the Auditors to make such
adjustments to any subsisting Options which the Auditors
certify as being in their opinion fair and reasonable and
such adjustments have beén approved by the Ianland
péevenue, any Participant may forthwith until the
commencenent of the winding-up (or if earlier, yntil the
lapse of his Options) exercise his Options provided that
cuch exercise shall be conditional upon the said
resolution beind duly passed. All Options will lapse on
the commencement of a winding—up of the vompany.

.5 For the purpe”2s of this Rule 6 a person ghall be
deemed to have obtained Control of a Company if he and
others acting .o concert with him hove together obtalned
control of it.

5.t The exercise of an Option pursuant to the preceding
provigions of this Rule 6 shall be subject to the
prdvisionS'of pule 5.

£.7 1f a general of fer is made cr a scheme proposed as
described in Rule 6.1 or Rule 6.2:—
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{3y #ne Ecerd pay ot 1ts disoretion {without
prejudice o rhe provisicns of Tule ¥.1 OF

Fuie 6.2) permit Parficlpants to exercise their
Gpricnn at aoy tize wrilot such offer rexains ©peEn
for gucephanc® CI PricT LU such scheme boocomany

gffeptive; and

(i) the forgosy shall ke entitled at any tioe
within & months theresfter Lo reguive the
Particlpants to EXEreloe 212 Options within 28 days
by netice im weiting to he pPorticipants to this
affeqct and in the event of aay Participant falling
to oxorcise ony Option during the said 28 days the
aama chail, notwithstanding any other provision of
thig Scheme, autoratically lapse and thereafter
caage to be exercigable.

6 § Subject ke Rule 6.4 and 6.7(ii1) any Subsisting
Optien shall lapse aix months after it has hecome
ovéroisable in accordance with this Fule 6.

YARIATION OF SHARE CARITAL

T {rt the event of any capitalisation or rights issue
or any consoclidation, sub~division or reduction of
c¢apital by the Company, the number of Shares subject to
any Option and the gubscription Price for each of those
Shares shall be adjusted in such matiner ag the duditors
confirm to he fair and teasonable provided that:-~

(%) the aggregate amount payable on the exercise
of an Option in full is not increased;

(1i) the Subscription Price for a Share is not
reduced below its nominal value;

(iii) no adjustment shall be made without the _
prior approval of the Board of Inland Revenue; and

(iv) following the adjustment the Shares continue
to satisfy the conditions specified in paragraphs 7
to 11 inclusive of Schedule 10.

ADMINISTRATION AND AMENDMENTS

8.1 The Scheme shall be zdministered by the Board whose
Aecision on all disputes shall be final.

8.2 The Board may from time to time amend these Rules
provided that:-

(1) no amendment detrimentally affects a
participatit as regards an Option granted prior to
the amendment being made;
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(3% po arepdrest LAY be made which would maks
the terms o whigh Cptiions Lay re granted
materially more genexsus o would increasg the
1imiy specified sm fuie 3.1 withent the prier
spprovai of the Company in general meating: and

(131} mo smandTent shall have affect until

ax-

approved by the Ronrd of Inland Revenue.

&

.3 The cost of establisbing and operating the scheme
shall be borns by tihe Pozbicipating Companies in such
proportions as the Board ghall determine.

g.4 ‘The Board may gctablish & committee consisting of
not less than two Board members to whom any Or all of its
powers in relation to the Scheme may be delegated. UThe
Hoard may at sny gime dissolve the Committee, aiter its
constitution or direct the manner in which it shall act.

§.5 Any notice or sther cotmunication under o in
connection with the Scheme may be given by the Company
sither parsenally or by post and to the Company eithex
personally or by pott to the Secretary; jitems sent by
post shall be pre-paid and shall be deemed to have been
received 72 hours after posting.

8.6 The Company shall at all times keep available
sufficient authorised and unissued Shares to satisfy the
exercise to the full extent still possible of all Options
which have neither lapsed nor been fully exercised,

taking account of any other obligations of the Company to
jesue unissued Shares.

g.7 Apart from matters LO be certified by the Auditors
pursuant to the acheme, the decision of the Board on all
macters concerning the gchemes shall be £inal and binding.

§.8 Notwithstanding Rule 8.2, the Schewe may be
terminated at any time by a Resolution of the Board or by
an. Ordinary Resoustion of the Company in General Meeting
and any terminatica shall not affect the outstanding
rights of participt {&s.

8.9 The Company shall maintain all necessary books of
account and records relating to the Scheme.

8.10 & Participant who is a director of the Company mdy,
notwithstanding the interest of that Participant, vote on
any Board resolution concerning the Scheme (other than in
respect specifically of the participation therein of that
participant) and may retain any benefits under the Scheme.

g.1%1 parcicipants shall be erticied while they hold
gubsisting Options to receive copies of all notices and
other documents went by the Company to the holders of
Shares.
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HOLLAND & HOLLEND HOLDINGS PLC
SHARE OPTION SCHEMD

=]

LETTER Of OFFER

The Directors of Holland & Holland Holdings PLE {"the
Company”} hereby offer you an cphkion {*rha Option”) %o

subscribe £or up to Ordinary Shares of 10 pence
gach in fJ4e Company at a price of per .share on -the

rerms and conditic s set out in the Rules of the Sheare
Option Seheme of tae Company. This offer ig personal L0
vou ‘and may nok be transferred, assigned or pledged to
any other person.

1f you wish tq accept +his offer of an Option you must
send thz Form of Acceptance attached to this letter, duly
signed and completed and enclosing your cheque for £l
payable to the Csmpany as consideration for thée grant of
the Option to:

The Company Secretary

4olland & Holland Holdings PLC
33 Bruton Street

Loadon Wl

to reach him not later than the day

faliowing the date of this letter.

Subjéct to you completing and returing a valid Form of
Accéptance within the time specified above, you will, in
due course, be sent an Ooption Certificate evidencing the
principal terms of the Option {including the Date of
Grant of the Option).

The detalled terms governing the Optlnn are set out in
the Rules of the Scheme, & copy of which is attached.
The Rules are legally binding and are desmed to be
incorporated in this letter of offer.

For and on behalf of
Hoslland & Holland Holdings PLC

cllciloddi‘n.li-itolhli--ulit
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HOLLRLD & HOLLAL  HOLDINGS PLC
CHRBE OFEICN SCHEME

ToEM, OF_RCCERTANCE

T0:  HOLLAND & HOLIRND HOLDINGS BLC {“the Company™)

L. purseant to the Letier of Offer from the Company to
which this Form is attached I hereby accept the ofifer of
an Option to subsecrike for the number of Ordinary Shaxes
af 10 pence each in the Company stated at (A) below at

the subgeription price atated at (B) below.

2. I enclase hererrith my cheque for £1 payable to
tiglland & Holland Hcdings PLC being the consideration

payable te the Qompahy for the grant of an Option under
the Rules of the Scheme.

3. I hereby acknowledge that an Option granted to me
pursuant to the Letter of Offer and this Form of
ncceptance will be governed by the Rules of the Scheme
and I agree to be bound thereby.

4, I hereby declare that I am applying for an Optlon
oni my own behalf and not as trustee or nominee for any
other person(s}).

(&) Number of Ordinary shares of 10 pence each
in Holland & Holland Holdings PLC comprizsed
inopti.on: ‘lll'loilllll.llill

{B) gubscription price: £..... .+..-. per shave

() Consideration for grant ol Option: £1

Signature e w # 0 b ¥ r wd ¥ s dy ol tcniivii-luurl&v-c-fuit
Mame (Block capitals) ...rveeveeer s
Add:ess * b o n K B o8 & ¥ iino-aitrtivlnch-I'O-vaoi-t-vd
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GETION CERTIFICATE
HOLLAND & HOLLAND HOLDINGS PLC
SHARE OPTION SCHENE

THIS IS TO CERTIFY THAT ON {"THE DATE
OF GEAMT™) OF

WAS GRANTED AN OPTION ‘TO
SUBSCRIBE FOR UP TO ORDINARY SHARES OF 10 PENCE

EACH IM THE CARITAL OF THIS COMPANY AT A FRICE OF £

PER SHARE, IN ACCORDANCE WITH AND SUBJECT TO THE
BULES OF THE HOLLAND & HOLLAND HOLDINGS PLC SHARE OPTION
SCHEME. ‘

NB - :
O OPTION MAY BE TRANSFERRED, ASSIGNED OR CHARGED AND ANY
PURPORTED TRANSFER, ASSIGNMENT OR CHARGE GiALL CARUSE THE
OPTION TO LARSE FORTHWITH. :

COMPANY SECRETARY
HOLLAND & HOLLAND HOLDINGS PLC

91531
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THE COMPRNIES ACT 1985

S

PUBLIC COMPENY LIMITED BY SHARES

)

¢t . .o MNEW

"ASTICLES OF ASSOCIATION
(Adopted by special Resolution passed on
RN and July 1987)

"

of

HOLLAND & HOLLAND HOLDINGS PLC

-

Incorporated the 27th day of January 1258

CAMERON MARKBY
Moor House
London Wall

Lot:don EC2Y SHE

(9173M)
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The Cempanies Act 1385

rr—

COMPANY LIMITED BY SHARES

e il

- NEW
ARTICLES OF ASSOCIATION
{ndopted by Special Resalution passed on
' 2nd July 1987)

of
HOLLAND & HQ” LAND HOLDINGS PLC

.
“ -

PRELIMINARY

1. No regulations seﬁyout ir. any schedule to any of the
Statutes shall apply as regulationy or articles of the
Company. . - L ’

A

' DEFINITIONS

2. In these presents (if not inconsistent with the
subject or context and suve as expressly provided herwin)
the words and expressions set out in the first column
below ghall bear the meanings set opposite to them
respentively:-

The Act ‘ The Companies Act 1985.

The Board The Board of Directors of the
Company or the Directors
present at a Meeting of the
pDirectors at which a quorum is
present.

Office The registered office of the
company for the time being.

These presents These Articles of Association
as from time to time altered by
Special Resolution.



The Begister The Register of Members of the
Company.

Seal The Common Sgal ¢©f the Company -

The Statutes The Act and every othgr act fox

the time being in force
concerning companies and
affecting the Company.

The United Kingdom Gzeat Britain and Northern
Ireland,

Month ‘ Q@lﬁﬁdaz month.

Year calerdar year.

In writing ° ! Written or produced by any

substitute for writing ox
partly one and partly another.

Paid Paid or credited as paid.
The expressions ndebenture" and "debenture holder” shall

respectively include "debenture stock” and "debenture
stockholder"”.

5

In these presents any reference to any statutory provision
or enactment shall include any sfatutory modification ox
re—-enactment thereof.

The expression vSecretary” shall mean any person gualified
in accordance with the Statutes appointed by the Board to
perform any of the duties of the Secretary and where two
or more persons are appointed to act as Joint Secretaries
g»311 include any one of those persons.

Words denoting the singular shall include the plural and
vice versa. Words denoting the masculine shall include
rhe feminine. Words denoting persons shall include
gorporations.

A Special or Extracrdinary Resolution shall be effective
for any purposes for which an Ordinary Resolution is
expressed to be required under any provision of these
presente.

subject as aforesaid any words or expressions defined in
the Act shall (if not inconsistent with the subject or

context) bear the same meanings in these presents.
REGISTERED QFFICE

3 The Office shall be at such place in England and
Wales as the Board shall from time to time appoint.



& ne ghare capital ¢f the Compsny is E150,000 divided
into 1,569,000 Créinary Shares of 10 pence each.

VARIRTION ¢F RIGHIS

. Whenever the share capital of the Company is divided
into different classes of shares. the special rights
astached to any class may. Sweblact to the provisions of
the Sratutes. pe varied or abrogated eirther with the
concent in weiting of the holders of three~fourths in
nominai value of the iosued shares of the glass or with
the sangtion of an Estracrdinary Resolution passed at A
soparate Gemeral Meeting of the holders of the shares of
the class (but not otherwise) and may be so varied or
atrogated whilst the Company is a goinyg concern or during
or in contemplation of a winding-up. To every such
separate Gemeral Meeting all the provisions of these
presents relating to General Meetings of the Company and
to the procsedings thereat shall mutatis mutandis apply.
exreapt that:-

{1} the quorum shzll be two persons at least
holding or representing by proxy one-third in
nominal value of the issued shares of the class (but
so that if at any adjourned meeting a quorum as
above defined is not present, any one holder of
shares of the class present in person or by Droxy
shall be a guorum); and

(ii) any holder of shares of the class present in
person or by proxy may demand 3 poll and that every
such holder shall on a poll ha.: -ue vote for every
share of the class held by hit. The forxegoing
provisions of this Article shall apply to the
variation or abrogation of the spascial rights
attached to some only of the shares of any class as
if each group of shares of the vlass differently
rreated formed a separate class the special rights
whereof are to be varied.

6. The special righis wsttached to any class of shares
having preferential rights shall not, unless otherwise
expressly provided by the terms of issue thereof, be
deemed o be waried by the creation or issue of further
shares ranking ag regards participation in the profits or
agssets of the Company in some or all respects parl passu

therewith but in no respect in priority thereto.
ALTERATION OF SHARE CAPITAL

7. The Company may from time to time by Ordinary
nasclution increase 1ts capita. by such sum to be divided
1a*0 shares of guch amounts as the resolution shall



prescribe, Al pew shares shall be subject to the
provisicns of thege pregents with reference to allotment,
payment of callz, lien, ¢transfer, trzansmission, forfeiture
and otherwise.

g,

€2} The Company may by Grdizmsry Resolutioni~

99 Conselidate apd diwide all or any of
itg chare capital into shares of larger
nominal walue than its existing shares,

{2) Cancel any shares which, at the date
of the passing of the regolution, have not
been taken, or agreed to be taken, by any
person and diminish the amount of its caplital
by the amount of the shares so cancelled.

