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WESTEX (CARPETS) LIMITED
b‘e

SPECIAL RESOLUTION

(Passed at: an Extraordinary General Meeting
of the Company duly convened and held
on the (2% day of W\gm- 1991)

ot ————— - " —

"That the Articles of Association of the Company be amended by
ingerting the following new Article immediately after Article
16:

16. A. ASSOCIATE DIRECTORS

(a) The Directors may at any time and from +time to
time appoint any person (not being a Director of
the Company) as an Associate Director

(b) An Assccilate Director shall advise and assist the
Directois and shall only attend such meetings of
the Board of Directors as +the Directors shall
invite him to attend and when present at the
Board meeting he shall only take such part as he
may be invited to +take and he shall not be
entitled to vote nor be counted in the quorum of
the Board meeting

(c) An Associlate Director shall not be or deemed +to
be a member of the Board of Directors nor any
commitiee thereof nor shall he be a Director for
any o©of the purposes of these Articles of
Association or (so far as provision may lawfully
be made in this behalf) for any of the purposes
of the Companies Act 1985 and shall not by virtue
of his appointment as such be entitled to
exercise any powers in relation to the business
oxr the affairs of the Company beyond those (1f
any) which may be expressly conferred upon him by
the Directors at the time of ais appointment or
from time to time thereafter

(d) Without prejudice to any rights or claims the
Associate Director may have under any contract
with the Company any appointment as an Associate
Director may be terminated by +the Directors at
any time and shall ipso facto ‘terminate if the
Associate Director shall for any cause cease +to
be an employee of the Company




(e)

(£)

An Associlate Director shall not on any letter or
other document which he is authorised to sign ©on
behalf of the Company describe himself as a
Director but may describe himself as an Associate
Director

An Associlate Director may receive such
remuneration (if any) in addition to the
remuneration received as an employee of the
Company as the Directors shall from time to time
determine. Any such remuneration may be made
payable by way of fees salary commission ox
participation in profits or by any or all of
these meodes or otherwicse as may be thought

expedient."
’Jfb%m )0“') a0

DIRECTOR
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHBRRES

MEMORANDUM OF ASSOCIATION OF

WESTEX (CARPETS) LIMITED

(Incorporated the 21lst February 1980)

1. The name of the Company is "WESTEX (CARPETS) LIMITED" <

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

3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of retailers,

merchants, wholesalers, manufacturers, designers, repairers,
fitters, layers, distributors, agents for the sale of and
dealers in carpet yarns, fibres and materials for making f£loor
coverings, carpets, rugs, tiles, linoleum, £loorings and floor

coverings of every description, and of, and in soft
furnishings, upholstery, bedding, hardware and household
furniture, fittings, appliances and utensils of all Kinds,
textiles, fabrics, rubbers, chemicals, compogsiticons and
subgstances required for use in connection with the manufacture
thereof, floor laying specilalists and designers, house

furnishers, removergs, manufacturers and merchants of, and
wholesale and retail dealers on the hire purchase system or
otherwise in drapery, curtains, blinds, +table and other linen,
cutlery, electroplated goods, jewellery, watches, clccks,
ironmongery, chinaware, brassware, crockery, pottery, curios of
all kinds, electricial equipment, radio and television sets and
accessories of avery description, packers, storers,
warehousemen and distributors of furniture and other goods,
furniture depository proprietors, haulage contractors, general
carriers, rallway and forwarding agents, Joiners, c¢arpenters,
cabinet makers, painters, enamellers, dJdecorators, cellulose
sprayers, varnishers, french polishers, gas fitters,
electriclans, lamp dealers, and electrical, gas, hot water and
sanitary engineers and contractors, general merchants and
traders; and to buv, sell, manufacture, import, export, repair,
convert, alter, 1let on hire and otherwise deal in a2ll plant,
machinery, utensils, accessories, tools appliances, apparatus,
fabrics, produce, substances, materials and things capable of
being dealt with in connection with the before-mentioned
businesses, or any of them, or which may be reguired by
customers of, or persons havings dealings, with the Company.
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. T2 OCAPrY G GRY STHEr frace or TuSiRess whzZisVer anich Can in
e Cowron or the Zcarg Ir Lireciors ce@ zdvantageously carrmed cn
7 Isapection with  2r 3Acliary T 3Ny 3P the Susiness ar  the
zmpany.

