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THE COMPANIES ACT, 1948

DECLARATION of Complience with the requirements of the
Companies Act, 1948, on application for registration of & Company.

Parsuent fo Section 15 (2).

At —— 4

Inasert the
Name of the ’
Company. JOHN CARRINGTON & COMPANY L
LIMITED \
i‘i‘\\
©

Foencivted by x Documeni Filer's Reference_ DI

Bircham & Co,

150 Cheapside, »WJ
7
|

London E.C, 2,

The fiting feo iy 5s)

b

Tho Sollcitors® Law Stationery Society, Limited .
191-192 Fleet Sarveet, B.C4; 3 Bucklorsbury, E,Q4; 49 Bodford Row, W.A.1; 6 Victoria Street, S, W1
15 Hanover Streot, W.1; 55-59 Newhall Street, Blrmingharmn, 3 31 Charles Street, Cardiff; 19 & 21 Nortl;
John Street, Liverpool, 2; 28-30 John Dalten Street, Manchester, 237 and 157 Hope Street. Glasdow. 0.2,

Rt



(@} Horo insert:
“ A Bolicitor of tho
% Suprome Court
Wlllin Scotland “ o
oligitor *)* engo.
“in‘ihe fotmutio%:d

or

“A porson nomed
“in the Articles of
" Amsociation as A
“Direoctor or
* Seoretary ",

Declared at_150 Cheapslde, Yondony

E,C.2,

I,__ JOHN FRANCIS AVERY JONES

of St. Vedast House, 150 Cheapside, London E.Ce2

Do solemnly and sincerely declare that I am ()—2_Selicitor of thae

Supreme Court engaged in the formation

of __JOHN. CARRINGTON & COMPANY LIMTTRED

And that all the requirements of the Companies Act, 1948, in respect of |

matters precedent to the registration of the said Company and ineidental

thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions

)

of the Statutory Declarations Aet, 1835,

the M“F— day Ofrt:-;ﬂ(/

one thousand nine hundred and seventy

Before me,

///,/

/4’

=l

- -

Limitels;

Note—FhissTrgln s reserved for binding and oiusi ﬁbt%ﬁ" written, across. .

1

)

S

o7

:

Wey ©

e R R

[ —



3
(Y4

S ]

— 9?9759\1

STATEMENT OF THE NOMINAL CAPITAL

oF

JOHN CARRINGTON & COMPANY

LIMITED .~

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Sectior: 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

THE 5 NOMINAL CAPITAL of the above named Oompany is £ 1:"0}/

Signature ¥ st G

L4

Description Jrbirss Loty i 25 fooiion

Paied the Tt day of oy 19729

o

T BS~The Stamp Duly on the Nominal Oepital is Ten Shillings for every £1.400
av fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
*";mmmemt when the Oompany is registered and should be signed by an Oficer of the
& mpany if appointed by the Articles of Association, or by the Soliciior(s) engaged in
the formamon.

Progsented by Presentor’s Reforence..25....
Bircham & Co.,

—350 _Cheanside,

London E.C.2,
Form No. 26
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; ARTIGCLES OF ASSOCIATION

JOHN CARRINGTON & COMPANY LIMITED

Incorporated the day of

» 1970,
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SEMORANDUM OF ASSOCTATION [
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JOUN CARRTINGTON & COMPAXY LIMITED /’

1. " The name of the Compiny is "JONN CARRTNGTON &
] COMPANY LIMITED. _/ ' .
g 2, ' The repistered office of the Company will bir ..
£ situate in Bngland,
Q%ﬁ@ v 3 The objects for which the Company is established
' are :- .

I3

-y

A.{a) To carry on on behalf of any persons, companies or

' trusts the business of managing Investments and property
of a2all kinds and te act as dnvestment consultants,
financial advisers and insurance agents;

(b) To carry on the business of an invedgment compnny
and for that purpose to acquire and hold either in the
name of the Company or in that of any nominee shares,
stocks, debentures, debenture stock, bonds, notes,
obligations, and securities issued or gunranteed by any
company whnrever_incorpofnted or carrying on businnss
and debentures, debenture stock, bonds, note¢s, oblige .
ations and securities issued or guaranteed by any gov= g
ernment, sovereign ruler, conmissioners, puhlic body, 7/

[

\
'

or authority, supreme, dependent, municipal, loeal or;ff §?
L
Do

othervise in any part of the world;

(¢) To acquire any such shares, stock, debentures,
debenture stock, bonds, notes, ohlipgations, or secur
ties by original subscription, contract, tender,
purchase, exchange, underwriting, rarticipation in
syndicates or otherwise, and whether or not fully paid®
up, and to subscribe for the same subject to such terms
end conditions (if any) as may be thought fit:

(d) To exercise and enforce all rights and powers con-
ferred by or incident to the ownership of any such shares
stock oblifrations or other securities including without
prejudice to the gencrality of the foregoing all such
powers of veto or control as may be confexred by wirtue
of the holding by the Company of some special proportion
of the issued or nominal amount thereof and to provide
managerial and other executive supervisory and consultant
services for or in relation to any company in which the
Company is interested upon such terms as moy be thought
f£it; ,

B. To carry on any other trade or business which can, in
the opinion of the Board of Nirectors, be advantageously
carried on by the Company in connection with or as ancillary
to any of the above businesses or the teneral businesa of
the Company.

cC. To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easementis, rights, privileges, conecessions,
patents, patent rights, licences, secret processes, machinery,
plant, stock-in~trade, and any 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'thereof.

D, To erect, construc%, léy dbwn, enlarée, alter and
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! 2.

B .

] . maintain any roads, railways, tramways, sidings,

' bridges, reservoirs, shops, stores, factories,
buildings, works, plant and nmac¢hinery necessary or
convenient for the Company's business, and to

. . contribute to or subsidise the erection, construct-

o ion and maintenance of any of the above.

4

]

§ ‘ E. To borrow or raise or secure the payment of

, . money for the purposes of or in comnaection with .
L the Company's business, and for the purposes of or in

(‘} connection with ths borrowing or raising of money

ﬁ% by the Company to become a member of any building

§ gociety, !

"F. To mortgage and charge the undertaking and all
: or any of the real and pergonal property and assets,
3 present or future, and all or any of the uncalled
capital for the time being of the Company, and to
isgue at par or at a premium or discount, and for
such consgideration and with such righits, powers and
privileges as may be thought fit, debentures or
debenture stock, either permanent or redeemable
or repayable, and collaterally or further to secure
. any securities of . the Company by s trust deed ox
other assurance.
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; G. To make advances to customers and others with

i or .withou?t security, and upon such terms as the
Company may approve, and to guarantee the liabilities
obligations and contracts of customers and others,
and the dividends, interest and capital of she
shares, stocks or securities of any company of

or in which this Company is a member or is other-
wige Interested. .

H. 7To receive money on deposit or loan upon such
te¢rmg as the Company may approve, and generally to
&% ag bankers for customers and others.

£
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I. To grant pensgions, allowances, gratuities and
bonuges to officers or ex-officers, employees or
ex-employees of the Company or its predecegsors in
business or the dependents of such persons, and to
egtablish and support, or to aid in the establishe
ment.and support of, any schools and any educational,
c gclentific, literary, religious or charitable
@“3- ' ivstitutions or trade societies, whether such .
ik institutions or societies be g0lely connected wiih
the business carried on by the Company or its
predecessors in business or not, and te institute
7 and maintain any c¢lub or other establishunent or
’ benefit fund or profit-sharing scheme calculated
to advance the interests of the Company or of the
officerg of or persons enployed by the Company.
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J. 7o draw, make, accept, endorse, negetiaie,
discount and execute promissory notes, bills of
exchange, and other négotiable insiruments.

K. To invest and'dal with the moneys of the -~
Company not immediately ‘required for the purposes
of the business of the Company in or upon such
investments and in such manner as may Irom time
t0 time be determined.

L. To pay for any property or rights acquired
by the Company either in cash or fully oxr partly

" paid-up shares, with or without preferred or

deférred or special rights or restrictions in
regpect of dividend, repayment of capital, voting
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 teims
as the Company may determine.

M. To accept payment for any properiy or rights
s0ld or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or other~
wise, or in fully or paxritly paid-up shares or

stock of any company or corporation, with or without
preferred or deferred or special rights or restrict-

“ions in respect of dividend, revayment of capital,

voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
gecurities of any company or corporation, or parily
in one mode and partly in another, and generally

on such terms ag the Company may determine, and

to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

N. To amalgamate with or enter into any partnership
or arrangement for sharing profits, union of
interests, reciprocal concession or co—oeperaticn
with any company, firm or person carrying on or
proposing to carry on any business within the
objects of this Company or which is capable of being
carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell deal
with or dispose of any shares, stock or securities
of oxr other interests in any guch company, and to
guarantee the contracts or liabilities of, subsidise
or otherwise agssist, any such company.

-0, 'To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this Cowmpany
is authorised to caxrry on, or vhe carrying on of
which is calculated to benefit this Company ox to

. advancg its interests, or possessed of property

suitable for the purposes of the Cowmpany.
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P. To sell, lmprove, manage, develep, turn to
account, exchnnge, let on rent, royalty, shaxe
‘of profits, or otherwise, grant licences, case=
ments and other rights in or over and inany
other manner deal with o1 dispose of the under~
taking and all or any of the property and assets
forthe time being of tha Company Ffor such
consideration as the Company may think fit
provided that no surplus arising upon any such
sale or disposal shall be available for
distribution through the profit and loss account.

Q. To distribute among the mermbers in specie any
property of the Compnny, or any procceds of sale
or disposal of any property of the Company, but

so that no distribution amounting to a reduction
of capital he made except with the sanction (if

any) for the time being required by law.

R. To do all or any of the above things in any
part of the world, and either as principals,
agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and
either by or through agents, trustees, sub-
contractors or otherwise,

S. To do all such o»her things as are incidental
‘or conducive to the above objects or any of thew,

The liability of the members is .'l,imitmf/ ‘
The share capital of the- Company is figg//d{/ided

L
into 100 shares of £1 each.

WE,

the several persons whose names and addresses aro

subscribed, are desirous of being formed into a company
in pursuance of thils Memorandum of Association, and

we reapectively agree to take the number of shares in
the capital of the Company aet opposite our respectiwve
names.
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NAMES ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

NUNBER OF SHARES -

TAXEN BY EPA(H
SUBSCRIBER

IF lfivm J:rs/
180 Chewpuc

Lowmta, £,¢, 2

S ooz

NDME

Dated this /(4 day of }

H w. L\D%('_Q,,

3k Vedogk douae
150 elasfoocde,
E-.Q-.Q.

S-O_e,\.__[z‘_d

—
Miony , 1970,

Witness to the sbove Signatures -~
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THE_COMPANIES ACTS, 1948 to 1967
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TOMPANY LIMITID BY SHARES
ARTICLES OF ASSOCIATION

JOHN_CARRINGTON & COMPANY LIMITED

N Gl) At B ek T b S S B L W — . =S

1, tSubJact as hereinafter provided, the regulations 3
contained or incorporated in Part IX of Table A in the First é
Schedulé to the Companies Act, 1948 as amendbd by the 3
Companies Act, 1967 (hereinafter referred to as "Part LI of |}
Table A"), shall apply to the Company. N :
2, Regulatinns, 24, 26, 53, 84 and 88 to 93 inclusive ‘
of Part I of Table A aforesaid (hereinafter referred to as
"Part I of Table A“) shall not apply to the Company, but the 4
Articles hereinafter contained together with the remaining
regulations of Part I of Table A as amended by the bompaniea
Act, 1967 and regulations 2, 3 and 5 of Part II of Table A,
subject to the modifications hexeinafter expressed, shall
constitute the regulations of the Company.