(3} Sub-divide its shares, or any of them,
into shares of smaller nominal value than is
fixed by the Memorandum of Asscciation
{subject, nevertheless, to the provisions of
the Statutes), and so that the resolution
whereby any share is sub-divided may ,
determine that, as between the holders of the
shares resulting from such sub-divisiun, one
or more of the cshares may, as compared with-
the others, have any such preferred, deferred
or other special rights, or be subject to aty
such restrictions, as the Company has power
to attach to unissued or new shares,

(B) Upon any consolidation of fully paid shares
into shares of larger nominal value the Board may as
between the holders of shares so consolidated
determine which shares are consolidated into each
consolidated share and in the case of any shares
registered in the name of one holder being
consolidatad with shares registered in the name of
another holder may make such arrangements as may be
thought fit for the sale of the consolidated share
or any fractions thereof and for the distribution
among the persons entitled thereto of the net
proceeds of such sale and for such purpose may
appoint some person to transfer the consolidated
share to the purchaser. The transferee shall not be
bound to see the application of the purchase money
nor shall his title to the shares be affected by any
irregularity or invalidity in the broceedings
relating to the sale. Provided that the necassary
unissued shares are available the Bcard may
alternativeiy in each case where the number of
shares held by any holder is not an sxzact multiple
of the number of shares to be consolidated into a
single share issiie to eagh such holder crudited as



£ully paic up by way of capitalisation of reserves
{and without tie sanction reguired in Article 134)
the minimun puster of shares required to round up
his holding to such & muitiple {such issue being
deered to have been effected immediately prior to
cansolidation) and the arount yequizred to pay up
such shares chall be appreopriated at their
digscreticn from any of the sums standing to the
credit of any of the Compzay's reserve accounts
(ineluding without .imitution the Share Premium
Account and Revaluaticn Reserxve) or ta the crodit of
prafit and locs account and capitalised by applying
the same in paying up such shares.

9. The Company may by Special Resolution reduce or
cdncel its share capital or any revaluation reserve oY
share premium account or any other reserve fund in any
manner and with and subject to any confirmation or consent
required by law,

PURCHASE OF OWN SHARES

10. Subject to the provisions of the Statutes, the
Company tay enter into any contract for the purchase of
all or any of its shares of any class (including any
redeemable shares) and any ventract under which it may,
subject to any conditions, became entitled or obliged to
purchase all or any of such shares, Every conhtract
entered into in pursuance of this Article ghall be
authorised by such resolution of the Company as may for
the time being be reguired by law but subject thereto the
Board shall have full power to determine or approva the
terms of any such contract. Neither the Cempany nor +the
Board shall be required to select the shar@s in ques®inn
rateably oxr in any other particular manner a5 betweer the
holders of shares of the same class or as between thex and
the holders of shares of any other class er in accordance
with the rights as to dividends or capita’ conferred Ly
any class of shares. Subject to the prov.sions of the
Statutes, the Company may agree to the variation of any
contract entered intov in pursuance of +his Article and +.
release any of its rights or obligations under any such
contrdact. Notwithstanding anything to the contrary
contained in these presents, the rights and privileges
attached to anv class of shares shall be deemed not to be
altered or abrogated by anything done by the Company in
pursuance of any resolution passed under the powers
conferred by this Article,

SHARES
11, Except as ordered Ly a Court of competent

jurisdiction or as reguired by law, the Company shall not
be bound by or reguired in any way to recognise (even when



having notice theresf} the terms of any trust on which any
shares are held or any eguitable, contingent, future or
partial interest in any chare or any Interest in any
Eractional part of a share cr {except only as otherwise
providad by these Articles or hy law} any ocher right in
rezpect of any share except an absolute right to the
entirety thercof ig the registered holder.

12. Witheut prejudice Lo any special rights previously
canferred on the helders of any shares or tlass of shares
£or the time being issued, any share in the Company may be
issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether in regard
to dividend, return of capital, voting or otherwize, as .
thae Company may from time to time by Ordinary Resolution .
determine (or, in the abgsence of any such determination, ‘
as the Board may determine). Subject to the provisions of
the Statutes and of any resolution of the Company in
general meeting passed in pursuance of such provisions,
the Company may issue shares which are to he redeemed or
are liable to be redeemed at the option of the Company or
the shareholder, and such shares shall be redeemed on such
termsg and in such manner as may from time to time be
provided by these presents.

13. (a) Subject to the provisions of the Statutes
(and of any resolution of «he Company in general
meeting passed pursuant thereto) and of these
presents, all relevant segurities (as defined by
gsectlon B0 of the Act) sha”l1 be at the disposal of
the Board and it may alist with or without
conferring a right of s¢uunmc: -13on, grant options
over ¢r otherwise dispose v? tuem to such persons,
al such times and on such tzims as it thipnks proper.

(B) The genera! authowf¢r conferres by paragraph
(A} of this Articls shall wr-end to a.l relévant
securities Jf the Company £iom time to time unissued
curing the currency of such authority. The said
general authority shall expire five years after the
date of adoption of these Articles by the Company
unleds varied or reveoked or renewed by the Companv
in general-meeting,

(C) The Directors shall be entitled under the
genetal authority conferred by paragraph (A) of this
Arti¢lc o make at any time before the expiry of
such auwdority any offer or agreement which will or
may require securities to be allotted after the
expiry of such authority.

(D) Unless otherwise determined by the Company by
Special Resclutien and save as hereinafter provided
dny shares for the time being unissued and any new



shares frem bime to tire greatea‘mhich the Board
progpos2 to jssue at any tirme while paragraph (I) of.
this brticle ccntinues +o have effect shall, before
they are issued, be cifered to the holders of shares
of the same c¢lass as those to be issued in
proportisn, a3 nearly as may be. o the numbetr of
oares of that class held by them respectively at
the time of such cffer. Such offer shall be made by
potice in writing specifying the number and class of
shares offered snd the price at which the same are
sE£fered, and such offer shall be on the same or mMore
favourable terms as thase on which the Company
propoges to allot such shares to any other person,
and limiting a time within which the pffer, 1f not
accephad, will be deemed to be declined., 2fter the
expiration of such time or on the regeipt of an
intimation from the person To whom the offer is made
that he declines to accept the shares offered, the
Board may, subject to chese Articies, grant options
over or otherwise dispose of +he same in such manner
as they think mosc peneficial to the Company. The
Board may, in like manner, dispose of any such ew
or existing shares 8s aforesaid, which, by reason of
the prouportion borne by them to the number of
persons entitled <o sucl offer as aforesald or by
reason of any cther difficulty in apportioning the-
same, cannot in the opinion of the Board Dbe
conveniently offered in manner hereinbefore provided.

(®) The provisions of paragraph (D) of thig
article shall ot apply (i) to any allotment of
shares if such shares are or are to be wholly or
partly paid up otherwise than in cash or if such
allotment is made upon the exercise of an 7p' 4n
granted pursuant to any employee share £p° 10h Acheme
established or to be establised by the Company: nor
(ii) to the allotment of up to 450,000 Ordinary
shares of 10p each in pursuance of the arrangements
to ralse new capital referred to in the letter from
the Chairman of the Company to the members of the
Company dated 9th June 1987.

() The provisions of paragraph (D) of this
rticle shall, if any member S0 consents in wrilting,
be waived as regards such member.

(G) If the Board be'.wve that as a result of the
making of an offer purewait to paragraph (D) of this
Article {"the Offer") to and the acceptance thereof
py any membet the member concerned together with all
(if any) persons with whom the Board believe such
member is acting in concert would be interested in
shares which represent ten per cent or more of the
total issued equity share capital of the Company
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8.

following the making and acceptance of the
offer{’the maximum holding™), the Board may reduve
the pupber of shares which would otherwise heve been
pffered to the member congerned pursuant to the
Offer to the extent which they consider necessary te
ansure that the sharsholding of such member
(together with a1l (if any) persons with whom the

-,

Board believe such mexber is acting in concert)
would not, following the acceptance of the Offer in
full, exceed the rpaximum holding, The decision of
+he Board as te whether any person is acting in
concert with any other person Or DPErsons, as to .
whether the maximum holding would be exceeded by thi
making and acceptance of the Offer and as to the
extent (if any) that the number of shares to be
offered to the member concerned should be reduced
shall be final and binding and shall not be capable
of being called into question by any person.

‘\

{H} For the purpose of enabling the Board to
determine the number of shares in which a member is
interssted and whether any member is acting in
concert with any other member or members, the Board
may from time to time require any member to furnish
o the Company such information and evidence as the
Board may reasonably think £it regarding any matter
which they may deem relevant for such purposes and
such member shall be bound to furnish such
information.

(r) For so long as the Directors are generally

. jthorised to allot relevant securities pursuant to
the foregoing provisgions of this 7rticle the
provisions of section 89(1) of the Act shall not
apply to any allotment made pursuant €o such
atthority.

The Company may exercise the powers of paying

commissions conferred by the Statutes to the full extent
thereby permitted. The Company may also on any issue of
shares pay such brokerage as may be lawful.

15.

gubject to the provisions of the Statutes and of

these presents, the Board may at any time after the
allotment of any share but before any person has been
entered in the Register of Memoers as the holder recognise
a renunciation thereof by the allottee in favour of some
other person and may accord to any allottee of a share a
right to effect such renunciation upon and subject to such
rerms and conditions as the Board may think £it to impose.

16.

SH™- . CERTIFICATES

Every definitive share certificate enall be issued

under the Seal and shall gspacify t' . " or and class of



shares to which it relates and the amount paid up
thereon. No definirive certificate shall be issued
representing shares of more than one class,

17, In the case of a share held jointly by several
persons the Company shall not be bound to issue more than
one certificate therefor and delivery of a certificate to
ene of twy or more joint holders shall be sufficient
delivery to all.

18.  Subject to the provisions of these presents, ANy
person whose name is enmtered in the Register of Members in
respect of any shares of any one class upon the issue or
transfer thereof shall be entitied without payment to a
certificate therefor (in the case +£ lssue) within one
month (or such %onger period az <.+ terms of issue shall
provide) after allotment or (in thé case of a transfer of
fuliy-paid shares) within fourtee- Says after lodgment of
trensfer or (in the case of a traasfer of partly~-paid
shares} within two months after lodgment of transfer.

19, Where some only of the shares comprised in a share
certificate are transferred the old certificate shall be
cancelled and a new certificate for the balance of siich
shares be issued in lieu without charge.

20. (3) Any two or .re certificates representing
shares of any one class held by any member may at
his request be cancelled and a single new
certificate for such shares issued in lieu without
charge.

(B) If any member shall surrender for
cancellation a share certificate representing shares
held by him and request the Company to issue in lieu
two or more share certificates representing such
shares in such proportion as he may specify, the
Board may, if it thinks fit, comply with such
request.

(C) If a share certificate shall be defaced, worn
out or alleged to have been lost, stolen or
destroyed, it may be replaced without fee but on
such terms (if any) a2 to evidence and indemnity and
to payment of any exceptional out-of-pocket expenses
of the Company in investigrting such evidence and
preparing such indemnity as the Board may think fit
and, where it is dJefaced or worn out, after delivery
of the old certific.te ¢o the Company.

(D) In the case of shares held jointly by several
persons any such request may be made by any one of
the joint holders,
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CALLS ON SHARES

2k,  The Bpard may frcm time to tipe make calls upon the
members in respect of any money unpaid on their shares
(whether on account of the nominal value of the shares or,
when permitted, by way af premium) but subject always to
the terms of issue of such shares. 1 call shall be deemed
to have been mazde at the time when the resolution of the
Board authorising the call was pazsed and may be made
pavable by instalments. a person upon whom a call is made
shall remain liable on such call notwithstanding the
subsquent transfer of shares in respect of which the call
was made.

22,  Each member shall (subject to receiving at least
fourteen days'® notice specifying the time or times and
place of payment) pay to the Company at the times or times
arid place so specified the amount called on his shares,
The joint holders of a share shall be jointly and

call may be revoked or Postponed as the Board may
determine,

23, If a sum called in respect of a share 1s not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shaill Pay interest on the
sum from the day appointed for bayment thereof to the time
of actual payment at such rate {not exceeding 15 per cent.
per amnum) as the Board determine bit the Board shall be
at liserty in any case or cases to waive payment of such
intercst wholly or in part.

which by the terms of issue the same becomeg payable, in
case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses,
forfeiture or otherwise shall apply &s if such sum had
become payable by virtue of a call duly made and notified,

25, The Board may on the issue of shares differentiate
between the holders as to the amount wf calls to be paid
and the times of payment.

26, The Board may if they think fit receive from any
member willing to advance the same all op any part of the
moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaigd upon the
shares held by him and such payment in advance of calls
shall extinguish pro tanto the liability upon *he shares
in respect of which it is made and upoa the money so



}-ln

received (until and to the extent that the same would but
for such advance becox® payable) the Company may pay
interest at such rate {not exceeding 15 per cent. per
annum} as the mesber paying such sum and the Board agree
uppn.