¢! To purcnase cr bv znv 3ther means sccuire ana take ooticns

sver anv property whatgver, andg snv rign™ or oriviieges of any
~INE over oar in respect aFf 3Ny oroperty.

¢) To apply for, register, purchase. or by other means acguire
ana protect, profong &and renew., whether in the Unitea Kingdom or
2isewnere any patents, patent rignts, brevets J'invention, licences,
tecret processes, trede marks, designs, orotections and concessions
ana o disclaim, a&iter, moaqify, use &nag turn o acCsunt and 1o
manufacture under or 3Irant iicences cr privileges in respect of the
iame, ana te expena money in axgerimenting uvcon. iasting and
moreving any patents, inventions or ~gnts wnicnh the Camoany may
zcguire or propose © acquire.

2) To scquire and wunaertake the whole or any zart of the
Susiness, goodwill, &na assets of &anv person. firm, 3r cocmpany
tarrying on or prooosing 0 carry on any of the ousinesses wnicn
e Company  is  authorisea to carrvy on and a3 gpart of the
zcnsiaeration for sucn sccuisition tc undgertake sl or any of the
:aoilities of sucn person, firm or company, or to ecauire zn interest
n. amalgamata with, or enter {nto partnersnio or Nt  any
arrangement for sharing profits, or for co-operaticn, or for mutual
issistance with any such person, firm or companv, or for
supsiaising or otherwise assisting any sucn oerson, firm or
cmpany, ane to give or acceot, by way of zonsiaeration for any of
he acts o things aforesaia or property accuirea, snv Shares,
Sapentures, Debenture Stock or securities that mav be agreea upon,
sna to hoild and retain. or setl, mortgage sna ceal with anyv snares,
zapentures, depenturs sStOCK or securities so recerveaq,

'Y To improve, manage, canstruct, repair, develen, exchange, let
:n lgase or otherwise. maortgsge, charce. satl, Zispose of, turn ta
:cgaunt, grant licencas. coptions, rignts ana sriviieges in res»ect of,
ir atherwise ceal with all or zny part of the creperty ana rignts of
he Company.

2) To invest anc Jdesl with the =monevs 3 the Companv not
mmegiately recuirea in such manner 3s mav irom time ©© time be
Zstermined and to nola ¢r otherwise dzal with anv ‘nvestments maae,

"Ny To lend ana savance monev ar clve credil on such terms as
mav seem expedient and with or without security to sustomers and
ithers, o enter inte guarantees, contracis af  ingemnity and
turetyshins of all kinas, to receive money on deposit or 10an upon
sucn terms as the Company mav approve ana to secure or guarantee
the payment of any sums of monay or the performance of any
soligation by any ccmoany, firm or person incluaing any pgarent,
subsidiary or fellow subsigiary company in such manner as the
Zcmpany may think fit.
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') T@ oorrow ana raise monev 'n such Manner :s the Coumpany
TNall think fit ana $0 secure the repavment of asnv monev porrowed,

"3Isea or owing by mortgage. cnhnarge, SIaNQard security, ilen or
ither security upon the wnole or sny ocart of the Company’s
Sreperty  or  assets fwnether zresent or  future), including  its

Wncallea capital, ana also by s similar morigage, charge, standara
security, lien or security to secure znag guarantee the perrormance
¢v the Company of any ooligation or :apility it may undertake or
wnicn may become pinaing con it.

tj)  To agraw, make, accept. =ndorse, discount, negotiate. =xecute
ina issue promissory notes. oills of laaing, warrants, cebentures,
and otner necotianle or {~ansterable instruments,

K) To apply for, promote, ana ooctzin any Act aof Parliament,
“rovisional Order, or Licence of the Denartment of Trace or other
suthority for enabling the Combanvy to carry any of its cbjects into
:ffect, or for effecting anv moaification of the Companv's
zanstituticn, or for any other ourpose wnich mayv seem caiculated
sirectly or indirectly 1o promote the Cornpany's interests, andg to
lopose a&any groceedings or applications wnicnh may seem caiculated
Sirectlty or inairectly to prejudice the Cimpanv's interests.

1} 7o enter into any arrangements with eny  Government or
sdthority (supreme, municioal, local. zr otherwisa) that may seem
:znaucive ta the attainment of the Company's opnjects ar any of them,
ing to obtain from any suchn Government or sutherity any charters,
zecrees, rights, privileges or concessions wnich the Comnany may
nink desirable snd to carrv out, exercise, ang comply with any
iuch cnarters, decrees, rights, privileges, and czncessions.