— 0 e e S T L L

SHARES
3. The shaxres shall be at the disposal of the Directoxs,
who may allot, grant options over or otherwise dfspose of them
to such persons at such times and on such condilions as they
think proper, subject to the provisions of the next following
Article and to regulatlion 2 of Paxt II of Table A, and

provided that no shares shall be issued at a discount, except

as provided by section 57 of the Act,

L. The Company in General Meeting way direct that any
original shares for the time being unissued and any new shaxes
from time to time to be created shall, before they axe issued,

be offered to the membars or to any c¢lass of members. If any
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suctr Hirection is given, such offer shall be made by notlce
specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will ke deemed to
be declined, and after theexpiration‘of such tine, or on the
receipt of an intimation from the person to whom the offer ds
made that he declines to acgept the shares offered, the
Directors may, subject to these Articles, dispose of the same
in such manner as they think most beneficial to the Company,
and the Directors may, in like manner, dispose of any such
new oxr original shares as afoxresaid, whicﬁ, by reason of the
proportion borne by them to the number of persons entitled to
any such offer as aforesaid oxr by reason of any other giffi~
ulty in epportioning the same, cannot in the opinton of the
Uirectors be convenlently offered in manner hercinbefore

provided.
=

LIEN

5a In regulatiﬁn 11 of Part I of Table A the woxds
"(not being a fully paid share)" and "Qgther than fully paid

shares )" shail he omitted. \

TRANSFER OF_SHARES

ot e A bt S S

6. Suﬁject as provided in Article 19, any share may
be tranaferred at any time by a member to his or her father
or mothexr, or to any lineal descendant of such father or

mother, or te his or her wife oxr husband or to the trustees of a

settlement under which no .one other than the wife oxr husband
or any such relative as aforesaid of such member is entitled
tc a beneficial Znterest; and any shaxe of a deceased member
may be tramsferred by hils executors or administrators to the
widow or wildower or any such relative as aforesaid of such
deceased member and shares stmanding in the name of any deceased
member may be transferred to or placed in the names of the
executors or trustées of his will, and may thereafter at any
time be transferred by such executors or trustees to the widow
or widower or any such relativo as aforesaid of the deceased
member; and upon any change of trustees may be transferxed to
the trustees for the time being of such will, or settlement.
7 Subject as provided in Article 19, any share may be
transferred at any time by a member to any person by whom the
same will be held as a bare nomines of such membexr and any
share so transferred may at any time be re~iransferxred to the
member by whom the same was transferred as aforesald or may be
trangferred by any such ncminee to any other such nominee.

8, The Directors shall be entitled as a cordition pre-

cedent to registering any iransfer to require the transfexox
[
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and the transferee or either of them to make and deliver to the
Directoxrs a statutory declaration im such form ms the Directors
may require verifying facts which axre alleged to entitle the
parties to effect the transfer. The Directors shall be

entitled to got upon the information given by any such
declaration.

9. No shwi's shall in any circumctances be transferred
to any infant, bankrupt ar pexrson of unsound mind.
10, Save as expressly authorised by Axticles & and 7,

no transfer of any share to any person shall be made unless

.ahd until the Directors are satisfied that none of the existing

members (to whom the share must first be offered as hereinafter:

provided) is willing to purchase the shaxe at "the prescribued
price™ hersinafter defined,

1i, In order to ascertain whether any member is willing
to purchase a share, to the transfer of whichh the provisions
of the last Precedling Axticie appiy, tle person propoeing to
transfer the same shall give a notice in viriting (hereinaftex
called a "transfer motice") to the Company that he desires to
transfer the same., Ahy person who gives a transfer notice or
who under the provisions of Article 17 is to be deemed to have
given a transfer motice is hereinxfter called a "proposing
transferor", ‘Every transfer notice shall constitute the
Company the agent of the proposing transferof for the sale of
the spare to sny member of the Company at the prescribed price.
A transfer notice once given shall net be revocable except with
the sanction of the Directors, A transfer notice may include
several shares, and in such case, shall operate as if it . were

a separate notice in respect of each provided that any proposing
transferor may, when giving a transfer notice, stipulate therein
that¢ it shall not compel him to sell the shares referred to
therein unless the Company finds purchasers at the prescribed
price for all such shares and, in that event, the provisions

of these Articles shall be construed accoxdingly,

12. Xf the Company shall, within 56 days after receiving
a transfer notice, find a member willing to purchase any share
comprised therein (hereinafter called a "purchesing member“)
and shall give notice thereof to the proposing transferor, the
proposing transfexor shail be bound, upon payment of the
prescribed price, to transfer the share to such purchasing
membexr, who shall be bound to complete the purchase within 14
days from the date on which the prescribed price of the share
shali be agreed or determined as hereinafter provided.
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3. » By the expresaien "the prescribed price' used in
these Articles is meant the pPrice specified im the tramsfer
notice as the price at which the proposing transfunpruy glring
such notice is willing to sell the share therein ﬂ@m%imuéd
unless the purchasing member when agreeing t¢ purchase the
share notifiea the Company that the price specified 4s not
acceptable to him, in which case and also in any case where the
transfer notice does not s#pecify any price or where no transfer
notice 1s in faet given, bu: under tha pasrisions of Article 17
a trensfer notice is deemed to have heen given, the prescribed
price of the share shall be the fair value of the share ag,
between a willing vendor and puxrchaser to be determined and
certified by the Auditors for the timebeing of the Company,
such Auditors to ﬁct as experts and not as arbitrators in so
determining and ceriifying and their decision to be Final,

The fees of such Auditors for so determining and certifying
sball 4f the prescribed price certified by them is less than
the price specified in the transfer notice be payable by the

' proposing transferoxr and in every othexr case by the purchasing

member of the shares.

14, ' -~ If dn any case the .proposing transferor, after
having become bound g= aforesaid, makes default in transferring
the share, the Dixrectors may authoxrise any one of them to
execute on behalf of anl as attorney for the proposing trans-
feroxr, a transfer thereof and réceive the: purchase momey, and,
upon receipt of such transfer (duly executed by the purchasing
momber) and‘of the purchase money, shall thereupon cause such
transfer to be registeréd and the name of the purchaéing member
to be entered in the register of nembers as the holder of such ]
sharé,.énékshall hold the purchase money in trust for the
proposing transferor, but without liability for interest there~
on. The reéceipt of the Director, authorised as aforesaid to
execute the transfer, for the purchase money shall be a good
diechafge to the purchasing membexr, and he shall not be bound to
see¢ to the application thereof, and after the name of the
Purchasing meamber has been entered in the register of members
in purported exexrcise of the aforesaid powers, the validity

of the proceedings shall not be questioned by any pexrson. The
pProposing transferor shall in such a case be bound to deliver
up his certificate for ithe share, and on such delivery shall be
entitled to receive the said purchase money, and if sueh
certificate shall comprise any shareswhich he has not become
bound to transfer as aforesaid, the Company shall issue to him

& balance certificate for such shares,
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15 LI the Company shall not, within the pericd of
56 days after ¥ecelving a transfer notice, find a puxchasing
member for al’ or any of the shares coOuprised therein and
give notice in wannexx aforesaid, or if the Company shall,
within the peri.d aforesaid, give to the propesing transferor
notice in writiag that the Campany has no prospect of finding
& purchasing memhexr for all or any of the shares comprised in
the transfer notice, or ir, through no default of the
proposing transferor, the puréhase of'any shares, in respect
of which the propesing transferor shall have been given notice
by the Company of a purchasing member, shall not be completed
within 21 days from the date on which the prescribed price
thoreof shall be agreed or determined as hereinbeforr provided,
the proposing transferor shall, at any time within six months
after piving the transferor notice, be at liberty, subject to
Article 19, to sell and transfer the shares comprised im his .
tranafer notice {or such of them as shall not have been sold
to a purchnning. member) to any person and at any price.

14, ' Upon.nny transfor of a share to a purchasing member
the proposing trnnaferor ahnll be ontitled toall dividends upon
the sh.are transferred deoclared proviously to the date on which
the transfer notice in roépect of the shares is pgiven or, in
accordance with Article 17, is decmed to have been glven,
whether such dividends are paid before oxr after the date on
which the transfer notice is given or is deemed to have been
given.or the completion of the transfer, and the purchasing
member shall be entitled to all dividends upon the share
transferreddeclared subsequently to the date on which the
transfer notice 1s given or is deeged to have been given,

17. Subject to the provisions of Article 6 the legal
personal representatives of any member dying shall, forthwith
after having obtained probatgpaf the will oxr letters of |
administration of the estate of such deceased member, be bound
to give a transfer notice. to the Company in respect of all

the shares registered in the name of such deceased member, and
in default such legal personal representatives shall be deened
to have‘gi;en such transfexr notice at the expiration of the
period of three months from the date of thedlr having obtained
probate of the will or lettoxrs of administration.
18, The Company in General Meeting may by Extraordinary
Resolution make and from time. to time vary rules as to the
mode dn which any shares comprised in a transfer 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
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o ﬁlasﬁ of members a preferential xright to purchase the
same.  Until other| .se determimed as aforesaid by the
Company in Gemeral Meeting shares comprised in a tranafer
notice shall be offered by the Biroctors im the Tirst
instancg at the prescribed price to all wembers {other

than the membex giving the trapsfer notice)} on the texrms

and so that in case of competition the shares so offaxed
shall be sold te the members accepting the offer in
proportion {as nearly as may be and vithout ineressing the
number sold to any member beyond the numbex applied for by
him) to the number of existing shares held by them respacte
ively. Such_offar shall be made by notice dimiting a time,
not being less than twenty~one days, withiy which the of'fer
mast be accepted or in default may be ireaisd w3 daclined.

If any of the shares to which a transfer notice relates

shall not bg capable, without fraciions, of Eeing offered

to the members in proportion to the number of existing sharas
held by them resﬁectively, such share or shares not capable
of being so offered shall be offered to the members, or some
of them, in sueh proportions or in sﬁch manner as may he
determined by the Directoxn.

19. \ The Directors may, in thedir discretion, and without
assigning any reaspn,'refuse to register a transfer of any
share to any person whom it shall in thedir opinion be un-
desirable in the interest of the Company to admit to member-
ship, but such right of refusal shall.not be execisable in the
case of any transfer made pursuant to Articles 6 and 7, excep$
for the purpose of ensuring that the number of members does
not excead the limit prescribed by Regulation 2 of Part IX of
Table A, The Directors may refuse to regisiex the transfer
of a share (not being a full paid share) tc a person of whom

they shall not approve, and they may also refuse to register the

transfer of a share on wich the Company has a lien, If the
Directors refuse to register a transfer of any shares, they
shall, within two months after theidate’on which the transfer
was lodged with the Company, send Lo the transferee notice of
the refusal, as required by Sectiom 78 of the Act.

20, ' The proviso to regulation 32 of Part I of Table A

shall be omitted.
gUORUg .

No business shall bo transacted at any genexral

21, (1
uyorum of membexrs 1s present at the time

mecting unless & Q

when the meeting proceeds to business; sawve as herein
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provided a.quorum shall conaist of two membexrs prescnt
in person or by proxy or {(being a corpoxration) repre~
aented in accordance with Regulation 74 of Part I of
Table A. provided that the quorum for gz meating for tha
passing of a special resolution shall consis® of a
nember or members holding not lonss than 85 per cont, in
nominal value of the fssved sharas prasent in person op
by proxy or (beinrg a corporation) cepresentad
accoxrdance with regulation 7 of Part I of 15 3le Ae
(2) In regulation $4 of Part I of Tablo A the worda
fzhall be dissolved™ shall be substituted for the worda
"members present shall be a quorun® . b

INCREASE 0F CAPITAL

22. In Regulation 44 of Paxt I of Table A the word:

"spoclal® ahall be substituted for the word “ordinary”.
DIRECTORS

2% Unless and until otherwise doetermined by ths

Company in Genexal Meeting, the number of the Dixectors
shall not be lssa than tvo nor mors than soven.

&4, Suhject to the provisions of seotion 199 of the
Act a Di}'ractor may contract with and participate in the
profits of ény contract or arrangement with the Company an
if he were not = Director. A director shall akso be
capable of voting in reapect of any such contract or
arrangement where he has previcusly disﬁ:loued his interaest
to the Company or in respect of hia appointment %o any
off'ice oxr place of profit under the Company or of the
arcangemant of the terms thoreof and uay be counted in the
quoxum at any meeting ot which pny such nettor is ct;nsidered.

BORROW:ING POVERS .

2i, The proviso to xegulation 79 of Part I of Table
A shall beo omitted. -
BETIRENENT OF DIRECTORS

26, The Company shall not be asubJsect to section 18% of
the Act, and accordingly any pexson msy be appointed or
alected, am o Directox, whatever his age, und no Director shall
be required to vacate his office of Director by resson of his
attaining or having attained the age of seventy years or any
othox age.

