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THE COMPANIES ACT 1985
COMPANY 1L.TMITED BY SHARES
WRITTER RESOIUTIONE
OF

NATUREDIRT PET FOODS LIMITED

PURSUANT TO SECTION 381A OF THE COMPANIES ACY 1985

We, the undersigned, being all the members of the Company having
the right to wvoke al general meelings signify our assent to the
passing of the Special Resolutions set out below under the
provisions of Lhe Companies Act 1985 (as amended) to the effect
that such Special Resolutionsz shall bhe deemed to be as effective

as if they had been passed at a general meeting of the Company duly
convened and held.

SPLCTAL RESOLUTIONS

1 THAT the authorised share capital of the Company being
£10,000 divided into 10,000 of €1 each be reclassified ard
designated into 4,000 "A" Ordinary Shares of £] each; 3,500
“B" Ordinary Shares of £1 each and 2,504 "C" Ordinary Shares
cf L1 each.

2 ‘THAT the 70 fully paid Ordinary Shares of £1 each whicl: are
registered in the name of Robin Orrow be designated “A"
Ordinary Shares; the 15 fiully paid Ordinary Shares of £1 each
which are registered in the name of Kim Orrow be designated
"B" Ordinary Shares and the I5 fully paid Ordinary Shares of
£1 each which are reqgistered in the name of Andrew Orrow be

designated "C" Ordinary Shares.
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CRAEATE

PHAT the anthorised share capital of Lhe Company be increased
from £10,000 to £160,000 by the creation o 150,000
Participating Redeemable Preference Shares of £1 cach.

THAT the Articles of Association of the Company be altered
by deleling Article 2 and substituting for it:

"2, (A} “The share capital of the Company is £160,000 divided
into 4,000 "A* Ordinary Shares of £1 each (‘'the "A"
Ordinary Shares") and 3,500 "B" Ordinary Shares of
€1 each ("the "B" Ordinary Shares") and 2,500 v cC¢
Ordinary Shares of £1 each ("the "C" Oxdinary
Shares") and 150,000 Participating Redeenable
Preference Shares of £1 each. The "A" Ordinary
Shares and the "B* Ordinary Shares and the "C"
Ccrdinary Shares are collectively referred Lo in
Lhese Articles as "the Ordinary Shares" oxr as tLhe

circumstances oitherwise admit.

(B} 'The Ordinary Shares and the Participating Redeemable
Preference Shares shall be separate classes of
shares but save as mentioned in these Articles shall

rank pari passu in all respects.

(C) subject to Article (D) hereof all shares shall e
under the control of the Directors and the Directers
may allot, grant options over, or otherwise deal
with or dispose of the same to such persons and
generally on such Lerms and in such mannexr as they
Lthink fit.

(D) For the purpose of Section 80 of the Act the
Directors are hereby authorised in substitution for

all sueh authorities previously granted, Lo allot
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shares of the Company to such persons and for such
consideration and upon such Lerms and conditionsg as
they may determine up Lo the amount of the share
capital of the Company provided that this auvthority
(unless previously revoked or renewed) shall expire
5 years from the date hereof save that Lhe Company
may before such expiry make an offer or agreement
which would or might require relevant securities to
be allotted after such expiry as if the authority

conferred hereby had not expired.

(B) 1n accordance with Section 21 of the Companies Act
1985 Sections 89(1) and 90(1}-(6) shall not apply
to the Company.

(¥} Subject to the statutes the Company may purchase any
of its own shares including any redeemable shares
whether out of capital or distributable profits.

(&) Subject to the statutes the Company may issue shares
which are to be redeemed or are liable to bhe
redeemed at the option of +the Company ox the

sharcholders.”

TOAT the Articles of Association of the Company be altered
by including new Brticles 3 and 4 as set out below (with the
existing Articles 3 and 4 and subseguent Articles being
renumbered appropriately):

“3, fThe "A" Ordinary Shares and the "B" Ordinaxry Shares and
the "C" Ordinary Shares shall each rank foxr dividend as
determined by the Directors Lo the exclusion of the
Company in general meeting."
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(B)

(<)

(D)

The Participating Redeemable Preference Shares shall
not confer upon the holders thereef the right to
receive notice of 3eneral Meetings of the Company

or Lo attend or vote at such Meetings.

