THE COMPANIES ACTS 1985 to 1989
2578341

CERTIFICATION

---------------

WE HEREBY CERTIFY that this print
incorporates ali altoratlons mado to
this company's Memorandum of
Assoclation by filed resolutions and
Is lodged in compllance with the

PRIVATE COMPANY LIMITED BY SHARES requiroments of section 18 of tha

Companies Act 1985,
17/04/91

MEMORANDUM OF ASSOCIATION OF

WOOTTON STORES LIMITED

1. The Company’'s name is "WOOTTON STORES LIMITED".
2. The Company's registered office is lo be situated in England & Wales,
3. The Company’s objects are :-

(a) () The object of the Company is to camy on businoss as a general
commercial compaay.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the

following objects:-
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, (b} To purchase of by any othor means acquire and take options aver any properly whatever, and any
rights or pavileges of any kind over or in respect of any propeity.

E), To apply for, register, purchass, or by other means acquirc and prolect, prolung and renew, whether
in the United Kingdom or slsewhere any paisnts petont ngivs, brovets d'invention, licences, secrel procassas,
trade marks, designs, protections and CONCASSIC® « “110 disclam, alter, modily, use and turn 10 account and {0
manuiacture under of grant Icuncas of paviteges k- spoct of ihe same, and 10 expand Monsy 1n experimenting
© upon, testing and improving any patents, invenhions Lr nghts which the Cornpany may acquire of propose 1o
acquire

{d} To acquire or underlake the whole ar any part of Ltha business, goodwill, and assels of any parson,
firrny, Gr company carrym? on or proposing to cairy on any of he busmosses which the Compan*)ns authorised
to cairy on and as pact of the constderation for such acquisiiton 10 undertake alf or any of the habiliies of such
person, lim or company, of to acquire an intarest amalgamate with, or anter 1o partnesship or into any
arrangement lor shanng prohits, or for co-operation, of [or muluyl assistance with any such person, firm or
company, or lor subsidising oF olhormse assisting any such persen, firn o company, and 1o give or accept, by
way ol consideration for any of the acls or things alorosad or property acquwed, any sharos, dabeniures,
debenturo S1ocK of secunties thal may bé agrecd upon, and o hold and sotain, or seif, mortgage and deal with
any shares, debentures, debenturé stock or seeuntes so receved.

{e) To improve, manage, construct, repair, develop, exchange, lal on lgase or otherwise, morlgags,
charge, sell, dispose of, turn 10 account, gra hcences, opliuis, nghts and privileges in respact of, or otherwise
deal with all or any pan of the proporty and nghts of tho Company

)  Tornvestand deal with the manays of the Company notimmodiately required in Such manner as may
from time to tme be determinad and to hold or otharwisa deal with any 1nvesimonts mada

{g) Tolend and advance monoy of givo credit on any torms and with or wathout secunily to any person,
wm of company (Including without projuthce (o he peneralty of the foregoing any holding company, subsihary
ot leflow suosidiary of, or any other companr associalad n any way with, iho ampany), 10 anler 1Nto Guarantoos,
contracts of mdemnity and surptysinps of all kinids, 10 recewe money on doposit or loan upon any terms, and 10
sacure or guaranlog in any mannor and upon any lorms the payment of any sum of menay or 1ho performanco
ol any opligation by any porson, trm or company (ncluding wilhoul prejudico 10 tho gonerahg ol o foreqoing
any such hoiding £ompany, subsichary, {oflaw subsidu y i dssociated company as alresad)

() To borrow and raise maney in 80y mannar and 1o secwro the repayment of any monoy burrowerd,
(msed of owing by mortgage, charge, standard secunty, ken or 0ihsr sotunty Upoo tha wholts of anr} part of the
Campany’s property o¢ assels {whather prosent ar kutura), ncluding 1ts uncalled cagtal, and alco by a swndar
marigage, charge, standard secunty, han or Secunty 10 SELUI0 and Guarantoe the perfermanca by the Gompany
ol any cbhgauon or hatwity it mdy undartake or which may become trdhing oo it

() Todraw, make accopl, Bndoreo, disCount, AEGONAL, B3OLUls and 155ud chogques, bills of exchanje,
pro/missory notes, bills of tading, warrants, debenturgs, and other nogotiablo or translerablo mstruments