FORFEITURE AND LIEN

27, If a member fails to pay in full any call op
instalment of a call on the due date for payment thersof,
the Board may at any time thereafter serve a notice on him
requiring payment ot so much of the call or instalment as
is unpaid together with any interest which may have
accrued thereon and any expenses incurred by the Company
by reason of such non~payment.

28,  The notice shall mame a further day (not being less
than seven days from the date of service of the notice) on
or before which, and the plsce where, the payment requized
by the notice ir to be made, and shall state that in the
event of non-payment in accordance thelswith the shares on
which the call was made will be liable to be forfeited,

29. If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which such
notice has been given may at any time thereafter, before
payment of all calls and interest and expenses due in
respect thereof has been made, be forfeited by a
resolution of the Board to that effect. Such forfeiture
shall include all dividends declared in respect of the
forfeited share a * not actually paid before forfeiture.
The Board may accept a surrender of any share liable to be
forfeited hereunder.

30, Where any share has been forfeitec. notice of the
forfeiture shall be served upon the person who was before
forfeiture the holder of the share, but no forfeiture
shall be in any manner invalif«:.4 by any omission or
neglec: to give such notice as «r« cegaid.

31. A share so forfeited oy surrendered shall become the
property of the Company and may be sold, re-allotted or
othetwise disposed oif elther to the person who was before
such forfeiture or surrender the holder thereof or
entitled thereto or to any other person upon such terms
and in such manner as the Board shall think fit and at any
time before a sale, re-allotment or disposition the
forfeiture or surrender may be annulled by the Board on
such terms as it thinks fit, The Board may, if necessary,
authozise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid,

32. A member whose shares have been forfeited or
surrendered shall cedse to be a member in respect of the
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shares but shall notwirhstanding the forfeiture or
gsurrender remain liable to pay ta the Company all moneys
which at tho dave of forfeiture or surrender wene
presently payable by him to the Company in respect of the
shares with interest thereon at such rate {not exceeding
15 per cent, pexr annum} as the Board nay determine from
*he date of fprfeitura or surrender until payment and the
Board may at its absolute digeretion enforce payment
without any allowance for the ‘ralue of the shares at the
time of forfeiture or surrender or walve payment in whale
or in part.

33, The Company shall have a first and paramdint lien on
every share (not being a fully paid share) for 1l moneys
(whether presently payable or not) called or payable at a
fixed time in respect of such share and, subject to the
provigions of tho Statutes, the Company shall also have a
first and paramo.at lien on all shares (other than fully
paid shares) standing registered in the name of a single
member for all the debts and liabilities of such membar or
hig estate tc the Company whether the same shall have been
inourred before or after notice to the Company of any
equitable or other interest of any person other than such
member and whether the pericd for the payment or discharge
of the same shall have actually arrived or not and
notwithstanding that the same are joint debts or
liabilities of such member, of his estate and any other
person, whether a member of the Company or not. The Board
may waive any liem which has arisen and may resolve that
any share shall for some limited period be exempt wholly
or partially from the provisions of this Article.

34. The Company may sell in such manner as the Board
thinks fit any share on which the Company has a lien to
any person to whom the Board would be authorised to allot
such share under Article 13(A) above, but no sale shall be
made unless some sum in respect of which the lien exists
is presently payable nor until the expiration of fourteen
days after a notice in writing stating and demanding
payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the
holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

35. The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards payment
or satisfaction of the debts or liabilities in respect
whereof the lien exists so far as the same are presently
payable and any residue shall (subject to a like lien for
Gebts or lisbilities not presently payable as exisced upon
the shares prinr to the sale) be paid to the person
entitied to the shares at the time of the sale. “oi
giving effect to any such sale the Board may authorise
fome person to transfer the shares sold to the purchaser.
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26, L statutory deglaration in writing that the
declarant is a Director or the Secretary of the Company
and that a share has been duly forfeited or surrendered or
sold to satisfy a lien of the Company on a date stated in
the declararion shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share. Such declaration and the receipt
of the Company for the consideration (if any) given for
the share on the sale, re-allotment or disposal thereof
together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required)
constitute a good title to the share and the person to
whoms the share is sold, re—-allotted or disposed of shall
be reqistered as the holder of the share and shall not be
bound to see to the application of the purchase money (1if
any) nor shall bis title to the share be affected by any
irregularity or invalidity in the proceedings relating to
the forfeiture, surrender, sale, re—allotment or disposal
of the share.

TRANSFER OF SHARES

37. All transfers of ghares may be effected by tramnsfer
in writing iy any usw ' or common form or in any other
form acce” ¢ali¥a to the Board and may be under hand oaly. ”
The instiument of transfer shall be signed by or on behalf
of the trinsferm: and (except in the case of fully paid
"shares) by ot on bahalf of the transferee. The transferor
shall remain the holder of the shares concerned until the
name of the transferee is entered in the Register of
Members in respect thereof.

38. The registration of transfers may be suspended at
such times and for such pericds as the Board may from time
o time determine and either generally or in respect of
any class of shares. The Register of Membtrs shall not be
clogsed for more than thirty days in any year.

39. The Board may in its absolute discretion and without
assigning any reason therefor refuse to register any
transfer of shares (whether fully paid or not) and,
without prejudice to the generality of the foregoing, in
particular may refuse to register any transfer of shares
in favour of a person if in the opinion of the Bourd that
person together with all persons with whom the Board
believe he is acting in concert weuld as a result of such
t1ansfer be interested in shares which reoresent ten per
cent. or more of the total issued equity share capital of
the Company at the relevant time. The provisions of
Article 13(H) above shall apply in connection with the
decision of the Board as to whether any person is acting
in uoncert with any other person or persons and as to
whether the limit referred t¢ above wonld be exceeded by
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the transfer of any shares and each such decision shall bhe
£inal and binding and shall not bLe capable of being called
in to gquestion by any perscn. The Beoard shall resfuse Lo
register a transfer of shares {whether fully paid or not)
in faveour of more than four persons jointly. If the Board
refuses ©o register a transfer, it shall within two months
after the date on which the transfer was lodged with the
Company send to the transferee nctice of the refusal.

40, (A) The Board may decline to yacognise an
instrument of transfer unless:-— ;

(i) the instrument of transfer is in
respect of only one class of share; and

{ii) is lodged at the Office actompanied by
the relevant share certificatea{s) and such
other #vidence as the Board may reasonably
require to show the right of the transferor
to make the transfer (and, if the instrumenr -
of transfer is executed by some other perso:n
on his behalf, the authority of that person

so to do).
(B) All instruments Of transfer which are
registered may be retained by the Company. i

41. No fee will be charged by the Company in respect of
the registration of any instrument of transfer or probate
or letters of administration or certificate of marriage or
death or stop notice or power of attorney or other
document relating to or affecting the title to any shares
or otherwise for making any entry in the Register of
Members affecting the title to any shares

DESTRUCTION OF DOCUMENTS
42, The Company may destroy:-

{B) any share certificate which has been
cancelled at any time after the expiry of one year
from the date of such canceilation;

(B) any wvariation or gancellation of any dividend
mandate at any time after the expiry of two years
from the date such variation or cancellation was
rerorded by the Company;

{C) any notification of change of name or address
at any tiwe a?tgr the expiry of two years from the
date such notification was recorded by the Company;

(D) any insctrument of transfer of shares which
has been registered at any time after the expiry of
six years from the date of registration' and



43.

or survivor where the
executors or &dminlstra

(E} any othexr document on the basis of which any
entry in the Begister iz made at any tiwmg after the
expiry of six ysars Izom the date an entyy in the
Register was firskt mads in respact of it;

and it shall conclusively ke presuwed in
fayour ef the Cempany that every sharp certificate
so déstroyed wag a valid certificate ¢uly and
properly cancelled and that svery instxyment of
trancfer so destroyesd was a valid and effective
jnstrument duly and propsrly registered and that
gwery other document descroyed hereunder wag a valid
apd effective document in accordante with the
recorded particulaxs therest dn the books or wecords
of the Company. Provided alvays that:-

(i} - the foregning provisions ef this
Arricle shali apply only to the degtruction
of a doenment in good faith and without
express notice to the Company that the
praservation of such document was relevant to
a claim;

{ii) nothing contained im this Article
shall be construed as imposing upon the
Company any liability in respect of the
destrueticn of any such document garlier than
as aforesaid or in any case where the
conditions of proviso (i) above are not
fulfilled; and

(1ii} references in this Article to the

destruction of any document include

references to its disposal in any manner.
YRANSMISSION OF SHARES

In case of the death of a sharehslder, the survivers
deceased was a joint holder, &a.d the
tors of the deceased whete he was a

sole or only surviving holder, shall be the only person ot
HErSOns recognised by the Company as having any title to
nr interest in the shares, but nothing in this Atrticle
shull release the estate of a deceased hoider {whether
sole or jeoint) from any liability in respect of any share
held by Him.

44.

Any person becomitg entitled to a share in

congequence of the death ox bankruptcy of a member or of

any

other event giving rise ry operation of law to such

entitlemers may (subject as herczin provided) upon

supplying to the Comp&any such evidence as the Board may
reasonably require to show his title to the share either
be registered himself as holder of the share upon giving
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=5 the Company notice in writing of hig desize to be s0
registered or transfer sweh share 1o $ome other persen.

1f ke shall elect to have hiz nominee registered, he shall
signify hic electiom by gigning ar ingtrument of transier
of such share in fayour of his nepinge.  All the

timitariczs, restrictisms and provisicns of thege presents
relating to the right to cransior and the registration of
transfers of shares chall be applicedle to any guch notice
o¢ teapster as aforesaid pg if the denth or bankruptey of
the member ok ether event as aforesaid had not occurred
and the notice or transfer were a transfer execnted by
such member.

k!
3

45, Save as otherwise provided by or in accordance with
rhose presents & person beeoning cntitled to a share in
congequence of the death or bankruptey of & member ok
gthor event giving rise by operation of law to such
antitlement (upon supplying to the Company such eyidence
as the Board may reasonably require to show hiu title to
the share) shall be entitled to the game dividends and
other advantages as those to which he would e pntitled i€
he were the registered holder of the share ezcept that he
ahall not be entitled in respect thereof {sxcept with the
authority of the Board) to evercise any right conferred by
membership in relation to meetings of the Company until heé
shall have been registered ¢#n a member in respect of the”
share. The Board may at any ‘time give notice requiring
any such person to elect either to be registered himself
or to . ransfer the share and if the notice is not cbmplied
with within sixty days the Board may thereafter withhold
payment of all dividends and other moneys payable in
respect of the share until the requirements of the hotive
have been complied with.

STOCK

46. The Company mdy from time to tims by Crdinary
Resolution convert any paid-up ghares into stock or
reconvert any stock into paid-up shares of any
denomination.

47. The holders of stock may transfer the same or any
part therecf in the ¢ame manner and subject to the same
regulations as and subject to which the sharés from which
the stock arose might previously to conversion have been
cransferred (or aw rear thereto as circumstances admit)
but no stock shall be transferable except in such units
(not being greater than the nominal amount of the ghates
from which the stock arose) as the Board may from time to
time determine.

48, The holders of stock shall according to the amount
of stock held by them have the game rights, privileges and
adwvantagss as regards dividend, return of capital, voting
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Lhe StocH arcoes DLt BS guck privilezd or advantagd
(except BS regards pa:tﬁci@ating in the profits I asgets
of the Cempan?’ shall B2 conferred by an amount of stock
which wonld nok, 1€ eniscing in chares. have sonferred
cuch priviiese or adgantails

amd other marters as $f £hey rold the Sharss from whish

GENERAL MEETINGS

49, RO RnnuEL general Mesting chall ko held onge in
eyRry Years ot puch rime {(within @ zopicd gf not moxe Than
fifreen ronthy after the nolding of whe jast preceding ‘
mnnugl General asering) and plage 85 WY e determined by
the Board. A1l other genernl meotings shall pe ralled
Ereracrdimary General Mestlngs-

50, Where a General peeting 1S ccnvened on the
requisition of the Mewbers in acggordance with the Stratutes

date of the notice ag the date foo the nolding of the
weeting I

NOTLICE OF GENERAL MEETINGS

51, An Annual General Meeting and any general Meeting at
which it is proposed ro pass 2 special Pesolution OF {save
ag providead by the : ratutes) 4 resolution of which special
aotice has peen given to rhe Companys shall be called by
rwenty-one 4ays Aotice in writindg at the jeast and any
gther @eneral Meeting bY gourteen days notice in writing
st the least. The period of notice shail in each case be
oxclusive of the day on which it 1s served or deemed £C be
cerved and of the day on which the meeting is to pe held
and shall pe given in the manner hereinafter mentioned Lo
511 members other than such (if any) as are not under the
provisions of these presents entitled t©0O recelve such
notices from the Company’ provided that a General Meeting
notwithstanding +hat it has been called by 2 shortet
aotice than that specfied above shall be deemed tO have

+

peen daly called if it 1S so agreed:—

(R) in the casé of an annual General Meetind bY
all the members entitled to attend and vote theredl;
and

in the case cf an Futraordinary General
Meeting by @ majority in number of tie members
having @ right to atrend and vote rhereat, peing &
majerity together holding not 1egs than 93 pet cent.

in nominal valte of the chares giving that right.
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provided also that the accidental ompission to give
>

r-receipt of nctice by aoy peroon

£

anritied tkereto skail oot invalidate any General Mesting
cr any prereedings rhereat.