The Participating Redeemable Preference Shares shall
rank for dividend as determined by the Direcltors to

the exclusion of Lhe Coumpany in General Meeting.

On a return of assets in a liguidation or otherwise
the holders of the ©Participating Redeemable
Preference Shares shall be entitled to receive in
priority to any payment to the holders of any other
shares in the capital of the Company of:

(i) the amounts paid wup on the Participating
Redeemable Preference Shares held by them; and

(ii) any unpaid dividend on Lhe Participating
Redeemable Preference Shares held by them;

but (save for the right and liability tc be redeemed
hereinafter mentionud) shall not be entitled to any
further right to participate in the profits or

assets of Lhe Company.

The Participating Redeemable Preference Shares shall
be issued upon the texrms that they shall, subject
to the provisions of the Companies Act 1985, be
liable to he redeemed as follows:

(i) the majority of the holders in value of
the Participating Redeemable Precierence
Shares shall have the right, at any tine,
to require the Company Lo redeam such




shares or part thereof at par; and if,
in accordance with the provisions of the
Companies &ct 1985, the Participating
Redeemable Preference Shares shall not on
any such dale be capable of being redeecmed
by the Company such redemption shall be
effected as soon as possible after the
Participating Redeemable Preference Shares
shall Thave become capable of being

redeemed;

(1di) not less than one month’s notice of the
intention of the majority of the holders
of the Participating Redeemable Preference
Shares to exercise tLheir right to have
such shares redeemed as mentioned in this
Article shall be given to the Company.
The notice shall be in writing and shall
fix the time and place for  such
redemption. At the time and place s0
fixed the holders of the Participating
Redeemable Treference Shares to be
redeemed shall be bound to deliver to the
Company the relative certificates for
cancellation (or an indemnity in respect
thereof in a form reasonably satisfactoxy
to the Company) and the Company shall pay
to them the redemption money in respect
or such Participating Redecmable
Preference Shares together with any unpaid
dividend;

—
[
e
e
e

if any holder of the Participating
Redeemable Preference Shares shall f£ail

or refuse to surrender the certificate or
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certificat-s ftor such Participating
Redeemable Preference shares or shall fail
or retuse to accept the redemption money
payable in respect of them such money
shall be retained and held by the Company
in trust for such holder but without

interest or further obligaticn whatever."

PHAT the Articles of Association of the Company be altered
by deleting Article 12 and substituting for it:

"14. (A} The Directors shall register Lhe following
transfers:-~

(1) the transfer of any "A" Ordinary Shares

Lo any pexrson;

(i1} the transfer of any "B" Oxdinarxy Shares
or “C" Ordinary Shares to any person or
persons acting in the capacity of trustee
or trustees of a trust created by a Member
or, upon any change of trusiees of a Lrust
so created, to the new trustee or
trustees (so that any such transfer as
aforesaid shall be registered pursuant to
this paragraph only if such shares are to
be held upon the terms of the trust)
provided that Lhere are nol persons
benef :ially idnterested under the ULrusi
other 1han Lhe Member and the voling
rights conferred by any such ghares are
not exercisable by or subject to the
consent. of any person other Lhan Lthe
Member and also Llhe Dirvectors are

satisfied that the ‘Lrust ds and is
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(8)

{C)

(n)

intended Lo remain a trust the =sole

purpose of which is Lo benefit the Member;

(iii) the transfer of any "B* Ordinary Shares
or "t" Ordinary Shares by the trustee or
trustees of a trust to which sub-paragraph

(1i) above applies to the Member.

or the purpose of paragraphs (A) and (N} of this
Article but not any other paragraph the woxd
"Member” shall not include a person whe holds shares
only in the capacity of trustee but shall include
a former Member in any case where the person
concerned ceased to be a Member as a result of the

creation of the relevant trust.

Hotwithstanding the following provisions of this
hrticle, Lhe Directors may decline to register any
transfer referred Lo in the subsequent provisions
of this Brticle which would otherwise be permitted
hereunder without assigning any reason therefor.
Clause 24.in Table A shall, for +these purposes, be
modified accordingly.