M) o subscribe for. taske, purchase. or otherwise scauire and
~old shares or ather interests in ar securities zf any other company
~aving objects aftogether or in bart similar = those of the Company
srocarryind on any ousiness capable of being carried on so a5
zirectlv aor inagirectly to benerit the Cemoany cr ennance the value of
:Av ol its property znd to cc-orginatae. finance &nd manage the
tusinesses and ooerations of any comeany 0 ownich the Company
‘21ds znv such interest.

~. T& acl as agents or brokers ana zs . ustaes fop any person,
T emogr Comg LtY, anag o undertake ang carrorm sun-contracts.

31 To remunerate anv person, firm or combanv rendering services
‘s hie Jomoany either by casn pavment or by the allotment to him or
‘mem or Shares or other sacurities of the Combany creaitea as paid
-3 'n full or in part or otherwise as may ce :thought expeadient.

» 7o pay &ll or any expenses incurred in caonnection with the
emaotion, formation and incorporation of wne Company, or to
Atract with any person, flirm or company tc pav the same, and ta
v commissions o brokers ana others for unaerwriting, placing,
alling, or guaranteeing the supscription of anv Shares or other
ecurities of the Company.
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.@) To supgport =ng susscrice 12 4Ry CNacitabie or guolic cpjeet and
o SUpROrt ang Supscrice 12 any AsSULULIoN, Society, ar Ctun wnicn
may ce for the penefit of the Cempany or :(s Directors or emplovees,
3r may be connectead with anv towr or place wnere the Companv
tarries  ©n  business; (& give Qr awarc¢ pensions, annuittes,
gratuities, ana superannuatllon or cther allowances or benefits or
zharitsble aid anc generally to proviae aavantages, facilities and
services for any persons wno are or have been Directeors of, or wno
sre or nave been employea by, or wno are serving or have servea
the Compeny, or of &any comeany wnicn is & supsidiary of the
Comecany or the halding companv of the Cempany or a fellow
supsidiary of the Company aor o the pregecessars in business cf the
Company or of any such subsidiary, nolaing or fellow supsidiary
company ana to the wives, widows, cnildren ang other retztives ang
Zepenaants of sucn persons; tO make payments toewards insurance:
sng to set up, establish, support ang maintsin superannuation snd
ather funds or scnemes (whether coniributory or non-ccntributory)
‘ar the benefit of anv aof such persens and of their wives, widcws,
znildren and other reiatives &sna gepenasnts: and o set up,
33taplish, support ana maintain prefit snaring or snare purchase
scnemes for the benefit of any of the empiovees orf the Companv or
3f anv such subsigiary, holding or rellow supsiciary company ana 0
ena monev {0 any such smoloyess or to trustses on their penalf to
:nanle any such purchase schames o he 2staplisnea or maintainea.

rv 7o promote any other company icr the purccse of &cauiring the
w#noie or any part of the pusiness or property and undertaking any
sf the liabilities of the Company, or of undertaking any business or
sperations which may appear likely to asgsist or benerfit the Company
ar ta enhance the wvalue of &any 2roperty cor business of ihe
Zompbany, &na © oSlace ar guarantee the placing of, unoerwrite,
supscribe for, or ctherwise acquire ail or any gart of the shares or
securities of any such comoany as aforesaid.

:; To sell or otherwise dgispose of the whnole or any part of the
usiness ar prcoerty of the Company, either together or in portions.
s+ 3ucn considerstion as the Company may think fit, &na in
articular for shares, Jepentures. or sacurities of any compoany
urcriasing the same.

L

:

i,

LE )

¢} Ta cistribute among the Mempers of the Comoany in xind
zrcoerty of the Campany of wnatever nature.

FiY]

ny

g} To procure the Comoany to be registared or recognised in any
Ert or the world,

' To do all or any of the things or matters aforessia in any part
ar :he world ana either as orincipals, agents, ceniractors or
stherwise, and by or througn agents, brokers, sub-contractors or
atherwise and either aione or in conjunction with others.

w) To do all suen other things 3s may be deemed incidental or
-=ncucive ta the attainment of the Company's objects or any of them.