DISQUALIFICATION OF DIRECTORS
27, The offlice of Director ahall be vacated i~

(1) If by noticeln writing to the Company he resign
the offico of Direciuvx,

Shar s ame et o
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If he cease to be a Dircctor by virtue of sectiom
182 of tha Act. 'l
If he becoms ?ankrupt or ansolvent, oxr enter imto
any arrangement with his creditors,
If he become of ungound mind,
If he be prohibited Frombeing a Director by any
order made under Section 188 of the Act.
If he be removed from office by a resclution duly
rassed under Section 184 of the Act. )

A

NAMES, ADQRESSEB AND DESCRIFTIONS OF SUBSCRIBERS

A
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Dated this

Vitness to the above Signatures i1«

Jue dsy of  [low , 1970,
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CERTIFICATE OF INCORPORATION

No. 979715y

I hereby certify that

JOHN CARRINGTON & COMPAIY LRAITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the |57, rype 970

N
\?-ifﬁ"h,/

(Fih KRIGHT) ‘
Assistant Registrar of Companies
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. THE COMPANIES ACTS 1948 teo 1967 .

. A '
ORDINARY RESOLUTION

JOHN CARRINGTON & COMPANY LIMITED

~

_Dated 19th May - 1970

The following Ordinary Resolution was duly,
paésed in accoxrdance with the Axriicles of Associmtion
of the Company on the 19th  day of May 19570

’ THAT the capital of the Company be increased teo

£30 000 by the creation of 29,900 shares of £1 each,

28
e
' " ' Director.
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THE COMPANIES ACTS 1948 to 1967
NOTICE OF INCREASE IN NOMINAL:CAPITAL
Pursuant to section 63 of the Companies Act 1945
tnsert the
Name
of the ,
Clompany | JOHN CARRINGTON & COMPANY : ﬁ
LIMITED y
Nore.—This Notice and a printed copy of the Resolution authorising the inerense must be
filed within 15 days after the passing of the Resolution. If default iz made the
Company and every officer in default is lisble to a default fime (sec. 63 (3) of the Companics
Act 1948},
No filing fee is payable on this Notice but Bosrd ~f Trade Registration Fees
may be paysble on the incrense of Capital, (Sec Parts 1 and 2 of the Third Schedule
to the Compnnies Act 1967.)
Presented by Piresentor’s Referenee S \

Bircham & Co.,

150 Cheapside,

=

Forme No, 10
The Solicltors' Law Statlonery Soclety, Limited y
191-192 Fleet Street, B.04; 3 Bucllersbury, .04 49 Bedford Row, W.Cl; 6 Vit.torluhsmebt ‘S W.ts

15 Hanover Streat, W.1 55 59 Newhall Street, Birmlnnham, 3: 31 Charlee Strect, Cardifr—tF1 4I‘A.
19 & 21 North John Street, Liverpool, 2 3 28-30 John Dnlton Street, Maqehester,

and 14-22 Penfrow Court, Glasgow, .2, 7 g; 4 » JU 1%’9 ’7@
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND ﬁ ?
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To YHE REGISTRAR OF COMPANIES,

SO, CARRINGTON.. &. COMPAN X....Limited, heroby gives youn otice, pursuant o
.uo Ifnll. u'
“Ex b Section 63 of the Companies At 1948, that by an*... Oxdinary

ordinary", or
“Spocial”,

Resolution of the Company dated the... 19 . day of 1y 1979

tho nominal eapital of the Company has been inereaged by the addition thereto of
the snm of, £29,900....
of £4090

~.beyond the registered capital

e S

subject to which the new shares have been, or are to be,

The additional capital is divided as follows :—

Nominal emount

Number of Shares Class of Share of esch Share

29,500 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rightis, ete.)

The new shares rank pari passu with the existing

Ordinary Shares,.

*¢* If any of the new shares are Proference Shrares state whother they are redecoasble or not,

issued are as follows :—

5@@/7#

Noto.—This ma‘%n is reserved fer binding .and must not be written acp

VA g 1 4
-
State whether .Dircator} ____________ l,q:aa.;; ok, -°‘~"‘{\
or Secretary *
Dated the 13s day of.... f‘f ey 19.70...

’
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Xuhar of 1797252
Canpomy

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings jor

Tak

T G f-

;
’i}j‘, .

[ o4
(i

COMPANY LIMITED BY

or

the Finance Act, 1899, by Section 39 of the Finance Act,
Section 41 of the Finance Act, 1933.

every £100 or fraciion of £100.

Statement Is to be filed with the Notice of Increase which must be flled
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
i5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

- -mited by Document Filer's Referenc. ettt

Bircham & Co,

150 Cheapside,

London E.C.2.

Form MNo. 263

mas——— A" —
- P Kea gl it

joanmmerat

The Solicitors® Law Stationery Soclety, Limited.

191192 Flest Street, E.Gd;5 3 Bucklersbury, E.04; 49 Bedford Row, W.C.1; 6 Victorla Street, SW.I3

- panover Street, Wk 56.59 Newhall Street, Birmaingham, 3 ; 31 Charles Street, Cardifl 3 !9\&-21 Noxih ' 3

1ahn Street, Liverpool,2;  28-30 Johm Dalton Strect, Manchester, 23 157 }log?sgg;et, Glasgow, G2
[ L e ADETRY
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THE NOMINAL CAPITAL

or

JOHN CARRINGTON & CCMPANY Limited

has by a Resolution of the Company dated

190 [loy 1920 . been increased by

’
w

‘the addition thereto of the sum of £29,000

divided into :—

29,900 Shares of __ &1 each

Shares of- each

beyond the registered Capital of __£100 .

zgnaureu o J

(State whether Direcior or Secrelary) Pwerss st Aerphis

Dated the 19+ day of_ e 19 79

Note—This margin 15 reserved for binding and must anot be written across

S
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OMPANIES ACTS 1948 to 1967

0 COMPANY LIMITED BY SHARES ¥

SPECTAT, RESOLUTION

. : of

JOEN CARRINGTON & COMPANY LIMITE]

The following SpecialyRea olution was duly passed in
scecordance with the Articles of Assccisbion of the Company on the
% Pe eevary( 1973.
THAT the capital of the Company be increased to £31,500 by
3 the creation of 1,500 Ordinary shares of £1 each.
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THE COMPANIES ACTS 194&8 to 196‘7

Y

To the REGISTRAR OF COMPANIES

e s T~ SRR

JOEN CARRINGUON & COMPANY Ny 0
Limited, hereby gives you notice, pursuant to Section 63 of the Co '{_- 12
Act 1948, that by a + Special Resolution of the Co N
dated the &~ day of Pesrusmy 19 73 the nominal capifol 2
of the Uompany has been increased by the addition thereto of the sum of .
=, "rf 00 beyond the registered capifal of £ 30,000 i
m? i
The additional capital is divided as follows :— ’
A & Number of Shares Class of Share Nominal amount | —
8 of each share :
(o 3
T 1,500 Ordinary £1 ‘

N

:} The conditions (e.g., voting rights, dividend rights, winding-up rights, 8
éﬁc) subjeet to which the new shares have been, or are to be, issued are 28

ﬂ;’ﬂows

. +*1f any of the new eiares aro Proforence Shares state whother thoy aroredeormable or not.  Iftho spaco bolow s inaxficionts
tho oonditions should bo set out soparately by way of annexure,

The new shares rank parl pussu with the existing ordinary shares

T R T

Signature.

State whether Divector gblﬂ-éarm,
or Seerglayyf "

P R
Datod the....d S B AL dEB e 19.73..
"if-i 3

resented by
Bircham & Co.
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THE COMPANIES ACTS 1948 TO 1983 i
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
of

JOEN CARRINGTON & COMPANY LIMITED

(Amended by Special Resolution pased on
the 4th February 1985)

1. The name of the Company is "JOHN CARRINGTON & COMPANY
LIMITED".

2. The registered office of the Company will be situate in

England. :

3. The objects for which the Company is established are:-
A. (a) To carry on on behalf of any persons,

companies or trusts the business of managing
investments and property of all kinds and to act as
investment consultants, financial . adwisers and
insurance agents;

' (b) 'To carxry on the business of an investment
company and for that purpose to acquire and hold
either in the name of the Company or in that of any
nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations, and securities
issued or guaranteed by any company vherever
inceorporated or carrying on business and
debentures, debenture stock, bonds, notes,
obligations and securxrities issued or guaranteed by
any government, sovereign ruler, commissioners,
public body, oxr authority, suprene, dependent,
municipal, local or otherwise in any part of the
world;

(c) To acquire any such shares, stock, debentures,
debenture stock, bonds, mnotes, obligations, or
securities by original subscription, contract,
tender, purchase, exchange, underwriting, partici-
pation in syndicates or otherwise, and whether or
not fully paid up, and to subscribe for the same




fin

subject to such terms and conditions {if any) as
may be thought fit;

{d) To exercise and enforce all rights and povers
conferred by or incident to the ownership of any
such shares stock obligations or other segurities
including without prejudice to the generality of
the foregoing all such powers of veto or control as
may be conferred by wirtue of the holding by the
Company of some special proportion of the issued or
nominal amount thereof and to provide managerial
and other executive supervisory and consultant
services for or in relation to any company in which
the Company is interested upon such terms as may be
thought fit;

B. To carry on any other trade or business which can,
in the opinion of the Board of Directors, be advan-
tageously carried on by the Cowpany in connection with
or as ancillary to any of the above businesses ox +the
general business of the Company.

cC. To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, bulldings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary ox
convenient for the purposes of or in connection with the
Company's business or any branch or department thereof.

D. To erect, construct, lay down, enlarge, altex and
‘maintain any roads, railways, tiramways, sidings,
bridges, reservoirs, 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 main—
tenance of any of the above.

E. 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 all or any of the uncal led
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 such rights, pPOVeXYSs and



privileges as may be thought fit, debentures or
debenture stock, either permanent or redeemable oOr
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or ¢ther
assurance.

G. To make advances to customers and othexs with or
without security, and upon such terms as the Company nay
approve, and to guarantee the 1liabilities obligatioms
and contracts of customers and others, an@ the
dividends, interest and capital of the shares, stocks or
securities of any company of or in which this Company is
a member or is otherwise interested.

H. To receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as
bankers for customers and others.

I. To grant pensions, al lowances, gratuities and
bonuses to officers or ex-officers, enployees or
ex-employees of the Company or its predecessors in
pusiness or the dependants of such persons, and to
establish and support, or to aid in the establi shment
and support of, any schools and any educational,
scientific, literary, religious or charitable
institutions or trade soclieties, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors
in business or not, and to institute and maintain any
club or other establishment or benefit fund or
profit-sharing scheme calculated to advance the
interests of the Company or of the officers of or
ipersons employed by the Company.

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

K. To invest and deal with the moneys of the Company
not immediately reguired for the purposes of the
business of the Company in or upon such investments and
in such manner as may from time to time be determined.

L. To pay for any property or rights acquired by the
Company either in cash or fully oxr partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, wvoting or otherwise, or by any securities
which the Company has powexr to issue, Or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.



-

M. To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Cocmpany,
either in cash, by instalments or otherwise, or im fully
or partly paid-up shares or stock of any company oxr
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, wvoting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any coumpany or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

N. To amalgamate with or enter into any partnership or
arrangement for sharing profits, wunion of interests,
reciprocal concession or co-operation with any campany,
firm or person carrying on or proposing to carry on any
business within the objzcts of this Company or which is
capable of being carried on so as directly or indirectly
to benefit this Company, and to acquire and hold, sell
deal with or dispose of any shares, stock’ or securities
of or other interests in any such company, and to
guarantee the contracts or liabilities of, subsidise or
otherwise assist, any such company.

0. To purchase or otherwise acguire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this Company is
authorised to carry on, or the carrving on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

P. To sell, improve, manage, 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 ox any of the property and
agsets for the time being of +the Company for such
consideration as the Company may think fit provided that
no surplus arising upon any such sale or disposal shall
be available for distribution through the profit and
less account.

Q. To distribute among the members in specie any
property of the Company, or any proceeds. of sale or
disposal ~f 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.

=3



5.

R. To do all or any of the above things in any parxt of
the world, and either as principals, =agents, txustees,
contractors or otherwise, and either along X in
conjunction with others, and either by or throuah
agents, trustees, sub-contraciors ox othexwise,

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

The liability of the membexs is limited.

The share capital of the Company is £40,000 @ivided into

31,500 'A' Ordinary Shares of £l each and 8,500 'B' Ordinaxy
Shares of £1 each¥*.