Save where a transfer is made pursuant to paragraph
14 (n) above or the majority in value of the holders
of the Sha.es otherwise agree in writing any person
("the proposing Lransferor"} proposing to transfer
any of Lhe “B" Ordinary Shares or 'C" Ordinary
Shares shall give notice in writing ("the transfer
not.ice") to Lhe Company that he desires Lo lransfer
the same and specifying the price per share which
in his opinion constitutes the fairxr value thereof.
The transfer notice shall constitute the Company the

agent. of Lhe jproposing transferor for the sale of
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(E)

all (but not some of) the shares comprised in Lhe
transfer notice first to any holder or holders of
the "aA" Ordinary Shares and subject to the
provisions of Lhis Article to the holder or holders
of the "B" Ordinary Shares and "C" Ordinary Sheres
in the capital of the Company ("Members") willing
to purchase the same ("the purchasing Member®) at
the price specified therein or at the fair value
certified in accordance with paragraph 14(F) below
(whichever shall be the lower). A transfer notice
shall be for all "B" Ordinary Shares and all "C"
Ordinary Shares (as the case may be) held by the
Member in thc Company and shall not be revocable
except with the sanction of the Directors.

The shares comprised in any transfer notice shall
be offered first to the holder or holders of the A"
Oxdinary Shares (otherx than the propesing
yransferor) as nearly as may be in proportion to the
number of "A" Ordinary Shares held by btiem
respectively. such offer shkall be made by notice
in writing ("the offer notuice") within seven days
after the receipt by the Company of the transfer
notice. The offer notice shall state the price per
share specified in the transfer notice and shall
1imit the time in which the offer may be accepted,
not. being less Lhan tweniy-one days nor more than
forty-two days after the date of Lhe offer nobtice,
provided that if a certificate of valuation is
requested under paragraph 14(F) below the offer
shall remain open for acceptance for a period of
fourLeen days after the date on which notice of the
fajir value certified in accordance with that
paragraph shall have been given by the Company. For
the purpose of this Article an offer shall he deemed

13




(7}

to be accepted on the day on which the acceptance
is received by the Company. The offer notice shall
further invite each of the holders of the "A"
Ordinary Shares to state in his reply the number of
addilional shares (3f any} in excess of his
proportion which he desires Lo purchase and if the
holders of the "A" Ordinary Shares do not accept the
offer in respect of their respective proportions in
full +the shares not so accepted shall be used to
¢atisfy the claims for additional shares as nearly
as may be in proportion to the value of the Ordinary
Shares held by them respectively, provided iLhat no
holder of the “A" Ordinary Shares shall )k obliged
to take more shares than he shall have applied for.

Any holder of the "A" Ordinary Shares may, not later
than eight days after the date of the offer notice,
serve on the Company » notice in writing requesting
that the auditor for the time being of the Company
(or at the discretion of the Auditor, a person
nominated by the President for the time being of the
Insiitute of Chartered BAccountants in the Country
of the situation of ils Registered Office) certify
in writing the sum which in his opinion represents
the fair valuec of the shares comprised in the
transfer notice as at the date of the transfer
notice and for the purpose of this Article reference
to the BAuditor shall include any person 90
nominated. Upon receipL of such notice the Company
shall instrucl the Auditor Lo certify as aforesaid
and the costs of such valuation shall be apportioned
among the proposing transferor and the purchasing
Mewbers or borne by any one or more of them as the
Audilor in his absolute discretion shall decide.

In certifying fair value as aforesaid the duditox

14
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(G)

(1)

shall be considered to be acling as an expert and
not as an arbitrator or arbiter and accordingly any
provisions of law or statute relating to arbitration
shall not apply. Upcn receipt of the certificate
of the Auditor, the Company shall by notice in
writing inform all holders of the "A" Ordinary
Shares of Lhe fair value of each share and of the
price per share (being the lower of the price
apecified in the transfer notice and the falr wvalue
of each share) at which the shares comprised in the

transfer notice are offered for sale.

If the holder or holders of the "A" Ordinary Shares
accept all the shares comprised in the transfer
notice within the appropriate period specified in
paragraph 14(E) above, the Company shall not later
than seven days after Lhe expiry of such appropriate
period give notice in writing ("the sale notice")
te the proposing transferorn specifying the
purchasing holders of the "A" Ordinary Shares and
the proposing transferor shall be bound upon payment
of the price due in respect of all the shares
comprised in the transfer notice to transfer the
shares to the purchasing holders of the "A" Ordinary

Shares.