52,

53.

(R} Every notice ealling a General Meeting shall
speeify the place and the day and hour of the
meeting, cod thexe sball appear with xeasonghle
preminence in gzery stech notice A statement that K
member enritled to atrend and RoLe is entitled to
appoint ene or wILe proRias Lo attend and, oh @
poll, vote instead of him and that a8 proxy need not
be a merker of the Company.

(45} Inﬁthe caze of an Annual General Meeting, the

-

notice sphali aizc specify the meeting as such.

(C} In the case of any Annual general Meeting ai
wiich business other than routine business 1s to be
rransacted, the notice shall specify the gemeral
nature of such business; and if any resolution is tp
be propoged as an Extraordinary Resolution or as &
Special Resolution, the Notice shall set out in full
the resolution to be proposed as an Extraordinary
Reselution or as a special Resolution as the case
may be. :

Routine business shall mean and include only

business transacted at any annual General Meeting of the
following classes, that is to say'-—

54,

(1) declaring and sanctioning dividends;

(i) receiving and adopting the accounts, the
reports of the Directors and Auditors and other
documents required to be attached or annexed to the
accounts;

(iii) appeointing or re-appointing Directors to f£ill
vacancies arising at the meeting on retirement
whether by rotation or otherwise;

(iv) re—appointing the retiring Auditors (other

than Auditors last appointed stherwise than by the
Company in General Meeting};

(v) fizing the remuneration of the huditors or

s

determining the manner in which such remuneration is
to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

The Chairman of the Board (if any), failing whom the

Deputy Chairman (if any), shall preside as Chairntan at &
ceneral Meeting. If there be no such Chairman or Deputy
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Crairman, or if at &2y reeting peither the Chairman nor
Deputy Chairman is present within f£ive minutes after the
time appointed for holding %he meeting, or if neither of
them is willing to ack 28 Chairman, the Directors present
shall choose cne of thelr number {or, if no Director be
pragent or if a1l the Directors present deciine to take
+he chair, the persons present and entitled to vote Ol &
poll shall choose one € their number), to be Chairman of
the meeting.

55, o business other than the appointment of a Chaizman
chall be transacted at any General Meeting unless a guorum
ig present at the time when the meeting proceeds to
business. Two members present in pexsor or by proxy and
entitled to vote at that meeting shail be a guorum for all
purposes. )
56, () The Chairman of the meeting may with the consent
of any General Meeting at which a fuorum is present
(snd shall if so directed by the meeting) adjourn
the meeting from tims to %ime (or sine die) and from
place to place, but no business shall be transacted
at any adjoutned meeting except business which might
1awfully have been ¢ransacted at the meeting from
which the adjournment took place. Where a meeting
is adjourned sine die, the cime and place for any
adjovrned meeting shall be fixed by the Board., When
a metting is adjourned for thirty days or more or
sine die, not less than seven days’® notice of any
aGjourned meeting shall be given in like manner as
in the case of the original meeting.

(B) 1f within five minutes (ox such longer time
not exceeding one hour as the Chairman of the
meeting may determine to wait) after the time
appointed for the meeting a guorum is not present,
the meeting, if convened o the requisition of
members, shall be dissolved. In any other case it
shall stand adjourned to such other day {not being
less than fourteen nor more than twenty-elgnt days
thereafter) and at such other time ot place as the
Chairman of the meeting may determine and that such
adjourned meeting one member present in person or by
proxy (whatever the number of shares held by him)
shall be a quorum. The Company shall give not less
than seven days' notice in writing of any meetingd
adjourned throught want of a quorum and such notice
shall state that one member present in person or by
proxy (whatever ‘he numbet of shares held by him)
shall beg a gquorum.

57. save as narelnbefore expressly provided, it shall
not be necessary to give any nutice of an adjournment or
of the business to be transacted ac ah adjourned meecing.
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&g, iIf an amendment shkall bg proposed te any resolutiox
under consideration but shall in goed faith be ruled out
of order by the Chalrman of the meeting the procsedings won
the substantive resclution shall not be invalidated dby an
error in such ruling. In the case of & resolution July
proposed as a Special or Extraordinary Resolution no
amendment thereto (other than a mere clegical amendment or
to gorrect @ patent error) may in any event be conzidered
or voted upon.

59. At any General Meeting a resolution put to the vote
of the meeting shall be decided on a show of hands unless
a4 poll is (before or on the declaration of the result of

the show of hands) demanded by:~

(i) the Chairman of the meeting; or

(i1} not less than five members present in person
or by proxy and entitled to vote at the meeting; or

{(iii} a member or members present in person o by
proxy and representing not less than one-tenth cof
the total voting rights of all the members having
the right to wvote at the meeting; or ‘

(iv) a member or members present in person or by’
proxy and holding share¢s in the Company conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shares conferring that right.

60. (1) Unless a poll is required a declaration by
the Chairman of the meeting that a resolution has
been carried, or carried unanimously, or by =2
particular majority, or lost, and an entry to that
effect in the minute book, shall in the absence of
manifest erroxr, be conclusive evidence of that fact
without proof of the number or propeortion of the
votes recorded for or against such resolution. If a
poll is required, it shall be taken in such a manner
(including the use of ballot or voting papers or
tickets) as the Chairman of the meeting may direct,
and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded, The Chairman of the meeting may (and if
so directed by the meeting shall) appoint
scrutineers and may adjourn the meeting to =Zome
place and time fixed by him for the purpose nf
declaring the result of the poll.

(B) A demand for a poll may be withdrawn at any
time before the poll is taken or the close of the
meeting, whichever is earlier, but only with the



consent 5£ the Chairman and.a degand so withdrawn
zhall not e teken to have invalidated the result of
a show of hands gdeclared hefore the demand was made.

61, In the case c¢f an eguality ©f votes, whether on a
show of kands or on a poll, the Chairman of the meeting at
whizh the show of hands takes place or at which the poll
is demanded shall be entitled to a casting vote.

62. A poll demanded on the election of a Chalrman of the
meeting or on a question of adjournment shall be taken
forthwith, A poll demanded on any other question shall be
taken either immediately or at such subsequent time (not
being more thar thirty days from the date of the wmeeting)
and place as the Chairman of the meeting may direct. No

notice need be given of a poll not taken immediately.

The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any
business other than the question on which the poll has
been demanded.

VOTES OF MEMBERS

63. Subject to any special rights or restrictions as to
voting attached by or in accordance with these presents to
any shares or class of shares, on a show of hands every
member who is present in person shall have oné vote and on
a poll every member who is present in person or by proxy
shall have one vote for every share of which he is the
holder.

64 . In the case of joint holders of a share the vote of
the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of
the other joint holders and for this purpose seniority
shall be determined by the order in which the names stand
in the Register of Members in respect. of the share.

65. Where in England or elsewhere a xeceiver or other
person (by whatever name called) has been appointed by any
court claiming jurisdiction in that behalf to exercise
powers with respect to the property or affairs of any
member or. the ground (however formulated) of mental
disorder or being otherwise incapable of managing his
nffairs, the Board may in its absolute discretion, upon or
subject to production of such evidence of the appointment
as the Board may require, permit such receiver or other
person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other
right conferred by membership in relation to meetings of
the Company.

£6. No member shall, unless the Board otherwise
determines, be entitled to vote at a General Meeting
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either persopally or by proxy or to exerxcise any other
right conferred by meX ersh:n-zr relation to meetings of
the Company if any ca*l or other sum presently payable by
him to the Uompany ir respeckt of sharves in the Company
remains unpaid.

67 L

68.

If:~

(i}  any objection shall be raised to the
gualification of any woter; or

(ii) any vecres have been counted which
ought not to have been counted or which might
have heen rejected; or

(iii) any vetes are not counted which ought
to have been. Luunted;

the objection or error shall not vitiate the
&ecision of the weetlng or adjourned meahing Or any
esolution unless %he same is raised or goznted put
at the meeting or, ®s the case may be, the adjourned
meeting at which the vote objected to iz given or
tendered or at which the error octurs.

Any objection or error shall be referred to~
the Chairman of the meetzng and shall only vitiate
the decision of the kWeeting on any resolution if the
Chairman decides that the same may have affected the
decision of the meeting. The decision of the
Chairman on such matters shall be final and
corclusive in the absence of manifest error.

On a poll votes may be given etther personally or by

proxy and a person entitled to more than one vote need not
use all his vetes or cast all the votez he uses in the
same way.

69,

70,

A proxy need not be a member of the Company.

An instrument arpeinting & proxy shall be in wrltlng

in any usual or common form or in any other form which the
Board may approve and:-

(1) in the case of an individual ghall be signed
by the appointor or by his attorney; and

(ii) in the case of a corporation shall be either
given under its common seal or signed on its behalf
by an actorney or a duly authorised officer of the
corporation stating his capacity.

The signature on such instrument need not be

witnessed, Where an instrument appointinyg a proxy is
sianed on behalf of the appointor by an attorney, the
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letter or power of attorney or a duly certified copy
therecf must (failing previous registration with the
Company) be lodged with the instrunent of proxy pursuant
to the next following Arrticle, £a3iling which the
instrument may be treated as inwvalid.

71.  Bn instrument appointing a proxy must be left at
such plage or one of such places (if any) as may be
specified for that purpose in or by way of note to the
notice convening the meeting (or, if no place is so
speeified, at the Trarsfer Office) not less than
farty-eight hours before the time appointed for the
holding of the meeting or adjourned meeting or (ip the
caze of a poll taken otherwisze than at or on the same day
as the meeting or adjourned meeting) for the taking of the
poll at which it is to be used, and in default shall not
be trgated as valid. Provided that an instrument of proxzy
relating to more than one meeting (including any
adjournment therecf) having cnce been so delivered for the
purpeses of any meeting shall not require again to be
delivered for the purposes of any subsequent meeting to
which it relates.

72. An instrument appointing a proxy shall be deemed to.
include the right to demand or join in demanding a poll |
and shall, unless tlie contrary is stated thereon, be valid
as well for any adjournment of the meeting as for the
meeting to which it relates. No instrument appointing a
proxy shall be valid after the expiration of twelve months
from the date named in it as the date of its execution.
Delivery of an instrument appointing a proxy shall not
preclude a member from attending and voting at the meeting
or poll convened.

73. A vote cast by proxy shall not be invalidated by the
previous death or insanity of the principal or by the
revoeation of the appuiatment of the proxy or of the
authority under which the appointment was made provided
that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the
Transfer Office at least one hour before the commencement
of the meeting or adjourned meeting or (in the case of ¢
poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) the time appointed for the
taking of the poll at which the vote ig cast.

T4, Where any registered holder of any shares in the
Company or any named person in respect of any shares in
the Company fails to comply within 28 days with any hotice
(ir this Article called a "statutory notice") given by the
Company under the Act requiring him to give particulars of
any interest in any such shares, the Company may give the
revsistered holder of such shares a notice (in this Article
called a "disenfranchisement notice") stating or to the
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effect that such shares shall from the service of such
disenfranchisement notice on such registered holder confer
on him no right to attend or vote at any general meeting
of the Cempany or 2t any separate general meeting of the
holders of the shares of rhat class until tie statutory
notice has been complied with and such shares shall confer
ne right to attend or vote accordingly. For the purposes
of this Article a "named person” mesns a persan named as
having an interest in the shares concerned in any response
to any statutory notice served on the registered holder or
on a perscon previously S0 named or a person who has
notified the Company of an interest acquired by him in the
shares concerned in accordance with Section 198 of +the
Act. A disenfranchisement notice may be cancelled by the
Hoard at any time and chall automatically cease fo have
effect in respect of any share transferred upon
registration of the relevant transfex.

CORDORATIONS ACTING BY REPRESENTATIVES

7%. BAny corporation which is a member of the Company may
by resolution of s+s Directors or other governing body
authorise such person as it thinks £it to act as its
representative at any meeting of the Company oL of any
clazs of members of the Company. The person so authorised
shall be entitled to exercise the same powers on behalf of
such corporation as the corporation could exercise 1f it
were an individual member of the Company and such
corporation chall for tho purpose of these presents be
deemed to be present in pers¢n at any such meetiag if a
person SO authorised is present thereat.

DIRECTORS

76, The Directors, subject as hereinafter provided,
shall not be less than two in number. There shall be no
maximum number of Directors unless the Company shall so
determine by Ordinary Resolution The Company may by
Ordinary Resolution from time to time vary the minimum
number and the maximum number (if any) of Directors.
altern-te Directors shall not be counted as Directors for
the purpose of this Article.

77. A Director shall not be reguired to hold any shares
of the Cowpany by way of qualification. A Director who is
not a member of the Company shall be entitled <to be given
notice of, and to attend and speak at General Meetinys and
at any separate General Meeting of the holders of a class
of shares whether or not he is a holder of shares of that
class.

78. The Directors shall be entitled to receive fees for
+their serviges at such rate as the Board may from time to
£ime determine. mhe Company in General Meeting may alter
the amount of +he remuneration to the Directors.
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79.  Eny Direetor who nolds any executive office or who
serves on any committee, or who otherwise pexforms
cervices which in the opinion of the Begard is outside the
scope of the ordinary duties of a Director. may be paid
such extra remuneratisn by way of salary, commission or
otherwise as the Board nay determine.

80. The Board may repay te any Director all such
reasonable expenses as he may incur in attending and
returning from mestings of the Board or of any committes
of the Board or General Meetings or otherwise in or in
connaction with the performance of his duties.