(1)

(ii)

(i1ii)

*Notes:

By Shareholders' Resolution dated 19th May 1970 the

capital of the Company was increased to £30,000

divided into 30,000 Ordinary Shares of £l each by

the creation of 29,900 new Ordinary Shares of £l
. each.

By Special Resolution passed on. 16th February 1973
the capital of the Company was increased to £31,500
divided into 31,500 Ordinary Shares of €1 each by
the creation of 1,500 new Ordinary Sharcs of £1
each '

By Special Resclution passed on 4th February 1885

the capital of the Company was increased to £40,000
by the creation of 8,500 new -Ordinary Shares of £1
each and +*the existing Ordinary Shares of the
Company were redesignated as 'A' Ordinary Shares of
£1 each and the newly created Oxdinary Shares of
the Company were designated as 'B' Ordinaxy Shares
of £1 each.



WE, the several persons whose names and addresses axe
subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NUMBER OF
SHARES TAKEN BY
EACH SUBSCRIBER

NAMES ADDRESSES AND DESCRIPIIONS
OF SUBSCRIBERS

J.F. AVERY JONES ONE ..
150 Cheapside,
London, EC2.

Solicitor.

P.G. SHARMAN ONE
150 Cheapside,
London EC2.

Solicitor.

Dated this 7th day of May 1970
Witness to the above signatures -

M.W. Whyte,
150 Cheapside,
London, EC2.

Secretary.



THE, COMPANIES ACTS 1948 TO 1983 -
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
JOHN CARRINGTCN & COMPANY LIMITED.

{Amended by Special Resolution passed on the
4th February i985)

GENERAL

1. Subject as hereinafter provided, the requlations
contained or incorporated in Part II of Table A in the First
Schedule to +the Companies Act, 1948 as amended by the
Companies Act, 1967 (hereinafter referred to as "Part II of
Table A"), shall apply to the Company.

2. Regulations, 24,26,53,84 and 88 to 93 inclusive of Part
I of Table A aforesaid (hereinafter referred to as "Paxt I of
Table A") shall not apply to the Company, but the Axticles
hereinafter contained together with the remaining regulations
of Part I of Table A as amended by the Companies Act, 1967
and regulations 2,3 and 5 of Part II of Table A, subject to
the modifications hereinafter expressed, shall constitute the
requlations of the Company.

. SHARES

3. The shares shall be at the disposal of the Directoxrs,
whoe may allot, grant options over or otherwise dispose of
them to such persons at such times and on such conditions
wvhether as to premium consideration and time for calls ox
otherwise as they think proper, subject to the provisions of
the next following Article and +to regulation 2 of Part Il of
Table A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

The share capital of the Company dis £40,000 divided into
31,500 'A' Ordinary Shares of £1 each and 8,500 'B' Oxdinary
Shares of £1 each. The shares rank pari passu in all
respects save that the following conditions apply to the 'B’



Ordinary Shares of the Company:

(a) No 'B' rdinary Shares shall carry any woting
rights for a period of two Years from the date of its
issue.

(b) No 'B' Ordinary Snhare shall be sold (except s in
(c) below) within a period of two years from the date of
its issue.

(c) 1In respect of any tg! Ordinary Shares which axe
allotted to an employee of the Company and such employee
leaving the Company's service within five years from the
date of such allotment, the employee shall be deemed *to
have served a transfer notice {as defined in these
Articles) in respect of such shares on the date of hids
ceasing to be employed by the Company. The price at
which such shares shall be offered for sale shall Toe
determined by the Company's Auditors for the time being
pursuant to Article 13 hereof and in gdefault of any
willing purchaser therefor the Company shall subject to
ite obtaining all -necessary powexr, authorities and
consents have the right to purchase such shares from the
employee at such price. The provisions of the se
Articles in respect of sale pursuant to a transfer
notice shall apply teo any such sale to the Company.

4, The Company in General Meeting may dJdirect that any
original sharxes for the time being unissued and -any new
shares from time to time to be created shall, before they are
issued, be offered to the members or to any class of menbers.
1f any such direction is given, such offer shall be made by
notice specifying the number of shares offered, and limiting
a time within which the offer, if not accepted, will be
deemed to 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
of fered, the Directors may, subject to these Articles,
dispose of the same in such manner as they think mnost
beneficial to the Company, and the Directoxrs may., in like
manner, dispose of any such new or original shaxes as
aforesaid, which, by reason of the proportion borne by them
to +the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors
be conveniently offered in manner hereinbefore provided.

a3, Subject to the provisions of the Companies Acts 1948 to
1983 {including any statutory modification o¥x re—enactment
thereof for the time being in force) the Company may purchase
its own shares (including any redeemable shares) and make a
payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.



4c. In regulation 13 of Paxt I of Table A the words
"provided that no call shall exceed one—~fourth of the mominal
value of the share or be payable at less than one ronth from
the date fixed for the payment of the last preceding call"
shall be omitted. The provisions of the said regulation 15
shall only apply to the Company as amended hereby.

LIEN

5. In regulation 11 of Part I of Table A the words Y (not
being a fully paid share)”™ and ¥(other than fully paid
shares)" shall be omitted.

TRANSFER OF SHARES

6. Subject as provided in Article 19, any share may be
transferred at any time by a member to his cor her Father or
mother, or to any lineal descendant of such father ox mother,
or to his or her wife or husband or to the trustees of a
settlement under which no omne other than the wife ox Jusband
or any such relative as aforesaid of such member is entitled
to a beneficial interest; and any share of a deceased memnber
may be transferred by his executors or administratoxrs to the
widow or widower or any such relative as aforesaid of such
deceased member and shares standing in the namne of any
deceased member may be transferred to or placed in the names
of the executors or trustees of his will, and may thereafter
at any time be transfexred by such executors or trustees to
the widow or widower or any such relative as aforesaid of the
deceased member; and upon any change of trustees may be
rransferred to the trustees for the time being of such will,
or settlement. '

7. Subject as provided in Article 19, any share may be
transferred at any time by a member to any person by whom the
same will be held as a bare nominee of such member and any
share so transferred may at any time be re-transferred to the
member by whom the same was transferred as aforesaid ox may
be transferred by any such nominee to any other such nominee.

8. The Directors shall be entitled as a condition precedent
to registering any transfer to require the transferor and the
transferee or either of them to make and deliver to ‘the
Directors a statutory declaration in such form as the
Directors may require vexifying factis which are alleged tu
entitle the parties to effect the transfer. The Directors
shall be entitled to act upon the information given by any
such declaration.



9. No share shall in any circumstances be transferred to
any infant, bankrupt or person of urscund mind.

10. Save as expressly authorised by Articles 6 and 7, no
transfer of any share to any person shall be made unless and
until the Directors are satisfied that none of the existing
members ( to whom the share must first be offered as
hereinafter provided) is willing to purchase the shaxe at
"the prescribed price" hexreinafter d<fined.

11. In order to ascertain whether any member is willing to
purchase a share, to the transfer of which the provisions of
the last preceding Article apply, the person proposing to
transfer the same shall give a notice in writing (hereinaftex
called a "transfer notice"} to the Company that he desires to
transfer the same. Any person who gives a transfer notice ox
who under the provisions of Article 17 is to be deemed to
have given a transfer notice is hereinafter called a
"proposing transferor™. Every transfer notice shall
constitute the Company the agent of the proposing transfexor
for the sale of the share to any member of the Company at the
prescribed price. A transfer notice once given shall not be
revocable excepi: with the sanction of the Directors, A
transfer notice may include several shares, and in such case,
shall operate as if it were a separate notice in respect of
each provided that any proposing transferor may, when giving
a transfer notice, stipulate therein that it shall not compel
him to sell the shares referred to therein unless the Company
finds purchasers at the prescribed price for all such shares
and, in that event, the provisions of these-Articles shall be
construed accordingly.

12. +If the Company shall, within 56 days after receiving =
transfer notice, find a member willing to purchase any share
comprised therein (hereinafter called a "purchasing menber")
and shall give notice thereof to the proposing transferor,
the proposing transferoxr shall be bound, upon payment of the
prescribed price, to transfer the share to such purchasing
member, who shall be bound to complete the purchase within 14
days from the date on vwhich the prescribed price of the share
shall be agreed or determined as hereinafter provided.

13. By the expression "the prescribed price" used in these
Articles is meant the price specified in the transfer notice
as the price at which the proposing transferor giwving such
notice is willing to sell the share therein mentioned unless
the purchasing member when agreeing to purchase the share
notifies the Company that the price specified is not
acceptable to him, in which case and also in any case where
the transfer notice does not specify any price or vhere no
transfer notice is in fact given, but under the provisions of
Article 17 a transfer notice is deemed to have been given,
the prescribed price of the share shall be the fair value of



the share as between a willing vemdor and purchaser fo be
determined and certified by the Auditexs for the tinme being
of the Company, such Auditors to act as experts and mot as
arbitrators in so determining and certifying and their
decision to be final. The fees of such Auditors ITor =0
determining and certifying shall if the prescribed price
certified by them is less than the price specified in the
transfer notice be payable by the proposing transferor and in
every other case by the purchasing member of the shares.

14. If in any case ‘the proposing transferor, aftey having
become bound as aforesaid, makes default in transferring the
share, the Directors may authorise any one of them to execute
on behalf of and as attorney for the proposing transferox, a
transfer thereof and receive the purchase money, and, upon
receipt of such transfer (duly executed by the purchasing
member) and of the purchase money, shall thereupon cause such
transfer to be registered and the mname of the purchasing
member to be entered in the register of members as the holder
of such share, and shall hold the purchase money in trust for
the proposing transferor, but without liability for interest
thereon. The rececipt of the Director, authorised as
aforesaid to execute the transfer, fox the purchase mohey
shall be a good discharge to the purchasing member, and he
shall not be bound to see to the application thereof, and
after the name of the purchasing member has been entexea in
the register of members in purported exercise of the
aforesaid powers, the validity of the prooeedings shall not
be questioned by any person. The proposing transferor shall
in such a case be bound to deliver up his certificate for the
share, and on such delivery shall be entitled to receive the
said purchase money, and if such certificate shall compri se
any shares which he has not become bound to transfexr as
aforesaid, the Company shall issue to him a Ibalance
certificate for such shares,

15. If the Company shall not, within the period of 56 days
after receiving a transfer notice, find a purchasing nember
for all or any of the . shares comprised therein and give
notice in manner aforesaid, or if the Company shall, within
the period aforesaid, give to the proposing transferor notice
in writing that the Company has mno prospect of finding a
purchasing member for all ox any of the shares comprised in
t+the transfer notice, or if, through no default of the
proposing transferor, the purchase of any shares, in respect
of which the proposing transferor shall have been given
notice by the Company of a purchasing member, shall not be
completed within 21 days from the date on vhich the
prescribed price thereof shall be agreed or determined as
hereinbefore provided, the proposing transferor shall, at any
time within six months after giving the transferor notice, be
at liberty, subject to Article 19, to sell and transfer the
shares comprised in his transfer notice (or such of them as
shall not have been secld to a purchasing member) to any
person and at any price.



16. Ugpon any transfer of a share to a purchasing member the
proposing transferor shall be entitled to all diwidends upon
the share transferred declared previously to the date on
which the transfer notice in respect of the shares is given
or, in accordance with Article 17, is deemed to Tave been
given, whether such dividends are paid before ox after thea
date on which the transfer notice is given or is deemed to
have been given or the completion of the *ransfer, and the
purchasing member shall be entitled to all dividends upon ‘the
share transferred declared subsequently to the date on which
the transfer notice is given or is dezmed to have been given.

17. Subject to the provisions of Article 6 the legal
personal representatives of any member dying shall, forthwith
after having obtained probate of +the will or letters of
administration of +the estate of such deceased nember, be
bound to give a transfer notice to the Company in respect of
all the shares registered in the name of such deceased
membei*, and in default such legal personal representatives
shall be deemed teo have given such transfer notice at +the
expiration of the period of three months from the date of
their having obtained probate '‘of the will or letters of
administration.