I1f purchasing holders of the "A" Ordinary Shares
shall. not be found for all or any of the shares
comprised in Lhe Lransfexr notice within cthe period
specified in paragraph 14(E) above, such shares
shall be offersd to the holders of the "B" Ordinary
$hares and the “C*' Ordinary Shares as the case may
be (other &than the proposing transferor) as nearly
as may Dbe in proportion teo the number of “B®

Ordinary Shares (in Lhe case of the transfer notice
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(T}

{J}

relating to "B" Ordinary Shares) held by them
respectively, and in the case of a transfer notice
relating to "C" Ordinary Shares in proportion to the
number of such shares held by them respectively and
ithe provisions of paragraphs (E} - (G) of Llhis
Article shall apply mutatis mutandis.

If purchasing members shall not be found for all or
any of the shares comprised in the transfer notice
within the period specified in paragraph 14(E)
above, the Company may not later than twenty-one
days after the expiry of such period give notice in
writing ("the Company’s notice") informing the
proposing +transferor that the Company wishes to
purchase at the transfer price all the shares ("the
unclaimed shares") comprised in the trancfer notice
which have not been accepted or claimed by the
Members pursuant to paragraph 14{E) above, and
specifying the purchasing members (if any) and the
number of shares accepted or claimed by cach
purchasing member.

For the avoidance of doubt the Company shall not be
entitled to purchase part only of the unclaimed

shares.

If the Company’‘s notice informs the proposing
transferor that the Company does wish to purchase
the unglaimed shares then the transfer notice and
Lthe Company’s notice shall together consiitule a
proposed contract for the purchase of the unclaimed
shares upon the following terms:

(i) the Company shall subject to sub-paragraph (ii}
below purchase each and every unclaimed shrve

16




(K)

(L)

(M)

BESN o
at the transfer jprice;
(ii) the purchase of shares by Lhe Company under

this Article shall be pursuant to the power
conferred under Roegulation 35 in Table A& and
is accordingly subject to the provisions of
Chapter VII of the Companies Act 1985.

Tf the Company shall give a Company’s notice in
accordance with paragraph 14{I}) above then upon
payment of the transfer price duve in respect of all
the shares comprised in the transfexr notice wicthin
twelve weeks of the date of the Company’s notice the
proposing transferor shall be bound to transfer the
shares accepted or claimed by the purchasing Members
pursuant Lo paragraph 14(E) above to such purchasing
Members and to transfer the unclaimed shares to the
Company .

If in any case Lhe proposing transferor after
becoming bound under paragraphs 14(G) or 14(K) above
makes default in transferring any shares the Company
may in the case of a transfer to a purchasine Member
receive the purchase money on behalf of the
proposing transferor. The receipt of the Company
for the purchase money shall be a gdod discharge Lo
any purchasing Member. The Company may authorise
some person to execute any document or documents to
transfexr the shares or complete the purchase of the
shares. The Company shall pay any purchase monies
1eceived or due Lo Lhe transferor inte a separate

bank account.

1L either:

17
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(W)

{1i) the Compary shall not give a sale nolice
within the tiwe specified in paragraph
14{G) above and ithereafter shall not give
a Company’s notice within the time

specified in paragraph 14(1) above; or

(ii) any purchasing Member shall fail to make
payment of the transfer price for those
shares comprised in the transfer nolice
which he has agreed to purchase within
fourteen days of the date of the sale
notice if any sale notice is served or on
the date of the purchase of the unclaimed
shares by the Company if a Company’s

notice is served; or

(Liiy the Company shall fail to pay the transfer
price for the unclaimed shares within
twelve weeks of the date of the Company’s

notice;

Lhen the proposing Lransferor shall during the
period of three months next following the happening
of any of the events specified above in this
paragraph 14(M} be entitled subject to paragraph
14(C) above to transfer all or any of the shares
comprised in the transfer notice to any person or
persons at a price per share which is no lower than
the fair value as specified in the notice given
pursuant to paragraph 14{D) above or as certitied
in accordance with paragraph 14 (F) above.