“he opjects set forth in eacn sub-clause or this Clause shall not be
restrictively construed but the wigest interpretation shall be given




therete, and they shall not, except where the context expressly
50 reguires, pe in any way limited or restricted by reference
to or inference from any other object or objects set fort in
such sub-clause or from the texms of any other sub-clause or
from the name of the Company. None of such sub-clausns or the
object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary +to the
objects or powers mentioned in any other sub~clause, but the
Company shall have ag full a power to exercise 8l1 or any of
the objects conferred by and provided in each of the said sub-
clauses as if each Sub-clause contained the Objects of g3
Se¢parate company. The word "company” in this Clause, except
where used in reference to the Company, shall be deemed to
include any bPartnership or other body of perscons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100
Shares of £1 each *

* By Special Resolution dated the 1zt day of September 1989
the 100 issued Ordinary Shares in +the capital of the
Company ware converted into 100 ‘B! Ordinary Shares of £1
each

By Ordinary Resolution dated the 1gt day of September
1989 the authorised share capital of the Company was
increased from £100 divided into 100 'B° Ordinary Shares
of £1 each *o £10,000 divided into: -~

(a) 100 'ar Ordinary Shares of £1 each and

(b) 9,800 's! Ordinary Shares of £1 each to rank upon
issue pari passu with the existing 'B' Ordinary
Shares of the Company

By Special Resolution dated the 1ist day of September
1989 it was resolved that the heolde.:z of the said 'a
Ordinary Shares:

(a) shall not bes entitled to receive any dividend

(b} on a winding up or repayment of capital and after
the repayment of the capital paid up on these
shares shall not be entitled to any further or
other participation in the profits or assets of
the Company

It was further resolved that conditional upon the issue
of the said 'a! Ordinary Shares tha holders of the saig
'B' Ordinary Shares shall not be entitled to receive
notice of or to attend and vote at any general meeting of
the Company.




w8, he several zersons wsncse names., sagresses

a ire subscribeg, &re 2esircus Sf ceng ftrmea rIo & Csmpany N
A cursuance oF this Memorsnaum ofF Associalicn., &ng wve respecrively .
b igree fo C3ke the numper of Shares .n the Capital of the Company

2L Tpprosite gur rescective nameas.

Ena cescriptions

Mames, aqdresses snd gescrintions of Sucscribers

Numper of
Shares taken
ov eacn
Subscriber

WMichael Richarg Ccunset!,
1%, Pembroke Roaa,
Bristol, B8BS89 7DX
Zemmerciai Manager,

s yra

Zharistopner Charies Hadler,
t. Fempbroke Roaa
Sristol. BS99 7DX
Zcmmercial Manager.

Cne

-atec this d4th day or February, 1280,

wilness o the above Signatures:- 0Oawn Bennertt,
15. Pembreke Road
Bristol. 82589 7DX
lark.,

e
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THE CCTMPANIES ~CTZ 1243 o

<OMPANY LIMITED BY SHARES

ARTICLEE OF ASSOCIATION OF

3.7. YARMS LIMITED

SRELIMINARY

The Regulations contzined or incorpcrsted in Parts | ana Il of
~able A in the First Scheaule tc the Companies Act 1948 (such Table
zeing hereinafter called "Table AY) cnail sopiy to the Ccmpany save
n so far as they are excludea or varied hereoy ana sucnh
Jegulations (save &s so excluaea 2r variea) z=nd the Articles
~ersinafier contained snall be the reguiations of the Ccmpeany.

=iRET IJIRECTORS

- Clause 73 in Part | of Tazsle A snall not zooly o the

al

lzmpany,
51 The number of the Directors shall be determinea by the
Zampany in General Meeting. In the event of the minimum number
=f Directers fixed by or pursuant to these Articles or Tabie A being
sne. & sale Director shall have authcrity to exercise all the powers
sme ciscretions by Table A or these Articies expressed to be vestea
~ the Directors generally.

: Every Directar shail be a Psrmanent Cirector of the Ccmpany
¢ supject to retirement by rotation uniess the instrument of
:ooointment provides otherwise. A Parmanent Director shall, subject
1z the provisions or Clause 88 in Part | orf Table A as amended bv
Srticle 15 and subject to Section 28 of the Caompanies Act 1976 be
:ntitled to hold office so long as he shall live unless he shall be
~emoveda from office unaer Clause 9% in Part | of Table A; andg
sccorgingly Clauses 89 to 94 in Part | of Tabie A shall not anply to
iny Permanent Director.