18. The Company in General Meeting may by Extraordinary
Resoclution make and from time to ‘time vary rules as to the
mode in which any shares comprised in a transfer 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 a preferential right, to purchase the
same. Until othervwise determined as aforesaid by the Company
in General Meeting shares comprised in a transfer notice
shall be offered by the Directors in the first instance at
the ,prescribed price to all members (other than the member
giving the transfer notice) on the terms arnd so that in case
of competition the shares so offered shall be sold to the
members accepting the offer in proportion (as nearly as may
be and without increasing the number sold to any membexr
beyond the number applied for by him) to the number of
existing shares held by them respectively. Such offer shall
be made by notice limiting a time, not being less than
twenty-one days, within which the offer must be accepted or
in default may be treated as declined. If any of the shares
to which a transfer notice relates shall net be capable,
without fractions, of being offered +to *the members in
proportion to the number of existing shares held by them
respectively, such share or shares not capable of being so
offered shall be offered to the members, or some of them, in
such proportions or in such manner as may be determined by
the Directors.

19. The Directors may, in their discretion, and without
assigning any reason, refuse to register a transfer of any
share to any person whom it shall in their opinion be



undesirable in the interest of the Company o admit to
membership, but such right of refusal shall not Dbe
exercisable in the case of any transfer nade pursuant to
Articles & and 7, except for the purpose of ensuring that the
numbe: of members does not exceed the 1limit prescribed by
Regulation 2 of Part II of Table A. The Directors may refuse
to register the transfer of a share (not being a fully paid
share) to a person of whom they shall not approve, and they
may also refuse to register the transfer of a share on which
the Company has a lien. Tf the Directors refuse to registex
a transfer of any shares, they shall, within two months after
the date on which the transfer was lodged with the Company.
send to the transferee notice of the refusal, as required by
Section 78 of the Act.

20. The proviso to regulation 32 of Part I of Table A shall
be omitted.

QUORDH

21. (1) No Dbusiness shall be transacted at any general
meeting unless a guorum of members is present at the
time when the neeting proceeds To pusiness; save as
herein provided a quorum shall consist of two nemser s
present in person OXr by proxy oY {being a corporation)
represented in accoxdance with Regulation 74 of Part I
of Table A provided that the gquorum for a meeting for
the passing of a special resolution shall consist of a
member or members holding not less than 85 per cent. in
nominal value of the 5 ssued shares present in person O
by Pproxy or (being a corporation) represented in
accoxrdance with regulation 74 of Part 1 of Table A,

{(2) In regulation 54 of part 1 of Table A the vords
fehall be dissolved" shall be substituted for the words
"members present shall be a quorun' .

-

INCREASE OF CAPITAL

22. In Regulation 44 of Part I of Table A the word Yspecial®
shall be substituted for the yord "ordinary".

DIRECTORS

23. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be
less than two nor more then seven.



24, Subject to the provisions of section 199 «f the act a
Director may contract with and participate in the profits of
any contract or arrangement with the Company as if he vere
not a Director. A Director shall also be capable of voting
in respect of any such contract or arrangement where he has
previously Qisclosed his interest to the Company or in
respect of his appointment to any office or place of profit
under the Company or of the arrangement of the terms thereof
and may be counted in the guorum at any meeting at which any
such matter is considered.

BORROWING POWERS

25. The proviso to regulation 79 of Part I of Table A shall
be omitted.

RETIREMENT OF DIRECTORS

26. The Company shall not be subject to section 185 of the
Act, and accordingly any person may be appointed or elected,
as a Director, whatever his age, and no Director shall be
regquired to vacate his office of Director by reason of his
attaining or having attained the age of seventy years ©Xr any
other age.

1

DISQUALIFICATION OF DIRECTORS

27. 'The office of Director shall be vacated:-

]
(1) If by notice in writing to the Compauny he
resign the office of Director.

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

(1ii) If he become bankrupt or insclvent, or enter
into any arrangement with his creditors.

{iv) If he become of unsound mind.

(v) If he be prohibited from being a Director by
any order made under Section 188 of the aAct.

(vi) If he be removed from office by a resolution
duly passed under Section 184 of the Aact.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J.F. AVERY JONES,
150 Cheapside,
LONDON EC2.

P.G. SHARMAN,
150 Cheapside,
LONDON ECZ.

Dated thigs 7th day of May 1970

-

Witness to the above Signatures:-

M.W. WHYTE,
150 Cheapside,
[ONDON EC2

Secretary



Company No: 979759/ 5‘3
THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

JOHN CARRINGTON & COMPANY LIMITED

T A e e e L e e S e e e e e )

At an Extraordinary General Meeting of the above~named
Company duly convened and held at 44a Bedford Row, London,
WC1l on 4th February 1985 the following resolutions were duly
passed as SPECIAL RESCLUTIONS,

SPEC:IAL RESOLUTIONS

1. That the authorised share capital of <the Company be
increased from £31,500 to £40, 000 by the creation of 8,500
Ordinary Shares of £1 each which shall rank pari passua in all
respects with the existing Ordinary Shares of £1 each of the
Company save for the matters specified in Resolution 4 beloy.

2. That the Directors be hereby generally and
unconditionally authorised for the purpose of section 14 of
the Companies Act 1980 to exercise all powexrs of the Company
to allot reslevant securities (as defined in the said section
14) consisting of or relating to the unissued shares of the
Company including the shares created by Resolution 1 above at
any time on or prior to 3rd February, 1990.

3. That the existing Ordinary Shares of £1 each be
redesignated 'A' Ordinary Shares of £1 =ach.

4. That the newly created Oxdinary Shares be designated 'B’
Ordinary Shares and that the following conditions apply to
such shares:-

(a) No 'B' Ordinary Share shall carry any voting rights
for a period of two years from the date of its issue.




{b) No 'B' Ordinary Share shall be sold {(excepl as in
(¢) below) within a period cf two years from the date of
its issue.

{¢) In respect of any 'B' Ordinary Shares which are
allotted to an employee of the Company and such erxployee
Teaving the Cempany's service within five yeaxs from the
date of such allotment, the employee shall be deemed to
have served a transfer notice (as defined in the
Articles of Association of the Company) in respect of
such shares on the date of his ceasing to be employed by
the Company. The price at which such shares shall be
offered for sale shall be determined by the Company 's
auditors for the time being pursuant to Article 13 of
the Company's Articles of Association, and in default of
any willing purchaser therefor the Company shall subject
to its obtaining all necessary power, authorities and
consents have the right to purchase such shares fxrom the
emplovee at such price. The provisions of the Axticles
of Association of the Company in zrespect of sales
pursuant to a transfer notice shall apply to any such
sale to the Company.

5. That, pursuant to section 1€(1) of the Companies Act,
1980 the Directors be hereby empowered to allot egquity
securities (as defined by sectlon 17 of the said Act) of the
Company pursuant to the authoxity conferred by Resolution 2
above, passed before the passing of this Resolution as if
section 17(1) of the said Act and any pre-emption rights
granted pursuant to the Articles of Association of the
Company did not apply to such allotment,

6. That ‘the Company's Memorandum and Articles of
Association be amended to take account of the above and that
the Articles of Associationn of the Company be fuxrther
amended:

(i) In Article 3 by the addition of the following woxrds
after the words "on such condicions":

" whether as to premium consideration and time for
calls or otherwise,"; and

(ii) by the addition of a new Article 4ap as follows:

"4p. Subject to the provisions of the Companies
Acts 1948 to 1983 (including any statutory
modification or re—enactment thereof for the time
being in force) the Company may purchase its own
ghares (including any redeemable shares) and make a
payment in respect of the redemption or purchase of
its own shares otherwise than out of distributable
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profits of the Company or the yproceeds of a fresh
issue of shares™; and

(iii) by the addition of a new Article 4C as follows:

Yac. In regulation 15 of Part I of Table A the
words "provided that no call shall exceed one-
fourth of the nominal value of the share ox e
pavable at less than one month from the date fixed
for the payment of the last preceding call” shall
be omitted. The provisions of the said regalation
15 shall only apply to the Company as amended
hereby.

DATED 4th Februaxy 1985

--------

G.ABf STEER - CEHAIRMAN

.
-
iy
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Company {lo: 979759

JOHN CARRINGTON & COMPANY LIMITED

RESOLUTIONS IN WRITING
OF THE
MEMBERS OF THE COMPANY

Passed 26th November 1991

On 26th November 1991, all the members entitled to attend and vote at
general meetings of the Company, pursuant %o Section 38l1A of the
Companies Act 1985 passed the following resolutions to take effect as
i1f they had been pamsed as Special Resolutions at a general meet: ing
duly convaned and held:

RESOLUTIONS
1. THAT the authorised share capital of the Company be increased

from £40,000 to £80,000 by the creation of 40,000 Deferred Ordinary
Shares of £l each having the rights and restrictions set out in

regsolution 2 below.

2. THAT the Arcicles of xssociation of the fompany be amended as
follows:

PANS

o $
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e

doyust
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By the deletion of the second paragraph of article 3 in its entirety

including (for the avoidance of doubt) sub~paragraphs {a) to (=) of

that paragraph and the substitution in its place of the following:

.'SA

3B

(a)

The share capital of the Company is £80,000 divided into 31,500
*A' Qrdinary Shares of El each, 8,500 ‘B! Ordinary Shares of £l

each and 40,000 Deferred Orxdinary shares of £1 each.

The rights attaching to the ‘A’ Ordinary Shares and B/

Ordinary Shares are as follows:

The holders of the ‘A’ Ordinary Shares and the holders of the
‘B’ Ordinary Shares (treated for these purposes as one class)

shall be entitled to receive:

(i) in priorxity to any payment to be made to the holdexs of
the Deferred Ordinary Shares such dividends or other
distributions up to (but not exceeding) the sum of
£5,000,000 in aggregate in each financial period of the
Company (being any period for which the company's
accounts are made up and audited) ("Financial Period")
as shall be resolved to be distributed out of the
profits of the Company available for distribution to ke
distributed amoagst the holdexrs of the 'A* Ordinary
Shares and the holders of the ‘B’ Ordinary Shares in
proportion to the amounts paid up or credited as pald

up thereon; and

(ii) to participate with the holdexrs of the Deferred
Ordinary Shares in such dividends or other
disteibutions in excess of the sum of £5,000,000 in
aggregate in any Financial Period as shall be resolwed
to be distributed out of the profits of the cowpany
available for distribution to be distributed amongst
the holdexrs of the ‘A" Ordinary Shares, the holdexs of
the ‘B’ Dxdinary Shares and the holders of the Deferxred
Ordinary Shares in proportion to the amounts paid wp or

ceredited as paid up thereon.
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(b}

{c)

In the event of a winding up of the Company or other retuwrn of
capital the holders of the ‘A' Orxdinary Shares and the ™§&°
Ordinary Shares shall be entitled to receive out of the assets
of the Company available for distribution amongst the nrembors
after payment to the holders of the Deferred Oxdinary Shares of
the amounts paid up or credited as paid up thereon in
accordance with paragraph (b) of aArticle 3¢ to the halance (If
any) of such assets to be divided amengst the holders of the
‘A’ Ordinary Shares and the holders of ‘B! Ordinary Shares in
proportion to the amounts paid up or credited as padd up

thexreon.

The ‘A’ ordinary shares and the ‘B’ Ordinary Shares shall rank
pari passe in all respects save that the following conditions

apply to the ‘B' oOrdinary Shares:

(i) no ‘B’ Oxdinary Shares shall carry any voting mights

for a period of two years from the date of its issue.

{iil}) ne ‘B’ Ordinary Share shall be sold (except as in
sub-paragraph (iii)} of this Article) within a perioed of

two years frow the date of its issue.

(iii) in respect of any ‘B’ Ordinaxy Shares which are

allotted to an employee of the Company and such
employes leaving the Company’s service within five
years from the date of such allotment, the employee
shall be deemed to have sexved a transfer notice (as
defined in these Articles) in respect of such shaxes on
the date of his ceasing to be employed by the Company.-
The price at which such shares shall ke offered £\

sale shall be determined by the Company’s Auditoxs for
the time being pursuant to Arxrticle 13 hereof and in
default of any willing purchaser therefor the Company
shall, subject to its obtaining all necessary power,
authorities and consents, have the right to puxchase

such shares f£from the empleyee at such price. The
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3c

provisions of these Axticles in respect of smale

pursuant to a transfer notice shall apply to any such

Sale to the Company.