In any case where any shares axe held by Lhe Irustee

or triuslees of a Lrust following a +Llransfer ox
transfers made pursvant Lo sub-paragraph (ii) of

1y
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paragraph 1l4(A) above and it 2fiall come to the
notice of the Directors that thd¢ person beneficially
interested under Lhe Lrust is not the member, the
Direcltors may at any time within twenty-eight days
thereaftter resolve that such trustee or trustees do
transfer such shares and such trustes or truslees
shall thereupon be deemed to have served a Llransfer
notice comprising such shares pursuani Lo paragraph
14(D) above and Lo have specified Lherein the fair
value Lo be cerlified in accordance with paragraph
14(F) above and the provisions of this Article shall
take effect accordingly. Notice of such resolution
shall forthwith be given to such trustee or

trustees.

In the application of Clauses 29 to 31 in Table A

t.0 the shares:

(i) any person becoming entitled to a share
{other than any "A" Ordinary Shares} in
consequence of the death or bankruptey
of a Member shall give a transfer notice
pursuant to paragraph 14(D) of this
Article Dbefore he executes any transier

of the shares;

(ii) if a person so becoming entitled shall
have given a transfer notice in respecc
of any share within thrz2e months of the
death or bankruptsy, the Directors may at
any time thereafter upon resolution passed
by them give notice reguiring such person
within thirty days {25 give a transfer
notice in respect of all the shares to
which he has so become entitled and iorx

19
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(1ii)

()

which he has not previously done so and
if he does not do so he shall at the end
of such thirty days be deemed 1o have
given a transfer notice pursuant to
paragraph 14(D) of Lhis Article relating
to Lhose shares in respect of which he has

5t111 not given a transfer notice;

where a transfer notice is given or deemed
te be given under ihis paragraph 14(0} and
no price pexr share is specified therein
the +transfer notice shall be deemed to
specify the sum which shall, on the
application of the Directors, be certified
in writing by the Auditors of the Company
in accordance wilth paragraph 14(F) off this

Article as the fair value thereof;

and the provisions of clauses 29 and 31 of
Table A shall be modified accovdingly.

(1)

If .y Member:

{a) who is employed by the Company
in any cupacity ceases to be

employed by the Company;

{(b) ceases to be {after becoming)
a Director of the Company
otherwise than by reason of
death;

he shall unless olherwise agreed i
wrriting by a majority in —alue of the

helders of the Shares give a transfer
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nollcn pursuant te the provisions of

paragraph 14(D} of this Article.

(ii) 1f in the circumstances referred Lo
in this paragraph P(i) of this
Article a person shall not have given
netice in respect of any share within
seven days of such occurrence and a
majority in wvalue of the holders of
the Shares have not otherwise agreed
in writing he shall at the end of
such seven days be deemsd to have
given a Lransfer notice pursuant to
paragraph 14(D) of this Article
relating to those shares in resp:. it
of which he has still not given a
transfer notice.

{(1ii) Where a transfer notice is given or
deemed to be given under this
paragraph 12(P)(ii) of this Article
and no price per share was specified
therein the transfer nolice shall be
deemed Lo specify the sum which
shall, on the application of the
birectors, be certified in writing
by the Auditors of the Company in
accordance with paragraph 14(F) of
this Article as tLhe fair wvalue

Lhereof."

“15, (A} The Directors shall register the transfer or, as *the
case may be, transmission of any Participaling Redeemable
Preference Shates:-

(i) Lo any person or persons acling in the

21
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(B)

{€)

capacity of trustee or trustees of a {rust
created by a member or, upon any change
of trustees of a trust so crealted, to t he
new trustee or trustees (so Lhat any such
transfer as aforesaid shall be registered
pursuant Lo this paragraph only if such
shares are to be held upon the +erms
of the trust] provided that there are not
persons beneficially irterested under the
trust other than the member and also the
Directors axre salisfied tLhat the trust is
and is intended to remain a trust the sole

purpose of which is to benefit the member;

{ii) by the trustee or trustees of a trust ta
which sub-paragraph (i)} above applies Lo
the member;

(iii) to the legal perscnal representatives of
a deccased member and oy the legal
personal rcpresentatives of a deceased
member Lo any person or persons entitled
to such shares under the provisions of his
will or the laws as to intestacy;

For the purpose of paragraphs (&) and (K) of this
Artiele but not any other paragraph the word
"member" shall not include a person whe holds shares
only in the capacity of Lruslee, or legal personal
representative but shall include a former member in
any case where the peraon concerned ceased to be a
member as a result of the creation of the relevani
trxuzt.