O 0

-



3. The Shares shall be under the control of +the Directors,
who may allot and dispose of or grant options over the same to
such persons, on such terms, and in such manner as they think
fit.

4. The lien conferred by Clause 11 in Part 1 of Table A
shall attach also to fully paid-up Shares and +to all Shares
registered din the name of any person indebted or under
liability +to +the Company, whether he shall be +the sole
registered holder thereof or shall be one of two or more joint
holders.

5. The power of the Directors to make calls conferred by
Clause 15 in Part 1 of Table A shall be modified by deleting
from such Clause the words "provided that no Call shall exceed
one~fourth of the nominal walue of the Share or be payable at
less than one month from the date fixed for the payment of the
last preceding Call".

6. A transfer of a fully paid Share need not be executed by
or on behalf of the transferee; and Clause 22 in Part 1 of
Table A shall be modified accordingly.

7. The liability of any Member in default in respect of a
Call shall be increased *- “h“e addition at the end of Clause 33
in Part 1 of Table * of the wo.<ds "and all expenses that may
have been incurr-. by the Compiny by reason of such non-
payment”.

7A Lubject to the provisions «f Part V Chapter VII of the
Compe iies Act 1985 the Company ray:

pl




issue shares which are to be redeemed or are 1liable to
be redeemed at +the option of +the Company or the
shareholder;

purchase its own shares (including any redeemable
shares):;

make a payment in respect of the redemption or purchase,
under Sections 159, 160 and 161 or (as the case may be)
Section 162 of the Companies Act 1985 and the relevant
powexr (a) or (b) above, of any of its own shares
otherwise +than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the
extent permitted by Sections 170, 171 and 172 of the
Companies Act 1985.

GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Companies Act
1948 as to giving information to Members in regard +to their
rights to appoint proxies: and notices of and other
communications relating to any General Meeting which any member
is entitled to receive shall be sent to +the Auditor for the
time being of the Company.

9. Clause 54 in Part 1 of Table A shall be read and
construed as if the words "Meeting shall be dissolved" were
substituted for the words "Members present shall be a quorum".

10. A resolution in writing pursuant to Clause 5 in Part 11
of Table A may consist of two or more documents in 1like form
each signed by one or more of the Members in such Clause
referred to; and the said Clause 5 shall be modified
accordingly
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ZIRECTCRS

', A Director mav &t any time spcoint :ny siher gerson tLemng &
Sirector or person approvea for that gurcsgse oy the Cirectors) 0
3¢t as Alternate Director at any iMeeting of the Boara &t wnich the
Jirector is not present, and mav st any time revoke any such
sppointment. AN Alternate Director =0 sppointea cshall not te
sntitlea as such to receive any remuneraticn ircm the Companv, but
shall otherwise be subject to the provisions sr Table A sand to these
Jresents with regara to Directors. An Alternate Cirectcr shall be
entitlea to receive notices or all Meetings of the Boara and to attend
and wvote as a ODirector at any such Meeting at whicn the Director
sppointing him is pot personally present. snd generally to pertorm
all the runctions, rights, powers ana auties of the Girector by wnom
~e was appointed. An Alternate Director shall ipso facto cease (o be
zn Alternate Director if his appointer ceases for any reason !o be a
Sirectar Provigea that if a Oireclor retires by rotation ana is
~a-ejecled by the Meeting &t wnicn sucn retirement tcok erfect, any
zppointment maae by him pursuant o this Article wnicn was in force
immediately prior to his retirement snall ccntinue to operate &after his
~e-ajection &s if he nag not so retireq. 'Wher2 a Cirector wno has
ceen appointed to be an Alternate Director is present at & Meeting of
me Roara in the apsence of nhis sppointer sucn Alternate Directer
:inall have one wvotg far =2acn &pceintér wnom he represents in
:agition to his vota as Director. Every appointment snad revocation
»f appointment of an Alternate Direcicr shall be made bv instrument
< writing unager the hand of the Director making or revoking sucnh
wopogintment and  sucn  instrument snall aonly take effect on the
stervice thereof at the registerea cffice of the Company. The
~emuneration of any such Alternate Cirectcr snall be pavable out of
ne remuneration payable to the Director appointing nim ana shall
scnsist of such portion of the last mentioned remuneration as shall
se agreed between the Alternate Director ana the Cirector sppointing

Tim.