APPOINTMENT AND RETIREMENT £»* DIRECTORS

81, No persen shall be disqualified from being appointed
a Director and no Director shall be required to vacate
thet office by reason only of the fact that ne has
atedined the age of seventy years or any other age, nor
shall it be necessary to give special notice under the
Compzniiu acts of any resolution appointing, reappointing
or zpproving the appointment of a Director by reason of
Iss age,

82. Without prejudice to the provisions for retirement-
by rotation hereinafter contained the office of a Director
shall be vacated in any of the following events, namely:—

(1) If he ceases to be a Director by virtue of
the Statutes or he shall bacome prohibited by law
from acting as a Director.

(ii) If he shall resign by writing under his hand
left at the Office or if he shall in writing offer
to resign and the Board shall resolve to accept such
offer.

(iii) 1If£ he shall have a receiving order made
against him or in Scotland has his estate
sequestrated or shall compound with his creditors
generally.

(iv) If he shall be removed from office hy notice
in writing served upon him signed by all his
co-Directors, but so that if he holds an appointment
to an executive office which thereby automatically
determines such removal shall be deemed an act of
the Company and shall have effect without prejudice
to any claim he may have for damages for breach of
any agreement betwern him and the Company.

(v) If, without leave, he is absent from meetings
of the Directors (whether or not an alternate
Director agppointed by him attends) for twelve
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censezutive mouths, and the Directors resalves that
hisz cffice is vacatec.

(vi} If he becomes of unsound mind or & patient
for any purpose sf any statute reixting to mental
health and the Directors resolvas that his office is
vacated.

83, (B) Subject to paragrah {B) of this Article, at
gvery Annual General Meeting one-third of the Board
for the time being {or, if theix number is not &
multiple of three, the number nearest to but not
greater than one—third) shall retire from office Ly
rotation.

(B) Notwithstanding any other provisions of these
Articles, the Managing Director of the Company shall
mot whilst holding effice as such be subject to
ratirement by ro“ation or be taken into account in
determining the number of Directors Lo retire in
gach year.

84. The Directors to retire by rotation shall include
(so far as necessary to obtain the number required) any
Director who wishes to retire and net to offer himself for
re-election. Any further Directors so to retire shall be
those of the other Directors subject to retirement by
rotation who have been longest in office since their last
re-election or appeintment and SO that as between persons
who became or were last re-elected Directors on the same
day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring
Director shall be eligible for re—election.

85, The Company at the meeting at which a Director
retires under any provision of these presents may by
ordinary Resolution £ill up the office being vacated by
electing thereto +he retiring Director oxr some other
person eligible for appointment. In default the retiring
Director shall be deemed to have been re-elected except in
any of the following cases:-

(1) Where at such meeting it is expressly
resolved not to £ill such office or a resolution for
the re-election of such Director is put to the
meeting and lost.

(i) where such Director has given notice in
writing to the Company that he is unwilling to be
re~glected.

(iii) Where the default is due to the moving of a
resolution in contravention cf the next fcllowing
Article.
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The rertirement shall nect have effect until the
conclusion of the meeting except wheve » resolution is
passed to elect another person in the place of the
retiring Director or a resolution for his re-election is
put to the meeting and lost and accordingly a retiring
Director who is re-elected or deemed to have been
re-elected will continue in office without break,

86, 24 rescolution for the appeintment of two or more
persans as Directors by a single resolution shall not be
maved at any General Meeting unless 3 resolution thnat it
shail be so moved has first been agrsad to by a meeving
without any vote being given against it; and an
resclution moved in contravention of this provision i 3
be void :

87. No person other than a Director retiring at the
meeting shall, unless recommended by the Directers for
gelection, be eligible for appointment as a Director at any
General Moeting unless not less than seven nor more than
forty-two deys (inclusive of the date on which tho notice
is given) before the date appointed for the meeting there
shall have been lodged at the Office notice in writing
signed by some member {other than the person to be
proposed) duly gualified to attend and vote at the meeting
for which such notice is given of his intention to propose
such perstun for election and also notice in writing signed
by the person to be proposed of his willingness t¢ be
elected. .

88, The Companv may in accordance with and subject to
the provisions of the Statutes by Orédinary Resolution of
which special notice has begen given remove any Directorx
from office (notwithstanding¢ any provision of these
presents or of any agreement between the Company and suclh
Director, but without prejudice to any claim he may have
for damages for breach of any such agreement) and appoint
another person in place of a Director so removed from
office and any person so appointed shall be treated for
the purpose of determining the time at which he or any
other Director is to retire by rotation as if he had
become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.
tn dafault of such appointment the vacancy arising ’ipon
+he removal of a Director from office may be filled as a
casual wvacancy.

892 .e Company may by Ordinary Resolution appoint any
person to be a Director either to f£ill a casual vacancy or
as an additional Director. Without prejudice thereto the
Directors shall have power at any time so to do, but so
that the total number of Directors shall not thereby
excead the maximum number (if any) £ixed by or in
azcordance with these presents.



90. Iny person so appointed by the Directors shall holf
office until the next Annual Geperal Meeting and shall
then be eligible for re-~glection., but shall not be taken
ints acccunt iz determining the nunber of Directors who
are to retire by roration at such meating.

EXDCUTEIVE DIREDCTORS

91. The Directors may from time to time appoint a
Dirsctor ta be a Chairivan or Deputy Chairman or Chief
Frecutive or to held any other employment or executive
office with the Ccmpany for such period {subject to the
gtarutes) and upon such terms as the Directors may
determine and may revoke or terminate any of such
appointments. Any such revocation or termination as
aforesaid shall be without prejudicz to any claim for
damages that sugh Director may have agairnst the Company or
the Company may have against such Rirector for any breach
of any contrack of service between him and the Company '

-

which may be inveolved in such revocation or tgrmination.

§2. An Executive Director shall receive such
remuneration {whether by way of salary, commission,
participation in profits or otherwise) as the Directors

may determine, and either in addition to or in lieu of his
remuneration as a Director. .

ALTERNATE DIRECTORS

93, ¢:9) Any Director may at any time by writing under
his hand and deposited at the Office, or delivered
at a meeting of the Board, appoint any person
(inciuding another Director) to be his alternate
I irector and may in like manner at any time
- sominate such zppointment. Such appointment,
unless previcusly approved by the Board or unless
the person $o appointed is already a Director, shall
have effect only upon and subject to being so
approved.

(B) The appointment of an alternate Director
shall determine on the happening of any event which

if he were a Director would cause nim to vaca*e such
office or if his appointor ceases to be a Director.

(Cy An alternate Director shall (except when
absent from the United Kingdem) be entitled to
receive notices of meetings of the Board and shall
ke entitled to attend and vote as a Director at any
such meeting at which the Director for whom he is
appointed an alternate is not personally present and
generally at such meeting to perform all the
Functions of a Director and for the purposes of the
proceedings at such meeting the provision of these
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presents shall apply a2s if he (instead of the
Director for vhon he is appointed an aluernate) were
a Director. If he shall pe himseir a Directo: or
hall atirend any such meeting as an alternate for
more than one Rirector his voting rignts shall be
cumylitive, If the Director for whom he is
appointei an alternate is for the time being absent
from the United Kingdom or temporarily unable to act
through 1ll~health or disability his signature to
- any regolution in writing of the Board shall be as
effective as the signature of the Dirxector for whom
he is appointed an alternate. To such extert as the
Board may from time to time datermine in relatlon to
any committee of the Board the foregoing provizions
of this paragraph shall also apply mutatis mutandis
ta any meeting of any such committee of which the
Director for whom he is appointed an alternate is a
member. An alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall
he be deemed to be a Divector for the purposes of
these present .

(D} Bn alternate Director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same
extent mutatis mutandis as 1f he were a Director but
he shall not be entitled to receive from the Coinpany
in respect of nis appointment as alternate Lirector
arly remuneration except only such part (if any) of
the rpmuneratlon otherwise payable to the Director
for whom he is app01nted an alternate as such
Director may by notice in writing to the Company
fsom time to time direct,

MEETINGS AND PROCEEDINGS OF TdAE BOARD

94. Subject to the provisions of these presents the
3oard may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they
think fit. At any time any Director may, and the
Secretary on the requisition of a Director shall, summon a
meeting of tli® Board, such meeting to be held w1thin
fourteen days of the date on which the requisition is
gserved on the Secretary. It shall not be necessary to
give notice of a meeting of Board to any Director for the
time belng absent from the United Kingdom. Any Director
may waive notice of any meeting and any such waiver may be
prospective or recrospective,

95, The quorum necessary for the transaction of the
business of the Board may be fixed from time to time hv
the 3oard and unless so fixed at any other number shall be



tws., B meeting of the Eecard at whieh a quorum is present
shall ke competent Lo exercise 2ll powers and discretions
for the time being egercisable by the Beoard.

96 . Questions arising zt any meeting of the Board shall
be determined by a majority of votes. In case of an
aquality ef vetes the Chairmsn of the meeting shall have a
second or casting vote, provided that there are three
Board presenct, including the Chairman. able to vote.

7. ‘'the continuing Directors may act notwithstanding any
vacancies, but if and so long as th$ number of Dirpctors
is reduced below the minimum number fixed by cr in
accerdance with these prezents the izontinuing Directors or
Director may act for the purpose of f£illing up such
vacancies or of summoning General Meetings, but not for
any other purpose. If there be'no Directors or Director
able or willing to act, thea any two membsrs may summon a
General Meeting for the purpose of appointing Directors.

98, The Board may elect a Chairman and a Deputy Chairnan
{or two or more Deputy Chairmen) and determine the period
for which each is to hold office. If no Chairman or
Deputy Chalrman shall have been appointed, or if at any
meeting neither be present within five minutes after the
time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the
meeting.

29. A resolution in writing signed by all the Directors
for the time buing entitled to receive notice of a meeting
of the Board or by all the members of a committee for the
time being shall be as valid and effectual as a resolution
passed at a meeting of the Board or, as the case may be,
of such committee duly called and constituted. Such
resolution may be contained in one documen:t or in several
documents in like form each signed by one or more of the
Directors or members of the committee concerned.

100, The Board may delegate any of its powers or
discretions to committees consisting of omne or more
members of their body and (i1f thought fit) one ¢r more
other persons co-opted as hereinafter provided. Any
committee so formed shall he in the exercise of the powers
so delegated conform to any regulations which may from
time to time be imposed by the Board. Any such
requlations may provide for or authorise the co-option to
the commirtes of persons other than Directors and for such
co-opted members to have voting rights as members of the
committee but so that:-

(i) the number of co-opted members shall be less
t+han one-half of the total! number of members of the
committee; and
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(i1} no resolution cf the committee shall he
effective unless a Tajority of the members of the
Cormitree present at the meeting are Directors,

101, The meetings and proceedings of any such committes
eonsisting of two or rore mexbers shall be governed
mutaris putandis by the provisions of these presents
requlating the meeting ang Proceedings of the Directors so
far as the same are nor superseded by any requiatieng made
By the Hoard under the last bPreceding Article,

102, ALl acts deone by any megting of the Board, or of any
suczh committes, or by any person acting as a Director or
a5 a member of any such committee, shall as regards all
persons dealing in good faith with the Company,
notwithstanding that there was some defect in the

qualified and had continued to be a Director or memper of
the committee and had been entitled to vote,

DIRECTORS' INTERESTS

103, «(a) A Direckor may hold any other office or plade
of profit with the Company (except that of Auditor)
in cohjunction with his office of Director for such
period and upon such terms as the Board may
determine, and may be paid such extrs remuneration
thirefor (whether by way of salary, commigsion,
participation in profits ar otherwise) as the Boarg
may determine, and such extra rgmuneration shall be
in addition to any remuneration provided for by or
pursuant to any other Article.

(%) % Director may act by himself or his firm in
& esféssional capacity for the Company (otherwise
then as Auditor) and he Oor his firm shall be
entitled to remuneration for professional service asg
if he were not a Director,

(c) A Director of the Company may be or become a
Director or other officer of, ar otherwise
interested in, any company promoted by the Company
or in which the Company may be interested, ang shall
not be liable to account to the Company or the
members for any remuneration, profit or other
benefit received by him as a Director or officer of
or from his interest in such ocher company. The
Directors may also cause the voting bower conferred
by the shares in any other company held Or owned by
the Company to be exercised in such manner in all



rhereof in favcur of any resolutlon aypeointing the
Directors or any of them to be Dixectors ox cfficers
of such other company. or volting or providing for

the pavment of remmeration fo the Directaors or

el

officers of such otiigr company.

(D) where arrangements are under gonsideration
concerning the appointment {including the
arrangement or varlatigsn of the terms thereof, or
the termination theregof) of two ny mote Directors %o
offices or places of profit with the Company Qr any
other company in which the Company is interested, a
separate resolution may be put in relation to each
Director and in such case each of the Directors
concerned shall be entitled to vote {and be counted
in the quorum) in respect of each resolution except
that concerning his own appointment {(or the
arrangement or variation of the terns thereof, or
the termination thereof) and except (in the case of
an office sforesaid) where the other company is a
company in which the Directsi owns oné per cent. or
mere.