4)  To apply lor, promate, and obtan any Act of Parhiamaornt ardor. of ncence of the Departmont of Trade
or sthor authonty for enabhing the Company 1@ carry any of 15 BBjeLIS nlo offort or (or oftacing any modilication
of the Company’s constitubon, or for any other purpGon witich may Loom calevipled diroctly or nduectly 10
promote the Company's nlorosis. and 1o GPPOSO any PIOLOCAINGY U7 apphicalions whith may soem galculated
diractly or ndirectly 16 projudice the Company's intorosts

(ki To entgr inlo any arrangaments with any gavernment & authanty (sepremo, muicipal, lecal, or
otherwise) that may seem conduiio 1o the attamment of the Company’s olyects of any of them, and 1o obtan
from any Such Ro-mmmcm ar suthouty any chalers, delreos, (IS, (TIVIECOES Gf COnCEessNns winch thi
Campany may think desirable and 10 cany Oul, CrerCs, and comply with any Such chanters, docieos. ngtus,
pOvileges, png LoNcesions

{)  Tosubscnbe lof, take, porebase, or SIRErwDH atauire, hiotg, soi, dedt with andd thspogo of, plae and
underwnto sharos, siecks, dabsitures, debanlid slocks, bonds, abhgoiens o secuntos tasued or guarantood
by any other com'pan-y conshiuled 61 carying on BusNGss i any part of 1he world, and dobontures, debonturo
slocks, bonds, obligalions of SeCunlios ISSue of Quaraniced Dy any goverament of 3uthornly. mumicipal, incal or
ctharwise, In any port of the warld

(m} To conlral, managd. financo, cubsidics Co-Ordinate of GIheTwiso 260151 any Company of COMOBNIOS
i which tha Corapany hias 3 duoct or indirect inantial interast, o peovida secretanal, sdnissirabivo, toc wueal,
commercia! and othier $racos and facibbios of a% kinds lor any suth company of compames Bnd 1o make
payments by way of subveation Gr cihoewisy and any olbor it dnjerments st may recm dory olile wilt caspoct
10 any business or oparalens of 6t goncrally with respett 10 sfiy ruch company of COmpBanNes

(my To promote any other company lor the purpuse of praguwnng the whole or any part ol tho busingss
or proporly of underiaking of 80y of the hatalities of e Compony. of of undenaking any DUSINESS OF oporalions
which may appear hkoly 1o agsist of banoht the Company o 10 onhanco tho value of 8ny propeny or businegs
of the Company, and 1 place of quaranioo the placing 6i, unserwite, Subscit 19r, ar olieryiso acquirg attor
any part of tho sharos ¢ serunhas of any such company &3 alorcoas

(0) Ta sell or athorwisa dispase of the whsle or any gart of the businass of groporty of the Cumpany,
&

aither togother ar i pOILGNS, for such considorabion as the Companty may think &1, and in paricular for sharos,
dobentures, of ecunting of any company purchasing the sama
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| To al(:t ai‘s agents or brokors and as trustoos for any porson, firm or company, and (o undortake and
pattarm sub-contracts

@ To remunorate any person, lirm or company rendenng setvicas to the Company either by cash
payment or by the altotment to lum cr them of shares or ather securities of the Company crediled as paid up in
full ¢r 0 part or otherwisa as may be thought expediant

1} To distnbute among the Members of the Company in kind any proporty of the Company of whatever
naturg

{s)  To pay ait or any expenses incured in connection with the promotion, lormaton and INCorporalion
ol the Cumpany, or to contract wilh any porson, irm or company to pay the same, and 1o pay COmmissions o
brokers and others for underwnting, placing, seling, or guaranieeng the subscaption of any sharos or other
secunties of thg Company

() To support and subscnbe to any chantable or pubhc object and (o support and subscnbe 1o any
mnshiution, society, or club wivih may be {or the teneht of the Company or s Dwectors or employoes, o may
be connected with any town or place where the Company cames on busingss, [0 give or award pensions,
annuiies, gratuities, and superannuation or other allowances or benolits or chantable aid and generally to provido
advantages, taciiios and services for any persons who are or have been Directors of, or who aro of have been
employed by, or wha are serving or have served the Company, or any t:om[)an which 15 a subsidary of the
Company or the holding company e the Company o a fellow subsidrary of the Company ar the prodecessors
i business of the Company or of any such subsidiary., holding or follow subsidiary company and 10 the wives,
vadows, childion and other refatives and dependants of such péisons, to makea payments 1owards insurance, and
tu set up, ostabhsh, support and mamtan supsrannuaton and other funds or schomos (whether coentnbutory or
non-cantnbuiGry) for the boneht 6f any of such porsons and of thair wives, widows, childron and other rolatives
and dependants, and to s6t up, estabiish, support and maintain proft shanng or share purchase schomes for tho
benif of any of the employees of tho Company or of any such substdiary, holding er I6llow subisidiary company
and 1o lend monoy 10 any such amployeos o 10 trustees on thew behalf 16 enatile any such purehasoe schomos
to be estathshed or maintamed