.rrzngement in wnich he is interesteaa or upon &ny matter arising
-~erenut., and if ne shall sc vote his vote shall be cguntea zng he
.nall be reckoned in estimating & cucrum wnen any sucn contract or
:rrangement is under consigeration: ana Ciause 84 in Part | of Table
5 snall be modified accoraingly.

2. A OCirector may wvole as & Sirecter in regaro o any Contract or

3, t5} The Directors mayv exercise the powers of the Company

-

:znferred by Clause 3 (g) of the Memorancum sna snatl be entitlea
: ~atain any benefits received by them cor any of them ov reason of
“e exercise of any such powers.

=, Accordingly, Clause 87 in Part ' of Table A snall not apply to
2 Company.
- m / ]
gl S
‘s, [t shall not be necessary for Directors ta sign their names in

-=a Minute Book; and Clause 26 in Part | of Tabie A shall be
~aaifiea accordingly.




15, Clause 88 in Part 1 of Table A shall be read and
construed as if the words “becomes incapable by reason of
mental disorder of managing and administering his property and
affairs" were substituted for the words "becomes of unsound
mind”.

16. A resolution in writing pursuant to Clause 106 in Part 1
of Table A may consist of two or more documents in 1like form
each signed by one or more of the GLirectors in such Clause
referred +to and the said Clause 106 shall be modified
accordingly.

16. A, ASSOCIATE DIRECTORS

(a) The Directors may at any +time and from time +to time
appoint any person (not being a Director of the Company)
as an Associate Director

(b) An Associate Director shall advise and assist the
Directors and shall only attend such meetings of the
Board of Directors as the Directors shall invite him to
attend and when present at the Board meeting he shall
only take such part as he may be invited to take and bhe
shall not be entitled to vote nor be counted in the
quorur: of the Board meeting ’

(c) An Associate Director shail not be or deemed to be a
member of the Beoard of Directors nor any committee
thereof nor shall he be a Director for any of the
purposes of these Articles of Association or (so far as
provision may lawfully be made in this behalf) for any of
the purposes of the Companies Act 1985 and shall not by
virtue of his appointment as such be entitled to exercise
any powers in relation to the business or the affairs of
the Company beyond those (if any) which may be ezxpressly
conferred upon him by the Directors at the time of his
appointment or from time to time thereafter

(d) wWithout prejudice to any rights or claims the Associate
Director may have under any contract with the Company any
appointment as an Associate Director may be terminated by
the Directors at any time and shall ipso facto terminate
if the Associate Director shall for any cause cease to be
an emplovee of the Company

(e) An Associlate Director shall not on any letter or other
document which he is authorised to sign on behalf of the
Company describe himself as a Director but may describe
himself as an Associate Director

(£) An Associate Director may receive such remuneration (if
any) in addition to the remuneration received as an
employee of the Company as the Directors shall from time
to time determine. Any such remuneration may be made
payable by way of fees salary commission or participation
in profits or by any or all of these modes or otherwise
as may be thought expedient.

g r——— b e 2




BORROWING POWERS

17. (a) The Directors may exercise all the powers of the
Company to borrow money without limit as +to amount and upan
such terms and in such manner as they think fit, and to grant
any mortgage charge or Standard Security over its undertaking,
property and uncalled capital, or any part thereof, and to
issue Debentures, Debenture Stock, and other securities whether
outright or as security for any debt, liability or obligation
of the Company or of any third party.

(b) Accordingly, Clause 79 in Part 1 of Table A shall not
apply to the Company.

ACCOQUNTS

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Part 1 of Table A shall be
prepared in accoxrdance with Sections 148, 150 and 157 of the
Companies Act 1948 as amended by Sections 16 to 22 inclusive of
the Companies Act 1967 and as further amended by Part 1 of +the
Companies Act 19786.

INDEMNITY

19. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
Judgment is given in his favour or in which he is acquitted or
in connection with any application under Section 448 of the
Companies Act 1948, in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by Section 205 of
the Companies Act 1948.