(2) Subject to thz dtatutes and ¢o the next
paragraph of this Article no Direetor or proposed or
intending Director shall be disqualified by his
office from contracting with the Company, either
with regard to his tenure of any office or place of
profit or as vendor, purchaser or in any other
manner whatever, nor shall any such contract or any
other contract or arrangement in which any Director
is in any way interested be liable to be avoided,
nor shall any Director so contracting or being so
interested be liable to account to the Company ox
the members for any remuneration, profit or other
benefits realised by any such contract or
arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby
gstablished.

(F) A Director who to his knowledge is in any
way, whether directly or indirectly, interested in a
contract or arrangement or proposed contract ox
arrangement with the Company shall dealare the
nature of his interest at the meeting of the Board
at which the question of entering into the contract
or arrangement is first taken into consideration, if
he knows his interest then exists, or in any other
case at the first mescing of the Board after he
knows that he is or has become so interested. For
the purposes of this Article, a general notice to
the Board by a Director to the effect that (a) he is
a member of a specified company or firm and is to be
regarded as interested in any contract or



zrrangement which may after the date of the notice
ce mzde with that cozpany or firm or {(b) he is to be
regarded zs interested in any contract or
arpangement wiich may after the date of the notice
be made with a specified persen who is connected
with him, shall be deemed to be a sufficlent
declaration of interest mander this Article in
relation to any such centract or arrangement,
provided that no such notice shall be effeective
unless either it is given at a meetimg of the Board
or the Director takes reasonable steps o secure
that it is brought up and read at the next Board'
megting after it is given.

(G} Save as otherwise provided by these presents,
a Director shall not vote (nor be counted in the
quorum} or any resolution of the Board in respect of
any contract or arrangement or any other propesal in
which he is to his knowledge materially interested,
and if he shall do go his vote shall not be counted,
but this prohibition shall not apply to any of the
following matters namely:-

(i) any contract cor arrangement for giving
to such Director any security or indemnity in
respect of money lent by him or obligations”
undertaken by him for the benefit of the
Company or any of its subsidiaries;

(ii) any contract or arrangement for the
giving kv the Company of any security to a
third party in respect of « debt or
obligaticn of the Company or any of its
subsidiaries which +*he Director has himself
guaranteed or secured in whole or in part;

(iii) any offer of shares, debentures or
other securities of or by the Comgany or any
of its subsidiaries for subscription and in
which he is or is to be interested as a
participant in the underwriting or
sub—underwriting thereof;

(iv) any contract or arrangement in which
he is interested by virtue of his interest in
shares or debentures or other securities of
the Company or by reason of any other
interest in or through the Company;

{v) any contract or arrangement concerning
any other company (not being a company in
which the Director owns one per cent. or
more) in which he 1s interested directly or
indirectly whether as an officer,
gshareholder, creditor or otherwise howsocver;
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(vi}  amy proposal concerning the adoption,
modification of operaticon of & pension fund
or retirement death ox disability benefits
ccheme, or share option or share incentive
scheme which relates bokh to Directoys and
employees of the Company or of any of its
subgiciaries and dees pot provide in respect
of a Directer as such any privilege or
advantage not generally accorded to the
emploveas ta which cuch scheme or fund
relates;

(vi1) any arrangement for the benefit of
employees of the Company or of any of its
subsigiaries under which the Director
beriefits in a similar manner as the employegs
and which does not accord to any Director as
such any privilege or advantage not generally
accorded to the employees to whom such

arrangement relates.

(H) A company shall be deemed to be a company in
which a Director owns one per cent. or more if and
so long as (but only if and so long as) he is
{either directly or indirectly) the holder &f or
peneficially interested in one per cent. or more of
any class of the equity share capital of such
company or of the voting rights available to members
of such company. For the purpose of this paragraph
~nere shall be disregarded any shares neld by a
Director as bare or custodian trustee and in which
he has no beneficial interest, aiy shares comprised
in a trust in which the Director's interest is in
reversion o remainder if and so long as some other
person ig entitled to receive the income thereof,
and any shares comprised in an authorised unit trust
scheme in which the Director is interested only as 2
unit holder.

(1) Where a company in which a Director holds one
per cent, or mMOre is materially interested in a
transaction, then that Director shall also be deemed
materially interested in such transaction.

(J) If any gquestion shall arise at any meeting of
the Board as to the materiality of the interest of a
Director (other than the Chairman of the meeting) or
as to the entitiement of any Director (other than
such chairman) to vote or be counted in the gquorum
and such question is not rezsolved by his voluntarily
agresing to -bstain from voting or not to be counted
in the clorum, guch guestion shall be referred to
the Chairman of the meeting and his ruling in
relation ta such other Director shall be final and



35.

conciusive excert in a case vher2 the nature or
exztent ¢f the interest of the Director concernsd ag
known to such Director has not been fairly disclosed
to the Directors. If any question as aforesaid v
ghall arise in respect of the Chairman of the
meeting such question shall ke decided by &
resolvution of the Board (for which purpese such
Chairman shall be counted in the gquorum but shall
not vwote thereon) and such resolution shall be final
and conclusive except in a case where the nature or
extent of the interest of such Chairman as Xnown to
such Chairman has not been fairly disclozed to the
Board,

() The Company may by Ordinary Resolution
suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly “
authorised by reason of a contravention of this
Article.

POWERS AND DUTIES OF THE BOARD

104, The business of the Company shall be managed by the
Board, which may exercise all powers of the Company
(whether relating to the management of the business of the
Company or ctherwise) which are not by the Statutes or hy
these Articles required to be exercised by the Company in
General Meeting, subject nevertheless to the provisions of
the Statutes and of these Articles and to such directions,
being not inconsistent with any provisions of these
Articles and of the Statutes, as may be given by the
Company in General Meeting: Provided that no such
direction shall invalidate any prior act of the Boars
which would have been wvalid if such direction had not been
given. The general powers given by this Article shall not
be limited or restricted by any special authority or power
given to the Board by any ecther Article.

105. The Board may establish local boards or agencies for
managing any of .uae affai¥s of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or
agents, and may £ix their remuneration. The Board may
delegate to any local board., manager or agent any of the
powers, authorities and discretions vested in or
exercisable by the Board, with power to sub~delegate, and
may authorise the members of any local board or any of
them to £ill any vacancies therein and to act
notwithstanding vacancies. Any such appointment or
delegation may be made upon such terms and subject to such
conditions as the Board may think fit, and the Board may
remove any person appointed as aforesaid, and may revoke
or vary such delegation, but no person dealing in good
faith and without notine of any such revocation or
variation shall be affected thereby.
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106, The Board wmay Ly power c¢f attorney zgpoint any
company, firm or perscn or any fiuvctuating body of
persnns, vwhether pominated dizgcoily or indirectliy by the
Board, to be the atitorney or athorneys of the Company for
such purposes agd with such powers, authorities and
dizcretions (not exceeding those vested in or exercisable
hy the Doard upder these Articles) and for such period and
gubject to such conditions as it may think fit, and any
such power of atfcrney may contain such provisions for the
protection and convenience of persons dealing with any
guch attorney as the Board may think £it, and may also
authorise any such &ttorney to sub-delegate all or any of
the powers, authorities and discretions vested in him.

107. The Board may entrust to and confer upon any
Director any of the powers exercisable by it upon such
terms and conditions and with such restrictions as it
thinks £it, and either collaterally with, or to the
exclusion of, its own powers, and may from time to time
revoke or vary all or any of such powers but no person
dealing in good falth and without notice of such
revocation or wvariation shalli be affected thoreby.

108. Subject te cthe provisions of the Act, the Company
may keep an overseas or local or other register in any
rlace, and the Board may meke and vary such regulations as
i¢ may think fit respecting the keening of any such
register.

109. All cheques, promissory notes, drafts, bills of
exchange and other instruments, whether negotiable or
transferable or not, and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner as
the Board shall from time to time by resclution determine.

110. The Board siall cause minutes or records to be made
in books provided for thé purposei=-

(a) of all appeintments of officers made by the
Board;
(b) of the names of the Direclors present at each

meeting of the Board or committee of the Board: and

(¢) of all resclutions and proceedings at all
meetings of the Company and of the holders of any
¢lass of shares in the Company and of the Board and
of any committee of the Board,

111. The Board may from time to time appoint any person
to any office or employment having a designation or title
including the word "Director" or attach to any existing

office or employment with the Company such a designatiocn




or tirle and may at any time dstermine any such
appointment or the use of any such designation or title.
The inclusion of the word “pirector® in the designation ox
title of any such pffice or exmploywaut with the Company
shall not imply tlot the holder thereaf igs a Director of
+he Company nor shall such hoider thereby be ewpowersd in
any respecc to act as a pirector of the Company of be
deemed to be a Director for any of The purposes of these
presents.,

112. The Board on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities or
ather sllowances and benefits in favour of any person
inclyding any Director or former Director or the
relationd, connections or dependants of any Director ox
former Director prowvwided that ne pension, annuity or other
_1lowance or benefit (execept such as may be provided for
by any other Article) shall be granted to a Dirgctor or
former Director who has not been an Executive Director or
neld any other office or place of profit under the Company
or any of its subsidiaries or to a person who has no claim
on the Company except as a relation, connection or
dependant of such a Director or former Director without
the approval of an ordinary Resolution of the Company. A
Director or former Director shall not be accountable to
+he Company or the members for any benefit of any kind
conferred under or pursuant to this Article and the
receipt of any such henefit shall not disqualify any

person from being or becoming a Director of the Company.
PROVISION FOR EMPLOYEES

113. The Board may by resolution exercise any power
conferred by the Statutes to make provision for the
renefit of persons employed or formerly employed by the’
Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the wheleg or
part of the undertaking of the Company or that subsidiary.

UNTRACED SHAREHOLDERS

114, The Company shall be entitled to sell at the best
price reasonably obtaipnable any share or stock of a member
or any share or stock to which a person is entitled by

+ . v

tranzmission if and provided that:-—

(i) for a pericd of twelve years no cheque or
warrant sent by the Company through the post in a
pre~paid letter addressed to the member or to the
person entitled by transmission to the share or
stock at his address on the Register of Members or
other the last known address given by the member or
the person entitled by transmission to which cheques
and warrants are to be sent has been cashed and no
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communication has been receiwved by the Company from
the member or the person eutirled by transmission
provided that in any such pericd of twelve years the
Company has paid at least three dividends whether

interim or final and no such dividend has been
claimed; and

(ii) the Company has at the expiration of the said
pericd of twelve years by advertisement in both a
leading London daily newspaper and in a newspapsr
circulating in the area in which the address
referred to in paragraph (i) of this Acticle is
located given notice of its intention to sell such
share or stock; and

(iii) the Company has noi during the further period
of three months after the date of the advertisement
and prior to the exercise of the power of a sale
received any communication f£rom the member or person
entitled by transmission; and

(iv)  the Company has first given notice in writing
to the Quotations Department of The Stock Exchange
in London <f its intention to sell such shares or
stoak,

To give effect to any such sale the Board may
authorise some person to transfer the said shares and an
instrument of transfer signed or otherwise executed by or
on behalf of such person shall be as effective as if it
had been executed by the registered holder or the person
entitled by transmission to such shares, and the purchaser
shall not be bound to see to the application of the
purchase moneys nor shall his title to the shares be
affected by any irreqularity or invalidity in the
proceedings relating to the sale. The net proceeds of the
sale will belong to the Company and upon receipt by the
Company of such net proceeds it shall become indebted to
the former member for an amount equal to such net
proceeds. No trust shall be created in respect of such
debt and no interest shall be payable in respeet of it and
the Company shall not be required to account fpr any
moneys earned from the net proceeds which may be employed
in the business of the Crmpany or as it thinks fit. Any
sale under this Article shall be valid and effective
notwithstanding thet the memrher holding the shares sold is
dead bankrupt or otherwise under any legal disability or
incapacity.

BORROWING POWERS
11%. Subject to the provisions of the Statutes, the Board

may exercise all the powers of the Company to borrow
monrey, and to mortdgage or charge its undertaking, property
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and rpecalled cepital, and to issue dedbuntures and other
gecurities, whether sutright or as osllateral security for
any debt, 1iabiZity or cbligation ©f the Tompany or of any
tiird party.

SECRETARY

116. The Secretary shall be aypninted by the Board on
suchk terms and for such period as they may think fit. any
Secretary so appeinted may 2t any time be removed Xrom
office by the Bosrd, but without prejudice to any ¢laim
for damageg for breach of any contragt of service between
him and the Company. I theusht £it Two or more persons
may be appeinted as Joint Secretaries. The Board may also
appoint, from time to time on such terms as they think f£it
cme or pare Assistant Seerstaries,

THE SERL

117. (A} The Board shall provide for the safe custody
of the Seal which shall be used without the
authority of the Board or of a committee authorised
by the Beard in that behalf.

(B) Every instrument to which the Seal shall be
affixed shall be signed by one Director and the iy
Secretary or by two Dirgctors save that as regards
any certificates for shares or debentures or other
gecurities of the Company the Eoard may by
resolution determine that such signature or either
of them be dispensed with or affixed by some method
or system of mechanical signatures.

118. Tha Company may exercise the powers conferred by the
Statutes with redgard to having an official seal for use
abroad and such powers shall be vested in the Board.