The rights attaching to the Deferred Oxdinaxy Shares

are as follows:

(a)

(p)

{e)

the holders of the Deferxed Ordinary Shares shall
be entitled to participate with the holders of the
‘A’ Ordinary Shares and the ‘B* Crdinary shares
only in such dividends or other distxibutions as
shall be resolved to be distributed out of the
pProfits of the Company available for distribution
in excess of the sum £5,000,000 in aggregate in
any Financial Period the amount of such excess to
ke distributed amongst the holders of the ‘A’
Ordinary Shares, the holders of the ‘B’ Ordinary
Shares and holders of the Deferred Ordinary shares
in proportion to the amounts paid uwp or credited

as paid up thereon;

in the syent of a winding uwp of +he Company or
other return of capital the holders of the
Deferred Ordinary Shares shall be entitled to
receive out of the assets of the Company available
for distribution amongst the members in pricrity
to any payment to the holders of the ‘a’ Ordinary
Shares and the ‘8- Oxdinaxy Shares of an amount
equivalent to the amount pald up or credited as

paid up on such Deferred Ordinary Shares;

the Deferred Ordinary shares shall not at any time
confer on the holders any right to attend or voke
at any general meebing of the Company or +o
receive notices of such meetings in respect of

such Deferred Ordinary Shares;
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THAT

(i)

(ii)

{d) the entire rights attaching the Defcrred Ordinaxy
Shares are set out in sub-paragraphs {a) to (=) of
this Artiecle and no other rights whatscever shall

attach to the Deferred Ordinary Shares.

the directors be and are hereby generally and
unconditionally authorised for the purposes of section
80 of the Companies Act 1985 to exercise any pover of
the Company to allot relevant securities (as defined in
that section) to such persons, on such terms and in
such manner as it thinks fit, up to an aggrogate
nominal amount of £40,000 at any time or times befoxe

3lst December 1991; and

pursuant to gsection 95 of the Companies BAct 19835,
sub~section (1) of section 8% shall be excluded from
applying t¢ the Company in respect of the authority
given to the Directors to allot relevant securities

pursuant to paragraph (i) of this Resolution.

Secretary N



COMPANIES FORM No. 123

Motice of increase
in nominak capital
f:ﬁgg?ndo not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar uf Companies For official use Company number
Ploses complts Fe T
l:nbla!'kptype, orv !_ _ Jl_ - l - _! 9797756

bald block lattedng Name of company

*Insert full name - JOHN CARRINGTON & COMPANY LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated26th November 1991 the nominal capital of the company has been
increased by £40,000 beyond the registered capital of £ 40,000

The copy must be A copy of the resolution authorising the increase is attached.t
printed or in some

:;“fg;‘:g‘“gi;fg,‘""‘*d The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject To which the new

shares have been or are to be issued are as follows:

The new shares are Deferred Ordinary Shares issued
subject to the rights and restrictions set out in
the appendix

Please tick here if
continued overleaf

$insort Diroclor, Signed Designationg Date

Seerotary,
Administrator, ——
Admunistralive

Roceiver or Receiver
b b Presentor’s name, address and For official use
reference (if a'ny)' General soction Post room
Speechly Bircham
Bouverie House
154 Fleet Street
London EC4A 2HX
[
Raf: MDC/KS/105108 COMPANIES HOUSE
07 MARI99Z |
M 33
) The Solicitors’ Law Stananery Sececty ple. 24 Gray's thn Road, Lendion WCYX 8HR 1931‘851.'1!!!0"
487 GM
BT ]

Companies G123 P
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ac The rightsg attaching to the Deferred Ordinary Shares are as ¥Follows

{a)

(b)

{c)

(d)

the holders of the Deforreq Ordinary Shaves shall be entitled
to Participate witp the holders of the «a° Ordinary Shures
and the -g- Ordinary Shayes enly in such dividends o Othar
distributiong a8 shall be resolved to be distribeted ot of
the profits of the Company available for distributjon dn
e@xcess of the sum £5,000,000 ip aggregate in any Financial
Period the amount of such excass to be distributeq amongst
the holderg of the - Ordinary Sharem, the holderas of tha
*B* Ordinary Shares and  holders of the Defarreq Oxdinaxy
Shareg jip Proportion to the amounts pajd Up or cxedited ag
paid up therson;

be entitleg to receive out of the ussets of tha Company
avallable for distributieon amongst the members in Priority to
any payment to the holders of the ‘A’ Ordinary Shareg and the
‘B’ Ordinary Shares of gy amount equivalent to the amount
Paid up or creditad ag paid up on Such pefarreq Ordinary

Shares;

the Deferred Ordinary Shares ghall not at any tine confer on
the holders &ny xight to atteng or vote at any general
meeting of the campany or to recaive notices of such meet inga

in respect of such Deferred Ordinary Shares;

[ COMPANIES HOUSE }
07 MR 1992
Mo 33




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 979759

Tre Registrar of Companies for Engiand and Wales hereby certifies that
JOHN CARRINGTON & COMPANY LIMITED

having by special resolution changed its name, is now incorporated

under the name of
CARRINGTON PEMBROKE LIMITED

Given at Companies House, Cardiff, the 6th June 1994

‘Aé\ \;\ T

A F FLETGHSY

For the Registrar of Companies

COMPANIES HOUSE

HCDOEB
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company No. 979759

JOHN CARRINGTON & COMPANY LINITED

NG

95 PRIGIA
£30 FEEPALS

SPECIAL RESOLUTICS OF THE MEMBERS
OF THE COMPANY
{Pagsed 10th February 1924)

st an Extraordinary General Meeting of the above-named Company duly converned
and held on 10th February 1994 at 44a Bedford Raw, London RCIR 4LL the
following resolutions were passed as apecial resolutions of the Company:

SPECIAL RESOLUTTIONS

L e R

THAT the directors he and they are hereby authorised to register the
present or preoposed future transfer{s) of the 1,716 ordinary shares of
€1 each in the Company registered in the name of Mrs Jackie Nelll to
Incagrove Limited and in turn by Incagrove Limited to di-rectors or
members of the senior management of the Company, as explained in the
letter of the Chairman of the Ccupany to members dated 3lst Jamuary
1994 accompanying the Notice of Emtraordinary General Meeting convening
the meeting, without regaxd to the pre-emption provigions of the
articles of association of the Company. which to this extent shall be

regarded as varied.
THAT the articles of association of the Company be amended by:

{a) the deletion of the reference to "56 days” in articles 12 and
15 thereof and the substitution therefor of a reference ta ™21
days"; and

{b) the deletion of the reference to “twenty-one days™ in artlcle
18 thereof and the substitution therefor of a reference to "14
days".

THAT the name of the Company be changed to "Carringtom panbroke
Limited".
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SPECIAL RESOLUTIONS OF THE HEMBERS
OF THE COHPANY
(Pagsed 10th February 1994)

At an Extraordinary General Meeiing of the above—named Company duly convoned
and held on 10th February 1994 at 44a Bedford Row, Loi don WCIR 4LL the
following reaclutions were passad as special resolutions of the Conpany:

SPECIAL _RESOLUTIONS

1. THAY the directors bz and they are hereby authorised to regloter the
present or propcsed future transfer(s) of the 1,716 ordinary shares of
€1 each in the Company registered in the name of Mrs Jackie Helll to
Incagrove Limited and in turn by Incagrove Limited to dixectoxs or
members of the senlor management of the Company, as explained Iin the
letter of the chalrman of the Company to members dated lLat January \
1994 accompanying the Notice of Extraordinary General Meeting convening
the meeting, without regard tw the pre—emption provisions of the
articles of assoclation of the Company, which to this extent gshall be
regarded as varlied.

2. THAT the artlicles of association of the Company ber amended by:
(a) the deletion of the reference to "56 days" in articles 12 and

15 thereof and the substitution therefor of a reference to "2l
dayu"; and

(b) the deletion of the reference to "twenty-one days" in artlicle ‘
18 thereof and the substitution therefor of a reference to "4 J
days". }
3. THAT the name of tha Company be changed to "Carxington Pembroke
Limit=sd".

Yy
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THE COMPANLES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

COMPANY NUMBER: 978769

MEMORANDUM AND FAMWI'ICLES OF ASSOCIATION

- OF =

JOHN CARRINGTON & COMPANY LIKITED 2

{Incoxpoxrated 15th May 1970} g

SPEECHLY BIRCHAM
Bouveria House

154 Fleet Streetb
Liondon EC4A 2HM

Tel: 071-353 3290
Fax: 071-353 4825
Ref: PAK/091169 /015
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THE COMDANIES ACTES 1948 T¢ 1983

COMPRNY LIMITED 8Y SHARES

MEMORANDUM OF ASSOCIATION

oF

JOHN CARRINGTON & COMPANY LIMITED

{Amended by Ordinary Resolution passed
on 19th May 1970 and by Special Resolutiona
pagaed on léth February 1973,
4th FPebruary 198F and 26th November 1991)

GENERAL
1. The name of tha Company is "JOHN CARRINGTON & COMPANY TIMITED".
2. The registered office of the Company will be situate in England,
3. The objects for which the Company ls esatablished are:-
A. (a) To carry onon hehalf of any pexsons, cempaniea or

truste the business of managing investments and property
of all kinde and to act as investment consultants,

financial advisers and insuxrance agents;

{(b) To carry on the buainess of an investment company a&nd
for that purpose to acquire and hold either in the name
of the Company or in that of any nominee shares, stocks,
debentures, debenture stoe¢k, bonds, notes, obligationm,
and securities lasued or guaranteed by any company
wherever incorporated or carrying on business arxd

debentures, debenture stock, bonde, notes, obligations

and securities issued or guaranteed by any govermant,
1

praer=.
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noveroign  ralor, commiocionera, public  Eody, o=
authority,. nupreme, <opendent, sunleipal, loexl ox

otherwise {n any part of the world;

(¢} 7To acquire any such shares, stock, debenturesd, depentura
stock, bonds, notes, obligatiens, O pecurithes by
original subscription, contract, tender, wurchaspe,
exchange, underwriting, participatclon in syndlostes ox
otherwise, and whether or not fully pald wp, and to
aubmeribe For the oname subject to such temas and

conditions (if any} as may ba thought £it;

(d) To exercise and entorce all righte and powers conferxed
by or incident to the ownership of any such ahaies stock
obligations or other securities fncluding without
prejudice to the generallty of the foregoing all such
powere of veto or control aa may be conferred by victue
of the holding by the Company of some special proportion
of the issued or nonminal amount thereof and to provide
managerial and other executive supervisory  and
consultant services for or in relation to any ccmpany in
which the Company ls interested upon such terms as may
be thought £its

To carry on any other trade ox business which cary, in the
opinion of the Board of Directors, be advantageously carcied
on by the Company in connection with or as anclllary to any
of the above Dbusinesses or the general business of the

Company.

To purchase, take on leage or in exchange, hire or otherwise
acquire and hold for any estate or intexrest any l.ands,
buildings, easements, rightas, privileges, concep=zlons,
patentas, patent righte, licences, gecret  processes,
machinery, plant, stock~in—trade, and any real or personal
property of any kind necessaxy or convenient for the purpomes

2

T
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of or in connection with the Ceompany’s businems or any branch

or department thareof.

D. To erect, construct, lay down, enlarge, alter and mpalntain
any roads, raillways, tramways, sidinga, bridges, regervoirs,
shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company ‘s buminess,
and to contribute to or subsidiga thae aerection, construction

and maintenance of any of the above.

E. To borrow or ralse oxr securxe the payment of money for the
purposses of or in connection with the Company’s business, and
for the purposes of or in connection with the borxowing or
raising of money by the Company to become a member of any
building society.

F. To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
a)l or any of the uncalled capital for the tima belng of the
Company and to lasue at par or at a premium or discount, ang
for such conslderation and with such righta, paowers and
privileges as may be thought fit, debentures oz debenture

stock, elther permanent or redeemsble or repayable, and

collaternlly ox further to secure any securities o0f the

ry - E

Company by a trust deed or other assurance.

it P L

G. To make advantes to customere and otherg with oxr without

security, and upon such terme as the Company may approve, and

toe guarantes the 1llabillties obligations and contracte of
customere and others, anu the dividends, interest and capital
uf the sghares, atocka or securities of any company of or in

which this Company is a member or is otherwise interested.

H. To recelve money on depopit or loan upon esuch terms a8 the

Stabi e

Company may approve, and generally to act asc hankers for

customers and others.

w
Y
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To grant penclone, allowances, gratuities and bomupes to
officers or ex—officers, employees or ex-cmployeer of the
Company or its predecessors in business ox the dependints of
guch pexsons, and to establish and support, oxr to aid in the
establisbhment and support of, any schools andt, any
educational, scientific¢, literary, religious or chiritable
institutions or trade societies, whether such institutiongm or
socletiee be solely connected with the businesa carried on by
the Company or lts predecessors in business or not, and to
institute and malntain any c¢lub or other eastablishpent ox
benefit fund or profit—sharing scheme calculated to advance
the interests of the Company oxr of the officera of or persons

employed by the Company.