, (b) Accordingly, Clause 136 in Part 1 of table A shall not
=3 apply to the Company




SHARE TRANSFERS

20. (a) The Directors shall, subject to paragraph (a) of
Article 21, register the transfer of any 'B' Share:-

(1) to a member of the family of a Member or deceased Member
of the Company. For the purposes of this Article the family
means: -

Husband, wife, widower and widow;

Children and remoter issue (including children by adoption):
Parent (including adoptive parent):

Brother and sister (whether of the full or half blood and
including brothers and sisters related by adoption);

Children and remoter issu: of such brother or sister (including
adopted children);

(ii) to any person or persons acting in the capacity of
trustee or trustees of a Trust created by a Member (by deed or
will) or, upon any change of trustees of a Trust so created, to
the new trustee or trustees. Provided that no such transfer
shall be registered unless {(a) all +the persons beneficially
interested under the Trust are members of the family of a
Member of the Company and (b) the bDirectors are satigfied on
all the information submitted to them that the Trust is and 1is
intended to remain a trust the sole purpose of which is to
benefit members of the family of a Member of the Company;

(1il) to any beneficiary or beneficiaries being a member or
members of the family of a deceased Member by his personal
representatives or by the trustees of any Trust created by a
Member (by deed or will); and the Directors shall, subject to
paragraph (a) of Article 21, register as members the legal
personal representatives of a deceased Member where under the
provisions of the Will or the laws as +to intestacy the persons
beneficially entitled to the Shares registered in the names of
such deceased Member, whether immediately or contingently, are
persons to whom a transfer may be made under the provisions of
paragraph (1) or (ii) hereof:

(iv) +to any other Member of the Company.

20. (B) The Directors may in their absolute discretion
and without assigning any reason therefore decline to register
any transfer of any 'A' Share or subject to the provisions of
the preceding Article 20(A) any 'B' Share whether or not the
same 1s a fully paid share

21. {a) Notwithstanding the provisions of Article 20 and
the suceeding provisions of this Article 21 the Directors may
decline to register any transfer:-

(1) of any Share on which the Company has a 1lien:

(ii) of a Share (not being a fully paid Share) to a person of
whom they do not approve:

(1ii) of a Share (whether or not it 1is fully paid) made
pursuant to paragraph (g) hereof;
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v1 the registration of wnjen wowigd cause the numper of Members
© exceea the maximum permitteg oy Ciause 2 in Parr I of Table A,

slaude . in Part i of Tadle A snajl not appty (save as mentioned in
saragrapn (4g; or this Articlej,

b) Save where s transfer is made pursuant fo Articte 20 hereoT,
iny person hereinarter ~aferred ts as "The proposing iransreror
orgposing to transrer any Shares shall give notice in writing
hereinafter callea '"the transfer notice") to the Ccmpany that e
cesires to transfer the same and specifying the sum which in 5 5
svinion constitutes the fair value thereof. A transfer notice shs .
<n receipt by the Company, constitute the Company the agent of " e
oroposing transferor ftor the sale of all (but not some cor} the 3hares
~eferred to therein at the price specifiea therein, or at such lower
crice &s may be determinea in zccoraance with paragrapn (a)
“ereof. A transfer notice shall not be revocable excest with the
sanction of the Direcrors.

*€) The Share incluged in any transter notice snali be offered by
sotice in writing (hereinafter callea “the option notice’) not later
han the seventh aav arter receiot v the Company of the transfer
sotice in the first olace to the Memoers (other than the proposing
ransferor) as nearly as mav be in oroportion te the Shares neid by
nem respectively. The obption notice shail in eacn case specify the
zate of receipt by the Company of the transter naotice and the price
:necified therein, and shall invite eacn Memper to state in his reply
~ow many (if any) Shares in excess of his proportion he desires to
turchase.  The option notice shall further limit the time in which the
:iter may be accested (not being iess than twenty-one days from
stther the date or the option notice or the date of the certificate of
valuation under paragrapn (d) hereof wnichever is the langer) ang
f any Member does not before expiry of sucn limit ciaim by notice in
~riting the Shares offered to him they snal be used to satisTy the
iaims 7or excess shares in proportion to the existing Shares hela bv
ine claimants respectively but so that no sucn claimant shall be
2ound 0 take more excess Shares than he snall have applied for.
-7v Shares snall not be capabple without fractions of being offerea tw
‘2 Memaoers in proportion to their existing holdings, the same snhall
& 2rferea to the Memoers, or some cf them. in such proportions or
T sucn manner as may be determinea by lots drawn in regara
‘~ereto. and the lots shall be drawn in such manner as the Directors
"ay think fit. Any Member who desires as above ta purchase any
hares included in & transfer notice is hereinafter called Ythe