(uy  Subject to and N acordance with a dug ~amphance with he Srovsons of Soctons 155 1O 158
(nclugiva} of the Act (if and so far as such provisions shallt be apphcablo) tu gvo, whether directly o indiractly,
any kand ol hnancial ascigtance (as dehned i Sechon 152{1)1a) of the Act for any such purpsce 8518 specibied
in Sechon 151{1) and.or Sechon 1512} of tho Act

vl Topirccure tho Company ta tie cegistened o recogced w any part of o word

(w) TG doall or any of the things or mattess aloresad 10 any part of tho wold and enkier as principals,
aqents conlractins or atharwse, and by ur through agonts, brakers, sub-contractons or sthorwico and eithor alone
or n conwunction vedh gthers

fx}  To dis all such ather things 85 may te deemcd mcdentsd o conduove W the atlamment of 1ho
Carnpany's ahyects or any of them

AN ser that -

{1y Honw of i obiects ot forth i any suteclsece o8 Bus Glause thall bas testns tvely construed
bt tive vadest imerprelation shall bio graen 16 earh such ooeet and none of sech obyes ts shadl oxcopt where tha
context eApressly So reguies. Be i any way himited or restrcted by relcrenca 1o o inlcrenco Irom any othor
abject or objects st fath n cuch subeclause, ar by rolernce 10 o inferenco from tho lorms of any other sub-
ciause of this Clause or by relorence to or inference lroim the name ol tho Cumpany

{2} MNono of the sub-clauces ol ths Clause and none of 168 oluects theron pecifind chall bo
deemed subsidary o uncillary 19 any of tho obzects speabiod in any other such sutrelauco, and tho Campany
shall hav as 1wl 8 power 16 pxencice cach and avory ane 51 the obects e it o each sub-clauze of this
Clauze as though cach such subr-Clauce contivned the olvelts of o copaate Lomgany

{3 The word "Cumpany” 1n s Clauce azepl whore uced i reletence to the Comgany, shall
bt ddaemend O ndlude anb partnerstup ar olhor Loty of persons, whother inConss e or uencorptraled and
whethar domiiked i the United Ksngdam or elsowhiero

4)  In thus Clause the exprosusn "Ihe Act™ means tho Compunmes Act 1985, but cu that any
reference i this Clauce 16 any provision of the Act shall be deemed 10 ncludo a referance 16 any slatulory
motilit alion ar re-eoactsent of thal provisian lor the time Beng in foroe
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4, Thae ilabllity of tho Mombaors Is Himited,
S. Tha Company’s sharg coptal is £1000 divided into 1000 sharcs of £1 ¢ach.

CERTIFICATION
WE HEREBY CERTIFY that this prim
Incorparates all ahorations made to
this company's Articlas of Assockation
by filod rosolutions and Is lodged In
compliance with tho roqulromants of
section 18 of the Companios Act 1985

17041
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations containad In Table A in the Schodule to the Companies (Tablas A 1o F) Ragulations

1985 (51 1385 No, £05} as amended by the Companlas (Tables A to F) (Amondmant) Regulations 1985 (S1 1985
No. 1052) (such Tatdo being harolnatter called “Tabio A™) shall spply to the Company save In 30 far az thay are
oxcludod or varled hereby and such Rogulations (sava as £o axcluded or varied) and the Ariclos hareinafter
contained shalt be the reguintions of the Company.

(b) In those Articlas tha oxprassion “tha Act” means the Companies Act 1985, but so that any
raferance in these Articles (0 any provision of the Act shall bo deomed to Include a roferonco 10 any
statutory moditication or re-enactmant of that provision for the time belng in torca.