AUTHENTICATION OF DOCUMENTS

119. Any Director or the Secretary or any person
appointed by the Board for the purpose shall have power to
authenticate any documents affecting the constitution of
the Company and any resolutions passed by the Company or
the Board or any committee, and anhy books, records,
documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts
therefrom as true copies ot extracts; and if any books,
records, documents ot accounts are elsewhere than at the
Office the local manager or other offizer of the Company
having the custody ihereof shail be deemed to be a person
appointed by the Board as aforesaid, 1 document
purporting to be a copy of a resolut.on, or an extract
from the minute: of a meeting, of the Company or of the
Board or any comnittee which is certified as aforesaid
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chall Ee conclusive evidence in favour of all persins
dealing with the Company upen the falth thereof that guch
res. lution hags been duly passed or, is the case may he,
rhat such minutes or eztract is a true and accurate regord
of proceedings at a duly constiruted meeting.

RESERVES

1208, The Board may £from time to time ser aside out of the
profits cf the Company and CAIXY To reseive such 2ums as
they think proper which, at the discretion of the Board,
shall We applicable for any nurpose to which the prpfits
of the Company may properly ke applied and pending such
application may either be employed in the business vf the
Company or be invested. The Board may divide the resexve
into such swecial funds as they think fit and may
consolidate into cne fund any special funds or any parts
of any special funds into which the reserve may have heen
divided. The Board may also without placing ths same to
regerve carry forward any profits. 1In carrying sums to
reserve and in applying the same, the Board shall comply
with the provisions of the Statutes.

DIVIDEND.

121. The Company may by Oxdinary Resoiuticn declare
dividends but no such dividends shall exceed the amount
recommended by the Board.

122. In so far as in the opinion of the Board, the
profits of the Company justify such payments, the Board
may declare andé pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable
on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and may also from time
to time declare and pay interim dividends on sharkes of any
ciass of such amounts and on such dates and in respect of
guch periods as it thinks fit.

123. Unless and to the extent that the rights attached to
any shares or the terms of issue thereof otherwise
provide, all dividends shall (as regards any shiares not
Fully paid throughout the period in respact of which the
dividend is paid)} be apportioned and paid pro rata
according to the amounts paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid. For the purposes of this Atticle no
amount paid on a share in advance of calls shall be
treated as paid on the share.

124, No dividend shall be paid otherwise than out of
wrofits available for the purpose in accordance with the
provisions of Part VIII of the Act which apply to the
Company .



175, o dividend or cther moneys po £ola an oY in respect
of a skare chall bear interpst as againot the COWPARY.

126, Subject to the provisions of the Statutes, where any
agget, business or Property ig acauaired by the Company b
fram & past date (whether such date ke before or after the
incorporation of the Company} the profits and logses
ariging therefrom as £rom onch date may at ihé digcretion
of the Board im wicle or im part be carried to yeveaue
sceount and trested for all purposes as profits or logges
of the Company. Subject ac aforesaid, i any sHares 0L
securities are purchased cum dividend or imterest, such
divids-4 or interyst may at ehe disereticn of the Board be
treat: - as revenwh. and 5+ ghall not be obligatory %o ‘
capitalise the ssiee or any part thersof, ‘

127. (Ay - The Board may retain any dividend o7 other
moneys payable om 9T Ik respect of a ghure on which
rhe Company has a lien, and may appiy the same in or

sowards satinfaction of the GLbts, 1isbilities ox
engagements in respact of which the lien existe.

(B) The Board may refain the dividends payabie
upon shares int respect of which any pessen in under
the provisiens as to the transmigsion of shares
hereinbefore contained entitled to become a senber »
or which any person is under those provisions ‘
entitled to transfer, until such person siall becor®
a member in respect of such shares or shall rransfer
the same.
138, The waiver in witole or in part of any dividend on
any share by any document (whethet or not under geal)
shall be effective only if such document is signed by the
holder thereof (or the person becoming entitled to the
share in consegquence of the death, bankruptey or mental
disorder of the holder or by operation of law Or any other
avent) and delivered to t+he Company and if or to tha
extent that the same je accepted as such or acted upon by

the Company.

i29. The payment by the Board of any unclaimed dividend
ot other moneys payable on oI in respect of a share into a
separate account shall not constitute the Company a
srustee in respect thereof and any dividend unclaimed
after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall

ravect to the Company.

130, The Company may Upon the recdommendatien of the Board
by Ordinary pesolution direct payment of a dividend in
whole or in part by the distribukion of specific assets
{(and in particular of paid-up shares or deben.ures of any
other company) and +he Board shall give effect to such
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reseiution, and where any difficulty arises in regard ta
guch distributicn, tbe Board may settle the sameé as iL
rhinks expedient and in particular may lsgsue fractional
certificates and fix the walue for distribution of such
specific assets or any part thereof and may deternine that
cash payments shail e rade to any membess upon the
footing of the veiye sC £ized in oxder Lo adiust the
rights of all ~r ties and peY VEst amy such specific
ascets Ln trug 4es as may seen expedient to the Board.

151. fny dividend or other moneys payable in cash on or
in respect of a share may be paid by chegue O warrant
cent tkrough the post to the registered adgress nf the
member of person entitled thereto (or, if two or moreg
personsg are registered as joint holders of the share ox
are entitled thereto in consequence of the deatl,
bankruptcy or mentalsdisorder of the holder or by .
aperation of law of any other event, to any ons of such
persons) or to such pecson and such address as guch membgr
or person or Persons may in writing direct. Every such
cheque or warrant shall be made payable to the order of
the person to whom i+ is sent or %o such person &s vhe
holder or joint holders or person or persons entitled o
+he share in conseguence of the death, Zankruptty o
mental disorder of the holder or by opwration of law of
any other event may direct and payment of the chegue or
rtarrant by the banker upon whom it is drawn shall be a
good discnarge to the Company. Every such chégue ot
wavrant shall be sent at the risk of the person entitled
+p the money represented therely.

13%, If two or more persons are registered as joint
holders of any share, or are entitled jointly to a share
in consequence of the death, bankruptcy or mental diswrder
of the holder or by operation of law or any other event,
any one of them may give effertual receipts for any
dividend nr other money payable or propexrty digtributable
on or in respect of the share.

132. Any resolution declaring a dividend on shares of any
clags, whether a resolution of the Company in General
Meeting or a resolution of the Board, may specify that the
same shall be payable to the persons registered as the
nolders of suvh shares at +he close of husiness on a
particular date; notwithstanding that it may beé a date
prior to that on which the resslution is passed, and
thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered,
put without prejudice to the rights inter se in respect of
such dividend of transferors and transferees of any such
shaves.



CRPITALISATION QF FROFITS AXD RESEEVES

134, The Bosrd may, with the sanction of an Qrdinary
rasaluricn of the Corpany, capitalise any Sun rranding to

the credit of any of the Coppany’s Yeserve accounts

(inclnding withour 3imitation the Share Prenium Account
and Revaluation Reserve) or any sulm standing to the credit
of profit and loss account by appropriating such suwm to
the holders of Ordinary Shares on the Register of Members
at the close of business en the date of the Resolution {or
such other date as may be specified therein or determingd
as therein provided) in proportion to their then holdings
of Ordinary Shares and applying guch sum on their behalf
in paying up in £ull wunitsued Ordinary Shares {or, subject
o any special rights yrovicusly conferred on any shares
or class of shares for the time being iegsued, unissued
shares of any other class not being redeemalle shares) for
allotment and distribution credited as fully pald up to
and amongst them in the proportion aforesaid. The Board
may do all acts and things zonsidered necessLry or
expedient to give effect to ally such capitalisation, with
£4ll pow.r to the Board to make such provizion ag it
thinks fit for any fractional entitlements which would
arige on the bagis aforesaid (including provisions whereby
fractional entitlements are disregarded or the benefit
+rhecesf accrues to the Company rather than to the members
concerned) . The Board sray authorise any person to enter
on hehalf of all the mewhers interested into an zgreement
with the Company pwoviding for any such capitalisation and
matters incidental thereto and any agreement made under
such authority shall be effective and binding on all
conternead.

ACCOUNTS

135, Accounting records sufficient to show and explain
the Company's tranhsactions and otherwise complying with
the Statutes shall be kept at the Office, or at such other
place as the Board thinks £it, and shall always be open to
inspection by the officers of the Company. Subject as
aforesaid no member of the Company or other person shall
have v right of inspecting any account or book or
documd..t of the Company except as conferred by statute ox
ag ordered by a court Ot zompetent jurisdiction or as
authorised by the Boa:id.

136, A copy of every balance sheet and profit and loss
account which is to be laid before a General Meeting of
the Company (including every decument required by law to
he comprised therein or attached or annexed thereto) shall
Lot less than twenty-one days before the date of the
mesting be sent to =2very member of, and every holder of
debentures of, the Company and to every sther person who
is entitled to receive notice of meetings from the Company



under the provisicns cf the Statutes oxr of these

presents provided thet this arrinle shall not regquira a
a copy oF rnese doguments L2 me sent to wore whan ~ne of
 joint holders AT to any persen of whose address the
Company is ROt 3Ware. bur any mexber oX holder of
debentures to whom & eopy ©f these deoouments has not been
sent. shell be entitled to receive a CopY free of charge On
application at the Office. If all or any of the shares G
debentures of the Company Shall for the time heing be
1icted on The Stock Evchange, there shall be forwarded to
+he appropriate of ficer of The ctoek Exchange such numbar
of copies of such documents as may for the time being be
requirsd under ite regulations or practice.

_AUDITORS

137. Subject to the provisions of +ha Statutes, all acts
done by any person acting as an Auditor chall, as regards
all persons dealing in good faith with the Company, be
valid, notwithstanding that there was some defect in his
appointment Or that he waz at the +ime of his appointment
not qualified for appointment or sul:sgquently became
digsqualified. o ‘

138. An Auditer shall be entitled to sttend any General
Meeting and to receive all notices of and other v
commmications relating to any General Meeting which any
member is entitled to feceive and to be heard at any
general Meeting on any part of the rusiness of the meeting
which concerns bim as Auditor. ,

NOTICES
139. Any notice or document timeluding a share
certificate) may be cerved on or delivered to any member
by the Company aither personally or by sending it through
the post in a prepaid fiover addressed to gsuct member at
his registered address, or {if he has no registered
address withia the “mited Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company
as his address for +he service of notices, or by
delivering it to such addr=ss addressead as aforesaid. 1o
the case of a member registered on a pranch register any
stch notice or documer.s may be posted either in the United
Kingdom or in the territory in which such branch vegister
is maintained. Where a notice or other document M=
served or sent by post, service or delivery shall be
deemed to be effected at the expiration of twenty-£four
hours (or, where second-class mail is employed,
forty-eight hours) after the time when the covex
containing the =ame is posted and in proving such gervice
or delivery it shall be sufficient to prove that such
cover was properly addrassed, stamped and posted.
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140. BEny notice given to that one of the joint holders of
a skare whose name stands first in the Register of Members
in respect of the sbare shall pe sufficient notice te all
the joint kolders in their capacity as such.

141, A person entitled Te a share in <onsecuence vf the
death, bankruptey or nental disorder of a member or by
operation of law or any other event upor supplying to the
Company such evidence as the Board may reasonably reguire
to show his title to the share, and upon supplying also an
addregs within the United Kingdem for the sexwvice of
notices, shkall be entitied to have served upon or
delivered te him at such address any notice or document to
which the member but for his death or bankruptcy would be
entitled, and such service or delivery shall for all
pirposes be deemed a sufficient service or delivery of
such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the
share. &ave as aforesaid any notice or document delivered
or sent By post to or left at the address of any membet in
pursuance of these presents shall, notwithstanding that
such member be then dead or bankrupt or in liquidation,
and whether or not the Company have notice of his death or
ban¥ruptcy or ligquidation, be deemed to have been duly
served or delivered in rospect of any share registered in
the name of such membe . 5: 30le or first-named joint
holder. :

- 142, A member present either in person or by proxy, at
any meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purpose
for which it was called.

143, A member who (having no registered address within
the United Kingdom) has not supplied to the Company an
addrezss within the United Kingdom for the serwice of
notices shall not be entitled to receive notices from the
Compaliy .

144, If at any time by reason of the suspension or
curvailment of postal services within the United Kingdom
the Company is unable effectively to convene a General
Meeting by notices sent through the post, a General
Meeting may be convendd by & notice advertised on the same
date in at least two leading daily newspapers (at least
¢ne of which shall be a London newspaper) and such notice
skall be deented to have been duly served on all members
entitled thereto at noon on the day when the advertisement
apped. . In aiuy such case the Company shall send
confirwatory copies of the notice by post if at least
seventy—two hours prior to the meeting the posting of
notices to addresses throughout the United Kingdom again
becomes practicable.
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145, Yothiemg im any of the preceding six articles shall
affect apy reguirement of the Statutes that any particular
cffer, notice or other Jocument be sexved in any
particular manner.

WINDING-UP

146, The Board shall have’pcwer in the npame and on hehalf
of the fompany to present & petition to the Court for the
company to be wound up.

147. If the Company shall be wound up (whether the
liguidation is voluntary, undex supervision, or by the
asourt) the Liquidator may. with the authority of an
Extraordinary Resolution and subject £o any provision
zanationed in accordance with the provisions of fagtion
59 of the Act, divide among the members in specle or kind
the whole or any part of the assets of the Company and
whekher or not the assets shall consist of property of one
kind or shall consist of vroperties of different kinds,
and moy for such purpose set such value as he deems fair
ypon any one or more class or classes of property and may
determine how such division shall be garried out ac
petween the members or different classes of members. The
Liquidator may. with the like authowity, vest any part of
the assets in trustees upon such rrusts for the benefit eof
members as the Liguidstor with the like auwsiority shall
think f£it, and the liquidation of the {ompany may be
closed and the Company dissolved, but so that no
contributory shall ke compelled to accept sny shares or
other property .n respect of which rhere is a liability.
The Liguidator iiay make any provision referred te in, and
ganctioned in ascordance with the provisions of Section
659 of the Act.