Save where a transfer is -nade pursuant Lo paragraph




Wik W 7} Wit 0

(D}

15(A) above or the majority in value of the
Participating Redeemable Preference Shares otherwise
agree in writing any person ("Lhe proposing
transferor") proposing to transfer any Participating
Redeemable Preference Shares ("preference sharaes")
shall give noticz in writing ("the transfer notice")
to the Company that he desires to transfer the same.
The transfer notice shall comstitute the Company the
agent of cthe proposing transferor for the sale of
all (but not some of} the preference shares
comprised in the transfer notice to any holder or
holders of the Participating Redeemable Preference
Shares ("members") willing teo purchase the same
("the purchasing member"). 1A transfer notice shall
not be revocable except with the sanction of the
Directors.

The preference shares comprised in any t-ansfer
notice shall be offexed to the members (other than
the proposing transferoxr) as nearly as may be in
proportion Lo the number of preference shares held
by Lhem respectively. Such o*f¢: shall be made by
notice in writing (“"the offer .wiice") within seven
days after the receipt by the Company of the
transfer notice. ‘The offer notice shall limit the
time in which the offer may be accepled, not heing
Jess iLhan twenty-one days nor more than forty-two
days after the date of the offer notice. Foxr the
purpose of this Article an offer shall be decmed
to be accepted on the day on whick the acceptance
iz received by the Company. The offer notice shall
further invite cach member to state in his reply the
number of addilional preference sghares (if any) in
excess of his propertion which he desires to

purchase and it all the members do not accept the
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(E)

(F}

cffer in respect of their respective propontions in
full the preference shares not so accepled shall be
used to sai.sfy the claims for additional preference
shares as nearly as may be in proportion to the
number of preference shares already held by them
respectively, provided that no member shall be
obliged to take moxe shares than he shall have
applied for.

If purchasing members shall lhe found for all the
preference shares comprised in the transfer notice
within the appropriate periocd spr:ified in paragraph
15(D) above, the Company shall uot later than seven
days after the expiry of such appropriate period
give notice in writing ("the sale notice"} to the
proposing transferor specifying the purchasing
members and the proposing transferor shall be bound
upon payment of the price due in respect of all the
preference shares comprised in the transfer notice
to transfer the preference shares to the purchasing

members.

If purchasing members shall not be found for all or
any of +the preference shares comprised in the
transfer notice within the period specified in
paragraph 15(D) above, the Company wmay noit later
than twenty-one days afler the expiry of such period
give notice in writing ("the Company’s notice")
i.forming the proposing transferor that the Company
wishes to purchase at the transfer price all the
preterence shares ("the unclaimed shares") comprised
in the transfer notice which hav~ not been accepted
or alaimed by Lhe members pursuant to paragraph
15(D) above, and specifying Lhe purchasing members
(if any) and the number of preference shares

24
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(H)

accepted or claimed by each purchasing wember.

For the avoidance of doubt the Company shall not be
entitled to purchase part only of the unclaimed
preference shares.

If the Company’s notice informs Lhe proposing
Liansferor Lthal Lhe Company does wislh Lo purchase
the unclaimed preference shares Lhen the transfer
notice and the Company‘s notice shall together
constitute a proposed contract for the purchase of

the unclaimed shares upon the following terms:

(i} the Company shall subject to sub-parxagraph (1i1)
below purchase each and every unclaimed

preference share;

(ii} the purchase of preference shares Sy the
Company undex this Article shall be pursuant
to the power conferred under Regulation 35 in
Table A and is accordingly subject to the
provisions of Chapter VII of the Companies Act
19485,