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 nok
immediately required for the purposes of the business <of the
Company in or upon such investments and in such manner as may

from time to time be detexrmined,

To pay for any preperty or righte acquired by the Company
either in cas% or fully ox partly pald-up shares, with or
without proferred or deferred or special rights or
rastrictions in respect of dividend, repayment of capital,
voting or otherwlee, or by any securities which the Company
has power to impue, or partly 1In one mode and partly in
another, and g¢enerally on such terms as the Company may

detarmine.

To accept paywent for any proparty or rights sold or
otherwizse disposed of or dealt with by the Company, elther in

cash, by instalments or othexwise, or in fully or partly
4
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pald-up phares or notock of any company ox corporatlion, with
or wlthout preferred or deferred or sespacial rights or
restricticns in respect of dividend, repayment of capital,
voting or otherwisme, or in debenturec or mortgage debentures
or d2benture stock, mortgages or other asecuritles of any

company o1 corpoaration, or partly in ¢ne mode and paxtly in

another., and generally on such terms a8 the Company may
determine, and to hold, dispose of or othexvwise deal with any

shares, stock or oecurities so acgulired.

N. TO amalgamate with or enter Iinte any partnership or
arrangement for sharing proefits, unjion cf interzatcse,
reciprocal concession or co-—opaeratlon with any company, fizrm
or person carxrying on ox proposing to carry on any business
within the objects of this Company or which ls capablie of
being carried on 86 as dirsctly or indirectly to benefit this
Company, and to acquire and hold, sell deal with or dlLepose
of any shares, stock or securities of or other interests in
any such company, and to guarantee the contracks or
liabilities of, subsldise or otherwise aasist, sny suach

company.

0. To purchase or otherwlsBe acquire, take over and undertake all
or any part of the businaps, property, liabilities and

transactlions of eany person, firm or company carrying on any

buginess which this Company is authorised to carry on, or the
carrylng on of which is calculated to benefit this Company or
to advance lts interests, or possessed of property =multable

for the purposes of the Company.

P. To sell, improve, manage, develop, turn to account, exchangae,
let on rent, royalty, share of pinfits, or otherwise, grant
licences, easements and other 1.ghts in or over and Ln any

j other manner deal with or disposu of thi undertaking and all

or any of the property and assets for the time being of the

Company for such conslderaticn as the Company may think £it %
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provided that no suxrplus arising upon and any such sale or
digpoaal shall be available for distribution through the

profit and losa account,

Q. To distribute among the mesbers in specie any property of tha
Company, or any procceds of gade or disposal of any propexiy
of ¢he Company, but s> that no distribution amounting to a
raeduction of capital be made oxcept with the aanction (If
any)} for the time be.ng required by law,

R. Te do all or any of the above things in any part of the
world, and either as principals, agents, trusteen,
contractors or otherwise, and either alone or in conjunction
with others, and elther by or through agenta, trustees, auxb~

contractors or otharwise.

5. To do all such other things as are incidental ox conduclve to

the above objects or any of them,
The 1iabllity of the members in limited.
The share capital of the Company {m presently E£80,000 divided Into

31,500 ‘A’ Ordinary Shares of £l each, 8,500 ‘B’ Ordinary Shares of €1
each and 40,000 Deferred Ordinary Shares of £l each.

* (L)

{45}

(584}

The Company was incorporated with a share capltal of £100 divided lnto
100 Ordinary Shares of £1 each;

By Ordinary Resolution of the Company passed on 19th May 1970, the
share capital of the Company wag tncreased to £30,000 by the creation
of 29,900 new Ordinary Shares of £l sach;

By Special Resolution of the Company passed on 16th February 1973, the
ashare capital of the Company wae increased to £31,500 by the creation
of & further 1,500 new Ordinery Shaxes of £1 eachy

IR bl
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By Special Resolution of the Company passed on 4th Februaxy 1985, the
share capital of the Company wra increamed to £40,000 by the creation
of a further 8,500 new Ordinaxy Shares of £I each; the existling
Ordinary Shares of the Company wvere re—designated as ‘A’ Ordinaxy
Sharea of £1 each and the newly created Ordinary Shares of the Company
were designated as ‘B Ordlinary Sharee of E1 each;

By Special Resoluticn of the Company passed on 26th November 1991, the
share capital of the Company was lincreased to £80,0N0 by the creation
of 40,000 Deferred Ordinary Shares of £l each.

7
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HE, the peveral persons whose names and addreseoe  ars subecribed, are
deairous of belng formed into a company ir pursuance of thim Memorandum of
Anssocitton, and we vuspectively agree to ‘ake the numbeor of chares in the
capital of the Company get oppositoe our respactive namos,

RAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
RESCRIPTIONS OF SUBRSCRI{BERS BY EpCH SURSCRIBER
J F Avary Jonesd One

150 Cheapside
London EC2

Solicitor

P G Sharman One

150 Cheapside

Lordon EC2

Solilecitor

pated this 7th day of May 1970

Witness to the above wlgnatures -

¥ YW Whyto
159 Cheapside
London EC2

Secretary
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THE COHPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHnniS

ARTICLES OF ASSOCIATION

OF

JOHN CARRINGTON & COMPANY LIMITED

(Amended by Special Resolutions passed on
4th February 1985, 26th Novembexr 1991
and 10th February 1994}

GENERAI

1. subject as herelnafter provided, the reqgulatione contained or
incorporated 4in Part IX of Table A in the First Schedule to the
Companles AclL, 1948 as amended by the Conpanies Act, 17+7 (heaveinafter

referred to aa "Part II of Table A"}, shall apply t> the Company.

2. Regulations 24, 26, 53, 84 and 88 to 93 Lnclusive of Part I of Table a
aforesaid (hereinafter referred to as "Part I of Table A") shall not
apply to thoe Company, but the Artl. les hereinzfter contained together
with the remaining regulations of Part ' of Table A as amended by the
Companies Act, 1967 and regulations 2,3 and 5 of Part II of Table A,
subject to the modifications hereinafter expresged, shall constitute

the regulations of the Company.
SHRRES
3.+ The shares shall be at the disposal of the Directors, who may allob,

grant options over or otherwise dispose of them to osuch persons at

such tlmee and on such conditions whether as to premium consideration

* Amended by Special Regolution of the Company passed on 4th February 1985.

o
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and timo for cails or otherwise as they think proper, subject to the
provisions of the naxt following Article and to rogqulation 2 of Part
LI of Table A, and provided that no sharas shall bo leocuwed at =

discount, ercept as provided by section §7 of the Act.

The share capital of the Company is £60,000 divided into 31,500 *\”
Ordinary Shares of £ each, 8,500 *B° ordinary Shares of £1 each and
40,000 Deferred Ordinary Shares of £l each.

The rights attaching to the ‘A ocdinary Shares and B’ ordinary

shareg are as follows:

{a) The holders of the ‘A’ Ordinary Shares and the holders of the
"B’ Ordinary Shares (treated for these purposas as one cla=a)

shall be entitled to receive:

(i) in priority to any payment to be made to the holdexrs of
the Deferred Ordinary Shares such dividends or othur
distributions up te (but not exceeding} the sum of
£5,000,000 in aggrsgate ‘n each financial perlod of the
Company (being a&any period foy which &the Company's
accounts are made up and audited) ("Financial pexied®)
as shall be resolved to be distributed out of <the
profits of the Company ava'lable for distxibution to be
distributed amongst the holders of the ‘A’ Ordinary
Shares oand the holdexs of the “B’ Ordinary Shares in
proportion to the amounts paid up ox vredived as paid up

thereon; and

(iL) to participate with the holders of the Deferred Ordinary
Shares in ouch dividends or other distributicns in
excess ©of the sum of £5,000,000 in aggregate in any
Financial Period as shall e resolved to be distributzed

»s The provieions of Articles 3A and 3B were adopted by Special Resolutions
of the Company passed on 4th February 1985 and 26th November 199!.
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(b)

{c)
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out of the proflts of the Company avallabls f{eor
distribution to be distributed amongst the holl ra of
the ‘A’ Cralaasy Shezres, the holders of the ‘B Ovdinpary
Shares and the holders of the Deferved Ordinary Sharas
in proportion to the amounts pald up ox credited as pald

up thereon.

In the event of a winding up of the Company or other return of
capital the holdexrs of the ‘A’ Ordinary Shares and the '8
Ordinary Shares shall be entitled to roceive vut of the apsets
of the Company avalilable for distribution amongst the members
after payment to the holders of the Deferred Oxdinary Shares of
the amounts paid up or credited as pald up thereon in accordance
with paragraph (b) of Article 3¢ to the balance (if any) of such
assete to be dlvided amongst the holders of the ‘A’ Ordinary
Shaves and this hoelders of ‘B’ Ordinary Shares in proportion to

the amountg paid up or credited as pald up thereon.

The ‘A' Ordinary Shares and the ‘B’ Ordinary Shares shall rank
pard passu in all respects save that the following conditione

apply to the ‘R* Ordinary Shares:

(i} no ‘B’ Ordinasy Shares shall carry any voting rights for

a period of two years from the date of its lLasua.

(L) ne ‘B’ Ordinsry Share shall be sold {except as in msup-—
paragraph (1li) of thie Article) within a period of two

yaears from the date of (te issue.

{LL4) in respect of any 'B* Ordinary Shares which are allotted
to an employee of the Company and such employee leaving
the Company’s service within five years from the date of
such allotment, the employee s8shall be deemed to have
corved a trensfer notice (a8 defined in these Articles)

in respect of such shares on tha date of his ceaslng to

be employed hy the Company. The price at whilh auch
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of the Company or to receive notlces of such meaetings in respect

of such Deferred Ordinary Sharen;

{d) the entlire rights attaching the Deferred Ordinary Shares are gat
out in sub-paragraphs (a) to {c) of this Article and ne other
rights whataoever ghall attach to the Deferred Ordinary Shares.

The Company in Genoral Meeting may direct that any orlginal shares for
the time being unissued and any new shares from time to time to be
created shall, before they are lessved, be offered to the members or to
any class of membera, If any such direction is given, osuch offer
ghall be made by notice specifying the number ¢f shares offered, and
limiting & time within which the offer, if not accepted, will be
deaed to ke declined, and after the expiration of such timae, ox on
the recaeipt of an intimation from the person to whom the offer is made
that he declines to accept the shares offered, the Directors may,
gubiect to theme Articlea, dispose of the same in such manner as they
think most beneflcial to the Company, anc the Directors may, in like
manner, dispose of any such new or original shares ae aforesald,
which, by reason of the proportion borne by them to the number of
parsony entitled te any such offexr as afoxesaild or by roeason of any
other difficulty in apportioning the same, cannot in the opinion of

the Directors be convenlently offered in manner hereinbefore provided.

Subjr ot to the provisions of the Companies pcts 1948 to 1981
{including any statutory modiflcation or re-enactment thereof for the
time being in force) the Company may purchase Lts own shares
(including any redeemable shares) and make a paymaent in respect of the
redemption or purchagse of Ilts own shares otherwise than out of
diotributable profits of the Company or the proceeds of a fresh issue

of shares.

* The
of the

provisionns of Acticles 4A and 4C were adopted by Spacial Resolutions
Company passed on 4th February 1585.

-




|
i
I
!
|
I

40+

£3R7091169/015

In regulation 15 of Fart I of Table A the worda "provided that no call
shall exceed one—~fourth of the pominal valae of the shaze or bo
payable at less than one ponth from the date fixed far the payment of
tho lapt preceding call" shall be omltted., The prouvislons of the sald
regulation 15 shall only apply to ths Company as amended heceby.

LIEN

In reg¢aletion 1* of rart T of Table A the words "{nc. Rkeing a fully
pald » ars} and »{o'“er -han fully paid shares)" ehall} bDe omitted,

TRANSFER OF SHARES

Subjest as provided in Arzticle 19, any share may be transferred at any
time by a member to his or her father or mother, or teo any lineal
debcendant of such father or mothexr, or to his or her wife or huasband
or to the trustees of a settlement under which no one other than the
wife or husband or any such relatlve as aforesald of such member is
entitled to a beneficial lnterest; and any share of a deceasad member
may be transferred by his executors or administrators to the widow or
widower or any such relative ap aforesald of such deteased member and
gshares satanding in the name of any deceased member may be transgferred
to or placed in the nares of the executord or trustaes of his will,
and may &thereafter at any tlme be tramsferred by such executors or
trustees to the widow or widower or any such relative as aforecaid of
the deceaged membar; and uvpon any change of trustees may e
transferred to the trustees for the time being of such will, ot

gettlement.