INDEMNITY

148. Subject to the provisions of and so far as may be
permitted by +he Statutes, every Director, Auditor,
Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all
costs, charges, losses, expenses and jiabilities incurred
ky him in the execution and discharge of his duties or in
relation thereto including any 1jability incurred by him
irn. defending any proceedings, civil or criminal, which
relate to anything done or omitted or ~lleged to have been
done or omitted by him as an officer or employee of the
Company and in which judgment is given in his favour (or
the proceedings otherwise disposed of without any finding
or admizsion of an¥ material breach of duty on his part)
or in which he is acquitted or in connection with any
application under any statute for relief from liability in
respect of any such act or owission in which relief is
granted by the court.

.
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854 Bt Srpet, Londsn T04A4DA,

HOLLAND & HOLLAND {HOLDINGS) LIMITED

AUDITORS® STATEMENT FUR THE PURPOSES OF
SECTION 43 (3} (b} CONMPANIES ACT 1985

We have audited the financlal statements of Holland and Bolland {Holdings)
Limited for they year ended 31 January 1987 in accordance with approved
Auditing Standards and have expresséd an unqualified cpinicn thereon.

in our opinion the balance sheet as at 31 Januar»j 1987 shows that at that
date the amount of khe company's net assets was not less than the aggregate
of its called-up share capital and undistributable reserves.

d T o7 4,.0;{,, (lont,.

B}@ H Infenatgrally
Buwiber Sk Utig § Co
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COMPANIES FORM No. 43(3)e)

Declaration of compliance

with reguireinents by a

private conipasiy on application
for ve-registration as a public
company

Pursuant to section 43{3}{e) of the Companies Act 1985

For officiat use  Compsny number

Ll el B, | g b
R 597891

[ WU S T B

Yo the Registrar of Companies

m,«——)

Name of company

* HOLLAND. & HOLLAND (HOLDINGS: LTMITED

i Roger Malecolm Mitchell,
' Hampden House, Tha Green,

of

Sutton Courtanay, Abingdon,
Oxon OXl4 4AE.

[the-seeretaryi{a director]t of the company, do solemnly and sincerely declare that:

1 the company, on 2pd Tuly. 1987 §, nssed a special resolution

that the company should be re-registéred as a public company;

2 the sonditions of sections 44 and 45 of the above Act {so far as applicable) have been satisfled;

3 between the balance sheet date and ifia application for re-registration, there has been no change in
the company's financial position that has resulted in the amount of its nat assets becorning less than
the aggregate of its called-up share capital and undistributable resarves,

And ! make this solemn declaration conscientiously believing

the same to be true end by virtua of the provisions of the Statutory Daclarations Act 1835.

Dezlared at Soodlg u-&)f\biﬁ(

Declarant to sign below

Gl Dowas S+ Lowdon Lo : {
K)u&.\“ : m&uw-:,
the Peveh day of T‘*-'EJ

I

One thousand nine bundred and Q.Ng\)-'—n\ W

before me M‘J‘-‘-"@‘J’{ h gS -(b SO~

I

A Cormmissioner for Qaths or h}utary Public or Justige of
the Peas e or Solicitor having the powers conferred on 4
Cornmissioner for Oaths,

For official Use
Ceneral Section

Presantor's name address and

retergrice {if any): Post r.om

Cameron Markby,
Moor House,
Loridon Wall,
London EC2Y 5HE.




CropIrioass OF TUCIRPDENITON

PN

Ch Ol OF Nk
AND RE-ROGToTRASIOE OF 4 PRIVANS COmeANY

AG A PUBLTC CONRANY
No. 5%7n9l

I hereby certify that

HOLLARD & HOLLAND (ﬁ@LDTﬁusi\LTMITED

formerly registered as a private company having changed
ipg name and baving this day been re-registered undey
the Companigs Act LU85 as a public limited company is
now incorporated vide. L ame af

HBOLLAND & HOLLANU HOLRTHGS PLC
and that the ewapuay iu llited.
Given under my hand at Caruitl bhe TH JULY L1yi7

&
A
ST 7
:.k\l,‘ f; : ,2,/" ‘,;" A 27 )]f/

PR

e e B
|
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COMPARIES FCRM No.. 43{3)

Application by a private
company forre-registration
as 2 public company

Pursuant to sectian 43(3) of the Cormpanies Act 1985

To the Begistrar of Companies For official use ‘Company number
: ) A o -y -
A I 507891
W T g b o b e ok
Name: of company .
* HOLLAND & HOLLAND (HOLDIKRSS) LIMITED
. —— ———
applu’es] to be m‘rsgisterad 85 a public company by the pame of B, _
* =y

nm-rnmm LMVMQY/’,A. Reg L.

.]I

,/ -

~ {or Form No 43(3)(e} }

AN

4‘#‘\ ind/ for that purpose deiivers the f&!owm\ 19\ documents for regstration:
=/ 1 Declaration made bva director or the secretary in accordance wnth section 42(3}{e) of thé ahova Act

2 Printed copy of e %z'm And am..les as altered in pursuance of the bpemm reso!ution under

section 43{1)(a} of the pf@w& Ak,

3 Copy of auditors wiithn Statement in accordance with sectiori 43{3)({b} of the aborvo At

4 Copy of relavant bafance sheat and of auditors ungualified report on it

irector][Secretary]t Date IQ w® 7»\'61 ‘?‘g?.

Presentor's fiams address and
reference (if ary):

Genéral Saclion

For official Usg

Post room

Pl

dameroil Markby,
Moor House,
London Wall,
London EC2Y 5HE.

“EHthey™
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THE COMPANIES ACT 1985 ;
cOMPARY LIMITED BY SHARES FEE™ PAID |

g—-n.

|£ 40 |1
- By it s \c‘;.'-' g i
FEOMPANE S B 1,400 RATION
F BEHTS

fu2

RESOLUTIORS

of
 HOLLAND & HOLLAND (HOLDINGS) LIMITED

At an extraordinary geaeral meeting of the above-named
Company duly convened and held at Westbury Hotel, Conduik ~
gerect, London Wl on 2nd July 1987 at the following

. regolutions were July pasned. :

SPE;, Al RESOLUTION
N

- That, subjeé£ to the Ordinary Resolutidn‘numbered'z

set out below being duly passed, the name of the
corsany be changed to Holland & Holland Holdings PLE
=nd that the Company; being a private company within

‘the meaning of the Companies act 1985, be

re-registered as a public company under that name
and that accordingly:-

(a) the Memorandum of Association of the
Company be and it is hereby altered as
follows:-—

(i} hy deleting existing clause 1

and substituting therefor the

following new clauses to be numbered 1
, and 2:

ML The name of the Company
‘54 Holland & Holland Holdings
PLC

2, The Company is to be a
public company"

(ii) by renumbering the existing
clauses 2, 3, 4 ahd 5 ag clauges 3, 4,
5 and 6 respectively; and

(&) the New Articles of Associstion a copy
of which was produced to the meeting and
initidlled by the Chairman therecf for the (L‘Q,;fgcd‘j‘

. s b empwghedvach
RSV N PN Wit

' e N LY L
l UL R

w £ f
[T ¢ e s 3 Py eg

i
i _:’::_s:::xmr:';.s:a*f:;:twc:\n:;:m—;‘{]
¥



2

purposes of identafacation he and the same
are hereby adopted as the new Artucles of

zosochatzon of the Company in substiturion
for apd to the exclusion of the Companys

ezisting Articles of Association ,

ORDINARY RESOLURION

tay . That each of the exisking authorised ang
155ued Ordinary Shares of £l each an the capital of
the Company be and it is hereby sub-~davided into ten
Qrdinary Shages of 10 pence- each; and

(b That the authorised.shaic capitul of the
Company be and 1t is hereby increased from £76,000
to £150,000 by the creation’of an addikional 740,000
ordinary Shares of ten pence each to rank pari passu
with the existing 760,090 ordinary Shares of ten
pence each  in the capital of the Company £ollowing
the sub-division effected by paragraph {(a) of this
resolution save that the same shall not rank for the
final dividend declared by the Company for its
financial vear ended “on 3lst Januazry 1987,

ORDTNARY RESOLUTION

(a) Th&t the Executive Share Option Scheme the

Rules of which were produced to the meeting and
signed by the chairman thereof for the purpouses of
jdentification be and is heréby approved and adopted
and that the Directors be and are hereby authorised
to establish and carry such Scheme into effect.

(b} that the pirectors be and are hereby
authorised to vote, and to be counted in the gquorum,

. on any matter concerning or connected with the said

Scheme notwithstanding that they may be interested
in the same {except that no Director may be counted
in the quorum or-vote in respect of his own
participation}'énd that the prohibition gn voting by
interested Directors conkained in the Articles of
Association of the Company as adopted pursuant to
resolution 1 above be aceordingly relaxed to that
extent, '

pated 2nd July 1987

I A

am e e ® N e v B R Y EE D e D4

Chairman
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COMPANIES FORM No. 722

Notice of consolidation, division,
sub-division, yedemption or
cancellation of snares, or conversion,
re-conversicn of siock into shares

Pursuant to section 122 of the Companies Act 1885

i

To.the Registrar of Companies Qf;'? For official use  Company number
; ¢ P ey ’
[CIgiyd [Ceezss
Name of company ! R
= . W S
» - HOLLAND & HOLLAND (HOLDINGE) LIMITED
gives notice that: :

- "o

By an ordinary resolution of the Comﬁany passed at
an Extraorindary General Meeting on Ind July 1987
each of the existing authgrised and lssued ordinary
shares of £1 each in the dapital of the Company

were gsub-divided into ten ordinary shares of 10 pence
each, resulting in an autkorised share capital of
£76,000 being 760,000 shares of 10 pence 2ach

‘ S ——— ' o ¥
Signed %@ Vi . AJL*’LM ™" DirectoriSscretaryt Date A" 'Z,LQ»I ﬁ%',?

Preseritor's name address and For official Use )
refarenca (if any): General Sacton Post room e
PR

Cameron Markby, L
Moor House, ) N
London Wall, NP
London EC2Y SHE, %:/




COMPANIES FORM No. 123

Potice of increase
in nominal capital
P'GIW? iu-nok Pursuant to section 123 &% she VMpamas Act 1985
weliy i
thlsfmrgin's
To the: Registrar of Companies / For o%2gial use  Company:number
Pladze somplet // - "
Iaglbly, pruf%reaglv r&\ | 1 | | 597891
Inhlack type,.or —4— - -l .
hold block lotterlag  Name of company N ;
_—
- £
» HOLLAND & HOLDA (EORDINGS)  LIMITED . i
* [rgort full name. 3 RN l
of company; . :

gives notice in accordance with se=tion 123 of the above Act that by resolution of theicompany
datad 2nd July 1987 the nominal capital of the company has been
,,’/ increased by £74,000 beyond the Yegistered capital of £.76,.000" .

§ the.copy'mustjfl:e A copy of the resolution authorising the increasa is attached.§
. g{‘,:;:;;‘,’,’,,";:g,’;‘:ed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by tha reglstiar } .
Y | shares hav, “»een or are to be issued are as follow:

1
v

Ordinary shares ranking pari passu with the existing
ordinary share capital

Please tick hera if
continued overleaf

+ dolete as Signed Q Aa . ﬂ{ﬁﬂ: e [DirectorjiSecretary)t Date 9?.&"’ 7u_f1 "? 3 ")
. ) L

apprapriate
i
Prese;iitor's name address and For official Use
refarence (if any): Ganeral Sestion Post room

Cameron Markby,
Moor House,
Tiondon Wall,
London EC2Y SHE.
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COMPANIES FORM No. 225(2)

Notice of new accounting
reference date given after the
end of an accounting reference
period by a parent or subsidiary
undertaking or by a company

- subject to an administration order

Burcuant 1 srosmn e of the Companes At TORS
B3 rGerta By caonen 3 o (e Companty Ay 1889

[

1 To the ooy of Compmes
{Addrass ciarteat—~~Mate 7}

£ mpamy vumbr

AN B Y

MOW A D Je VB ALY R e,

2 grées nonce that the Qumpany's naw acoountn) relerence
date o whueh tho previous agcounting feference peood aha
vach sublsesuent accounting teference penogd of the compaty
13 10 ba treated as eomng, ar bs having come, to an end s

Dy

Morgh

E-S A T

Doy arith Yoear

3 The proviaus dceounting relerence penod of the comparny is

t be treated as lshodenad] {oxwwrdmd]t and [lsﬁu b troated
Ntcarmmta-es-omd}t G0

ay having come to an engdj v x

YOV A 1 9 A e

"4 i thig notice 15 gven Dy a company which i g subskdany O parant undonskip but whth 15 pat sulzoct 230 an

adrmstration o, the loiowng statement should bie comploted
SO ol QL e,

The cumpany is 8 [subsid ary] [ratesi]t undertakng of

Y e b XN

wampany fumber,

the aceaunting refereice date of which s By Qe G,

§ If ttes notice 13 gven by & corpany which is subjeet 10 an admimiatration srder, the foliann’ statemoent should ho
comtpletad

An vminstration order was made m relation 1o the COMAANY O, mtee o

and g gl force
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