ALLOTMENT OF SHARES

2, (9) Shares which are comprised®in the authorisod sharge capital with which tho Company Is
incorporatad shall bo undor tho control of the Direclors who may (sublect 1o Soction 60 of the Act snd
to paragraph (d) below} aliot, grant options ovar of othorwise dispose of the samn, 1o such porsons, on
such torms and In such mannar as they think fi1,

(v} All shares which are not compritad In tha authorises share capital with which tho Company Ia
incorporated and which tha Directors proposa (o Issua shali first bo offared 10 the Membars In proportion as nearly
as may ba to the numbar of the axisting shares haid by them respoctively unicse tha Company in Ganeral Moating
shafl by Spaclal Rasolution ctharwise direct, Tha offer shall be made by notice spocitying the numbar of shares
offerad, and limiting a perdod {not being less than fourtdan days) within which tha otiar, if not accoptad, will bo
decmed 10 bo declined, After tho expiration of that perod, those shares so doomod to be declined shall be ofierod
in tha propontion aforosald 12 tha parsons who have, within the sald period, acceptad sl tha shares offored to thom;
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Speciat Rosolution as alorasad shall be under the cantral of the Dicsclors, who may aliot, graniuoErr‘ons ovar or
otherwise dispose of the same to such persons, on such terms, and n such manner as thay think ke, provided
that, i the caso of sharas not accepled as aloresaid, such stiares shall not be dstosed of on terms which are

. more favourable 1o the subscribars therator than the terms on which they were offerad ta the Mambers., The
toregoing provisions of this paragraph (b} shall have ollect subject to Section 80 ol the Act,

{€)  Inaccordance with Sechon 93(1) of the Act Sochons BY(5) and 80(1) 10 (B) {inclusiva) of the Acl shall
not apply to the Company.

{d}  The Dirociors are generally and unconditionally authonised for the purposes of Saction 80 of the Acl,
lo axercisa any power of the Company to allot and grant nghts 1o subscnba for or convert Secunties into shares
ol the Company up 1o the amount of the authornsed share capial with which the Company is incorporated af any
ume or times during the penod of live Hoars from the date of ncarporation and the Directors may, alter that
pencd, allot any shargs or grant any such nghts under this authordy n pursuance of an offer or agreamont so to
do made by the Company wittun thal Penod The authonty heraby given may at any umo (subjoct 10 tho saig
Section 80§ bo rerawed, revoked or varied by Ordinary flerotuton ol the Company in General Meoting

SHARES

3 The lion comnterrad by Clausn 81n Table A shall attach alco 16 filly pad-up sharas, and the Company shatt
also have a fust and paramount hen on all shares, whether lully pard or not, standing regsterad i tha nama of
any porson indebled or under Itabilly to the Company, whather g shali be tho solg registarod holder thoreof op
shall be ono of two or more joint holders, tor al) monays prosonlly payable by lim or bis estato 1o the Company
Clause 81n Tably A shal) ho mogihed accordingly

4 The liability of any Mombor i dofault in aspoct of i call shall be ncreased by the adion at tho and ol
the hrst sontenca of Clauge 18 1n Table A of tha wirdz *and p oxpenses thal may bavo boen ncurrpd by the
Compuny by reason of such non-paymant”

GENERAL MEETINGS AND RESOLU " 13myg

5 Every nohce convemng 4 Gonngal Meeting shall catnrply with the provisions of Secton J72(3} ol tho Act as
10 gwing mformation to Membors in ru?arfi o thowr rght 1 SOPOL proxios, and ookeos of and pthor
communicalions refafing to any Gengrat f eahnn which any Membier 15 cotdled 10 1ecoivo chall bo S0 1o thg
Onectors and 1y the Auditors; e thy teng teng of (ho Company

g 8} Il a quarum 5 aot present vothm ball an fons from (he timo apgiianted far 3 Gonoraf Maahng the
Gonaral Motling shall stand adjourned t the game day i the noxt week at Ina sama e ang placo or to such
ather day and at such aiher me and place as et Dieeitors may detenrning, and of at the adiourned Gaonarat
Meetng a quorum a5l Grosont withun half an by lkem the ime Spponed theralor such 8ciurnod Ganeral
Meong shall be dissolved

(B)  Clauze 41 1 Table A chay 09k apgsty 16 the Company
APPOIMTMENT OF DIRLCTONS
7 18)  Clause 64 1 Tably A chall ot appiy 1o the Company

B Yoo mamum number and MOUTiLm number 1650CE Ively ol o Biroctors may be determined from
bme 1o itme by Ordmarr Aocaluton n Gonarat Meehng of the Company Sutyect 19 ang In delault of any guch
cdsterminanon there shall bo N9 maxmum number of Guenlor s Qi thes marsmum rumbier of Lirec tors shall bo ang
Whensagver the mummum number of Buactars shall o 060, a sole Dincitor chall have authanty 10 exerciso a)|
the powers and discrotions by Table A and by thoze Amcles Orprosced 0 Ho vosted n tho Dirgctois gonorally,
and Clause 8% in Table A shall bo moddilied accardingiy