curchasert,

h

2! If an intending purchaser cocnsicers that the price specified in
ne transier notica is in excess of the fair value of the Shares
~ciudea therein he shall not later than the saventh dav after raceipt
' the ootion notice reauest in writing that the Auditor for the time
:2ing of the Company (or, at the discretion of the Auagiter, a person
‘cminated by the President for the time being of the Institute of
Zhartered Accountants in England ana Wales, or the President of the
7stitute of Chartered Accountants 1n Scotland inm accordance with
‘ne situation of the Registered Ofifice of the Company) certify in

wrtng the sum wnich in his opinion is the fair value of the Sharss
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nciugea in the transrer nglice as at the wate of the Iransrer nonce
n sccoargznce Wwith [hese presents ane “or the purcose of this Artic!
reference to the Auditer znall incluce any person so nominated. All
I05ts In maKing sucn  valuslion snpsll be apportioneg ameng the
Iroposing transreror snNA the nurcnasers or horne -ov any one cr
more of them, &s the Auaqitor shall gecice. In cerufying the fair
salua of the Shares the Augitor shall be considerea ta be acting as
zn expert and Not as an arbiter or arbitrater ana acesrgingty any
srovisions of law or statute relating to arcitration snall not zpply.

‘e) If purcnasers shall be téund for & the Shares inciugea in any
sranster notice, the Companv shall within seven davs arter the later
aF the azccepfance date specifiea in the aption ticlige ana the date of
“he certificate of valuation given uncer garagraph (d) of this Article
zive notice (hereinaTter caliea "the sale notice') to the propesing
‘ransferor specifying the opurchasers of such Shares and the
zroposing transteror snail uoon pavment of the price specified in the
‘ransTer notice or the ftair value cerermined as aforesaia {whicnever
s the lower) transter the Shares 0 Ihe purcnhasers, and the
Cirectars snall register any transfer pursuant to this paragraph.

) If in any case the proposing fransrerar arter naving become
zouna as aforesaia makes derfault in trsnsferring any Shares inciuced
n & transfer nNotice the Cocmeany mav receive the gcurcnase monev on
~15 behalf, and may &authorise some person t0 execute a iranster or
:uch Shares in favour of the purctnsser, who shall thereupon be
~egistered as the holder thereof, The receiot of the Company far

e nurchsse money shall be a goocc discharge to the purchaser.

2}y If the Company shall not give & sale notice to the proposing
irznsferor he snall, not later than the thirtieth cay arier the expiry
st zhe time 3tlowed for giving & sale notice, be &t libertv o sell ana
‘rznsfer gl or any of the Shares inciucea in the transter notice to
iny ocerson and at any price and the zroposing transreror snall not
=e requireqg [0 give & transfer notics in respect thereer auring the
.ai0 ceriod of 30 qays. Providea that the Directors snall have the
iowers conterred by Clause 3 in Part Il orf Tabie A to decline o

~@ister zny transrer so made.

« rhenmewer any Memper of the Company tother than a Cirector)
.2 .5 emproyea by the Cempany in any cabacity is aismissed from
uch  =2mplovment or ceases o be emplovea by the Companv the
.reciors may at any time not later than twenty-eight days after his
camissal or his ceasing to be emplovea resolve that such Member do
aien,  and thereupon he shall {uniess he has &lreadv served a
snsfar morce) be deemed to have serveda s transtrer nolice pursuant

ragrapn (b) of this Article ana 0 nave spbecifiea therein the
ur saue (o be certified in accordgance with paragrapn 1d) of this
Loz Jouice of the passing of anv such resolution snhall forthwith

-

.+ uven o Lhe Member arffectea therepv.
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n any case 'vhere any Shares are heid by trustess of a Trust
silewing a Lrany 2r or transters mage pursuant to paragraph (ii) of
ncie 20 and it shall come to the notice of the Directors that a
.ereen oepeficially interested under the Trust is not a memper of

e tamiiv of @ memper of the Company, the Directors may at any
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wme within twanty-gignt cavs after e exisience of such senericial
aAterest shall have ccme to their morice resolve thal such lrustees <o
transfer such Sharex. sna thereugon thev snall .untess they have
sireaay served & Irancfer notice; ce deemed 9 have served 3
rransfer notice pursuant “fo paragresn ‘o) ef this Article zpa 2
nave specified therein the Wair vaiue to be cerufied in sccordance
~vith paragrapn (d) of this Arcticle, MNotice of the passing of any
such rasolution snall forthwith Lie given to the said trustees.