Subject as provided in Article 19, any share may be tranaterred at any
time by a member to any person by whom ths game will be held as a bare
nominee of such member and any shire so tranpferred may at any time bhe
re-tranafarred to the member by whom the esAme was traneferred as
aforesald or may be transferred by any sauch nominee to any other such

nominee.

G-
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The Direckors shall be entitled as a condition precedent to
registering any transfer to requlre the traneferor and the tranefarce
or elther of them to make and deliver to +the Directors a statutory
declaration in such forxm as the Directors may roquire werifying factwa
which are alleged to ontitle the partles to effect the transfer. The
Directors shall be entitled to act upon the information given by any

such declaration.

No shares shall in any clrcumstances be transferred to any infant,

bankrupt or person of unsound mind.

Save ap expressly authorised by articles 6 and 7, no transfer of any
share to any person shall be made unless and untlil the Directors are
satisfied that none of the exieting members (to whom the share must
first be offered as hereinafter provided) is willing to purchase the

share at "the prescribed price” hereinafter defined,

In order to ascertaln wvhether any member is willing to purchase a
share, to the transfer of which the provisions of the last prececding
Article apply, the person proposing te transfer the same shall glwve a
notice in writing (hereinafter called a ‘“transfer notice") to the
Company that he desires to transfer the mame. Any person who glves a
transfer notlice or who under the provisions of Article 17 is to be
deemed to have given a tranafer notice is hereinaftor called a
"proposing transferor™. Every tranafer notlce shall constitute the
Company the agent of the proposing transferor for the sale of the
share to any member of the Company at the prescribed price, A
transfer notice once given shall not be revocable except with the
ganction of the Directors. A transfer notice may include seyeral
shares, and in such case, shall oporate am if it were a sepaxite
notice in respect of each provided that any proposing transferor may,
when giving a transfer notice, stlpulate therein that it shall not
compel him to sell the shares referred to therein unless the Company
finds purchasers at the prescribed price for all such shares and, in

that evant, the provisolons of thege Articles sgshall be construed

accordingly.
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12.%% If the Conpany ghall, withiin 21 daya after raceiving & vrannfer
notice, £ind & monber willing ro purchase any ehaxe compr lead thureln
(hereinafter called 2 “purchas}.ng membex®) and shall give notice

theraof to the proposind tranafexror, the pr:opoalng cransferor ahall bo
pound, upon paynent of the pz:eacri.bed price, &0 gransfer the ghaxe to
such purchasing membex, WhO shall be bound %@ conplete the purchase
whthin 14 days from the Qata On whici the prancri.bed price of the

ghare chall Pe agreed oF detarmined oS nersinafter provlded.

13. By the axpression “the pxescribed price” gsed in these acticles is
meant the price agpec. zjpd Ln the transfer notlce asg the price at whieh
the propoai.ng transferor giving auch notice is wllling e sell the

ghare therein ment loned unless the pu:chaaing membey when agreeing o
puxchase rne share potifies the company that the price speci.fied is
not acceptable to him, in which caseé and also in an¥ cage where the
transfer notice doesé not. npecify any price ot where no sranafexr notlce
ta in fact gliven, put under the p:ovisionﬂ of Article 17 a trapsfer
notice is8 deemed Lo nave been glwen, the prescribed price of the phare
snall be the fair value of the share AS between 4 willing vendox and

purchaser to be determined and cartified by the Auditozs for the time

paing ©f the Compan), such BAuditord to act aB axperts and not as
arbltrakors in so determining and certifying and their decision tQ be
final. The f[eed of auch audltors for 80 deternlning and caxtlifying
ghall if the prescz:ibed. price cextified by chem ie less than the price
specified in the trannfer notice bhe payable by the proposing
gransferor and in every other case py the y_:urchaai.ng memper  of the

ahare6.

| 14. 1£ 4in any case the proponi.ng transfexor. afier having becom? pound as
\ aforesaid, pakes default in transferring the shaxe, the pirectors may

1 authorine any one of them to axacute on pehalf a¥ and 38 sttoxrnay £Or

the p::opoaing yrapaferor, & transfer ehoreot and receive the purchare

et pr————y

‘-.___'_—__”—-d—__—‘-—-——-‘_
«+ Amended by special Resoluticon of the Company pagegad on 10th Februarl
1994.




W

1S, %~

pak/092169/01%

monoy, and, upen receipt of such tranafexr (duly executed by the
purchasing member) and of the purchaso money, ohal) thercapon cause
auch tranefer to be regletered and the name of the purchasing member
to be antered in the registar of memberxs as the holder of such share,
and shall hold the purchase money 4in truet £for the proposing
trangferor, but without liability for interest thereon. The recelpt
of the Director, authorised as aforesaid to execute the tranofer, for
the purchase monay shall be a good dlscharge to the purchasing nemberx,
and he shall not be bound to see tn the application thereof, and after
the name of the purchasing member has been entered in the register of
members in purporting exerxrclise of tha afocresald powers, the validity
of the proceedings shall not be questioned by any person. The
proposing transferor shall in such a case be bound to Geliver up hiw
certificate for the share, and on such delivery shall be entitled to
receive the said purchase money, and if such certificate ahall
comprise any mhares which he has not become bound +to transfer as
aforesaid, the Company 8hall Lamze ©o him a balance certificate for

such shares.

If tha Company shall not, within the period of 21 days after receliving
a transfer notice, find a purchasing member for all or any of the
shares comprised therein and give notice in nmanner aforesaid, or if
the Company shall, within the period aforesald, give to the preposing
transferor notice in writing that the Conpany has ne prospect of
finding a purchasing member for all oxr any of the shares comprised in
the tranafer notice, or 4if, +through no default of the proponing
transferor, +the purchase of any shares, in respect of which the
proposlng traneferor shall have been given notice by the Compeny of a
purchaping member, shall not be completed within 2] dayns from tho date
on which the prescribed price thereof shall be agread or determined as
herainbefore provided, the proposing transferor shall, at any time
within six months after giving the transferor notice. be at Xiberty,

gubject to Article 19, to sell and transfer the sharee comprised in

** amended by Special Rasolution of the Company pasased on 10th February
1994.
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hie trancfer notice (or such of theam as shall not have beon sold to a

purchasing member} to any person and at any price.

Upon any tranafer of a uvhare to a purchasing mamber the proposing
transferor shall be entitled to all dlvidends upon the  share
transferred declared previcusly to the date on which the transfer
notice in respect of the shares is glven or, in accordance with
Article 17, Lls deemed to have bLeen given, whether such dividends are
paid before or after the date on which the transfer notice is glven or
is deemed to have been given or the completion of the transfer, and
the purchasing member shall be ertitled to all dividends wupon the
share transferred declared subseguently to the date on which the

transfer notice s glven or Ls ceemed to have been glven.

Subject to the provisions of Article 6 the  legal personal
repregentatives of any member Qying wshall, forthwith after having
obtained probate of the will or letters of administrati-~a of the
estate of such deceased member, be bound to give a transfer notice to
the Company in respect of all the shares regietered in the name of
such dacensed wember, and in default such ley®) pereonal
representatives shall be deemed to have glven guch transfer notl:n at
the oxpiration of the pericd of thxee months from the date of thelir

having obtained probate of the will or lotters of adminlstration.

The Company in General Meeting may be Extraordinary Resolution mahe
and from time to time vary rules as to the mode in which any shares
comprised in a transfer notice shall be offered to the memnbers, and as
to thelr rights LIn regaxrd to the purchame thereof and in particular
may give any member or class of membere a preferential right to
purchase the waame. Until otherwise determined as aforesaid by the
Company in ffeneral Neeting shares cumprised in a trapsfer notice shall
be offered by the Directors in the first instance at the prescribed
price to all members {(other than the member giving the transfer

——

a* Amended by Special Resolution of the Company passed on 1l0th FPebruary

1994,
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notice) on the terms and so that in came of competition the ghaxes so
offered phall be sold to the members accepting the offer {n proportion
{ap nearly as may be and wlithout increasing the number sold to any
member beyond the number applied for by him) to the number of existing
shares held by them respactively. Such cffex shall be mada by notice
limiting a time, not being less than 14 days, within which the offer
must. be accepted or in default may be treated as declined. If any of
the shares to which a transfeyr notice relates shall not be capable,
without fractione, of belng offered to the members In proportion to
the number of exlating shaxes held by them respectively, such share or
shares not capable of belng so offered shall be offered to the
members, or some of them, in such proporticns or in such manner as may

ba detarmined by the Directoru.

The Directors may, In thelir discyretion, and without amalgning any
reagon, refuse to reglster a transfer of any share to any person whom
it shall in their oplnion be undesirable in the interest of the
Company to admit to membership, but such right of refusal shall not be
exercisable in the case of any transfer made pursuant to Articles 6
and 7, except for the purpose of ensuring that the number of members
does not exceed the limit prescribed by regulation 2 of Part ¥I of
Table A. The Directnrs may refuse to reqglster the transfer of a phare
(not belng a fully pald share) to a person of whom they shall not
approve, and they may also refumse to register the transfor of a share
on which the Company has a Lien. If the Directore refuse to register
a transfer of any shares, they shall, within two months afteor the date
on which the transfer was lodged with the Company, send to the
transferee notice of the refusal, as required by Sectlion 78 of the

Rct.

The proviso to regulation 32 of Paxt I of Table A shall ba omitted.

VORI

(1) No business shall be transacted at any general meeting unleas a

quorum of members is present at the time when the meeting

]}~
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proceeds to business; save as herein provided a quorum shall
conslst of two membexp present in poerson ox by proxy or {berding a
corporation) represented in accordance with regulation 74 of
pPart I of Table A provided that the quorum for a meeting for the
passing of a spocial resclution shall conolet of a menber or
members holding not less than 85 per cent. In nominal walue of
the ipsued shares present Ln person or by proxy or (being a
corporation) represented Ln accordance with regulatiorn 74 of

Part I of Table A.

(2} In regulation 54 of Paxt I of Table A the words "shall be
dlseolved” shall be substituted for the words “"members present

shall be a quorum”.

INCREASE QF CAPITAL

In regulation 44 of Paxt I of Table A the word "apecial"” shall be

substituted for the word “"ordinazy™.
DIRECTORS

Unlese and until otherwise determined by the Company in Ganeral
Meeting, the number of the pirectors shall not be less than two nor

more than seven.

Subjact to the provislone of sectlon 199 of the Act a Director may
contract with and partlcipate in the profits of any contract or
arrangement with the Company as if he were not a Director. A Director
ghall alss be capable of voting ln respect of any such contrack or
arrangement where he has previously dieclosed his interest to the
Company or in respect of his appointment to any office or place of
profit under the Company or of the arrangement: of the terms thereof
and may be counted in the qguorum at any meeting at which any such

matter is considered.

-12-
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BORROWING POHERS

The proviso to regulation 79 of Part I of Table A shall be omitted.

RETIREUENT OF DIRECTORS

The Company shall not be subject +to section 185 of the H»Act, and

accord

ingly any person may be appointed or elected, as a Director,

whatever his age, and no Director shall be required to vacate hls

office

age of

of Director by reason of his attaining or having attained the

seventy years or any other age.

DISQUALIFICATION OF DIRECTORS

The offlice of Director shall be vacated:-

(1)

(i)

(1i%)

(iv)

(v}

(vi)

If by notice in writing to the Company he resigns the office of

Director.

If he ceame to be a Director by virtue of section 182 of the

Act.

If he beccome bankrupt or insolvent, or enter Lnto any

arrangement with his creditors.

If he become of unsound mind,

If he be prohibited from being a Director by any oxder made
undar Section 188 of the hct,

If he be removed from office by a resolution duly passed undexr

Section 184 of the Act.

~13~
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUNSCRIHBERS

J F Avery Jones
150 cheapelde
London EC2

P G Sharman
150 Cheepside
London EC2

Dated this 7th day of May 1970

Witness to the above Signatures:
M W Whyte

150 Cheapside

London EC2

Secretary.
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