If the Company shall give a Company’s notice in
accordance with paragraph 15(F) above then upon
payment of the iransfer price due in respect of all
the preference shares comprised in the transfer
notice within twelve weeks of the date of the
Company ’s notice the proposing transferoxr shall be
bound to Lransfer Lhe preference shares accrepted ox
claimed by the purchasing members pursuwant to
paraaraph 15(D) above to such purchasing memlLers and
to transfer the unclaimed preference shares to the
Compa.ay.
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(1)

(J)

If in any case *“he proposing Lr.isferor after
becoming bound under paragraphs 5{E} or 5(ll) above
makes default in transferring any preference shares
the Company may in the case of a tLransfer Lo a
purchasing member receive the purchase money on
szhalf of the proposing Lransferor. The receipt of
Lhe Company for the purchase money shall be a good
discharge to any purchasing member. The Company may
authorise some person to cxecute any document or
documents to transfer the preference shares or
complete the purchase of c¢he preference shares. The
Company shall pay any purchase monies received or

due to the transferor into a separate bank account.
Lf either:

(i} the Company shall not give a sale notice
within the time specified in paragraph
15({E) above and thereafter shall not give
a Company’s notice within the time
apecified in paragraph 15(F) above; or

{ii) any purchasing member shall fail Lo make
payment of Lhe transfer price for those
preference shares comprised in  the
transfer notice which he has agraed to
purchase within fourteen days of the date
of the sale notice if any sale notice is
servad or on the date wf fhe purchase of
Lhe unclaimed preference shares by the
Company Lf a Company‘s notice is served;
or

(iii) the Company shall fail Lo pay the transfer

26
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(L}

price for the unclaimed preference shares
within twelve weeks of the date of the

Company ‘s notice;

then the proposing transferor shall during the
period of three months next fellewing the happening
of any of the events specified above in this
paragraph 15(J) be entitled to transfer all or any
of the preference shares comprised in the transfer

notice to any person or persons.

In any case where any preference shares are held
by *ae trustece or trustees of a trust following a
transfer or transfers made pursuant to sub-paragraph
(i) of paragraph 15(A) above and it shall come to
tL. notice of the Directors that the member is not
beneficially interested under the txust of the
member by whom the trust was created, the Directors
may at any time within twenty-eight days thereafter
resolve that such trustee or trustees do transfer
such shares and such +Lrustee or LULrustees shall
Lhereupon be deemed to have served a transfer notice
comprising such shares pursuant to paragraph 15(C)
above and the provisions of this Article shall take
effect accordingly. Notice of such resclution shall
foxrthwith be given to such trusiee or Lxustees.

In Lhe application of Clauses 30 to 31 in 'Table A

to the preference shares:

(i} any person Dbecoming entitled Lo a
preference share in consequence of the
bankruptey of a Member shall give a
transfer nmnolice pursuant to paragraph
15¢{C} of this Ahrticle before he executes
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(ii)

{Signed) R A Crrow

and

any transfer of the preferxence shares;

LL @ person so beroming entitled shall not
have given a transfer notice in respect
of any preference share within three
months of the bankruptey, the Directors
may at any time thereafter upon resolution
passed by them give notice reguiring such
person within thirty days Lo give a
transfer notice in respect of all the
preference shares to which he has so
become entitled and for which he has not
previously done so and if he does not do
so he gshall at the end of such thirty
days be deemed to have given a transfer
notice pursuant to paragraph 5(C) of this
Article relatin- to those preference
shares in respect of which he has still

not given a transfer notice;

the provisions of clauses 30 and 31 in

Table A relating to the preference shares shall

be modified accordingly.

{S3.gned)
K Orrow

8 8 5 8 8 2 8 4 ¢ 8 4 E A AEESSEE R N R R R B I I N B U N

R ORROW

K ORROW

{Signed)
A Qrrow
A ORROW
1 April 1996

DR A R A N ) L N Y

DATED
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We, being the auditors of the above Company hereby:

(a)

acknowledge that a copy of Lhe above Resclulion has been sent

to us; and

(b)

P I I I R R L L B A | LI

noltify Lhe Company that in our opinion the above Resolutions
do not concern us as auditors/de concern us as auditors but

need not be considered by the Company in general meeling.

L A B R B R A A B A ]

JOHN GRLE ASSOCIATES DATED

fuas/janidoc/ShrTrnoNature