(€}  The Diract 35 shall n6l b6 required 9 retye by eotatinn and Clauses 73 ta 80 (nclusive) m Tablo A
shali nat apply 1o the ampany

) Nogperson shald be appiniled a Dyeelor a any Gunora) Mestng untess enhey -
Yy hess recommended by the Dissstins, gr
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(1)  not less than fourteen nor more than thirty-five ¢lear days beforn the date appeinted for the
Goneral Meeling, natice signed by a Member qualied o vote at the General Meating has boen given to the
Company of the intantion to propose that person for appointment, logether with notice signed by that person of
tus wiltingness 1o bo appointed.

(6) Subjecttoparagraph (dl)gbove. tha Company maY by Qrdinary Resolutionin Genera! Moeting appoint
any person who 1s wiling 1o act to be a Director, either to [l a vacancy ‘or as an additional Director.

()  The Dwectors may appaint a person who 1s willing to act to be a Director, aither 1o fill a vacancy or
as an addiiona! Director, provided that the appoiniment does not cause the number of Directors to exceed any
gumber c{e!ermmed in accordance with paragraph (b) above as tha maxumum number of Directors and for the time

eing 1n force

BORROWING POWERS

8.  The Dwectors may exercise all the powers of lhe Company o borrow money without limit as 1o amount and
ugon such terms and in such manner as thay (hink ht, and subjecl (in tha caso of any secunity convertible into
shares) 10 Soction 80 of tha Act to granl any morlgage, charge or standard secunty over its undertaking, property
and uncalled capital, or any parl thereol, and 10 15su6 debenturos, debentura stock, and other secuities whether
outnght or as secunty for any debt, hability or obhigalion of the Company or of any third pariy.

ALTERNATE DIRECTORS

9 {2)  An altorrate Director shall not bo entilled as such 1o roceve any remuneration from the Company,
savo that he ma\‘; be paid by the Company such part (f any) of the romuneraticn othorwise payable 1o his
appointor as suc aggomlor rnax by notice in wnling to tho Company from time to ime direct, and the Nrst
santonco of Clause 66 in Table A shall be imoedihed accardingly.

(b} A Dwecior, or anz such other person as 15 menhonod in Clause 65 in Table A, may act as an allerpato
Direetor to represant more than crio Dusctur, and an allernate Dweclor shall be antitled al any meoting of the

Direclors or of any commiltoo of the Diactors (0 one voto fe: evory Director whom he reprosents in addiion to

his own volo ¢l any) as a Director, but he shall count as only one for the purposo of dotermining whothor a "
quorum 1s presont

GRATUITIES AND PENSIONS

10 {a) The Dirocloss may oxerciso the pawors of tho Company corilerred by Clause 3(1) of the Momorandum
of Assogiation of the Company and shall be entitlod 10 sctain any benolits recaived by them or any of thom by
reason of the oxerciso of any such powers

(b) Clause B7 in Tabilo A shall not apply 10 tho Company
PAOCEEDINGS QF DIRECTORS

11 (3) A Dwecter may vito, at any meetng of thes Dueclars or of any commitice of tho Diroclors, on any
tasclubion, notwithstanding that it i any way €oncoms of relalos 1G a mattar m which ko has, direcily orindireclly,
any kind of mnterast whatsoevar, and if he shall vote on any such reectutien 85 aloresatd tus volo shall bo countod,
and 1n rolatian 10 any such resolution as aloresans ho shall (whether or not he shall vole on 1ho same) bo takon
into account in calculaung the querum grosent at the maooting

{b)  Ciauses 84 1o 97 pnclusive) i Tablo A shall not apply 1o tho Company
THE SEAL

12 {a) I the Company has a seal il shall only bo used with the authonty of the Diectors or of a8 committoo
of Directars The Diroctors mar dotormine who shall sign any instrument 1o wiich the seal is atlixed and unless
otharw.se so delerrmined it shall be signed by a Director and by tho Secrotary or second Direcior Tho obhgaton
undor Clauce 6 of Table A ralaing to the soaling of shore cortficales shall apply only f the Coempany has a soal
Clause 101 of Table A vhall nol apply to the Company

by The Campany may exercise the powers conforied by Sochon 39 of tho Act with rogard 1o having an
official seal for use abread, and such powors chall be vested in the Diroclors
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or iiabilities 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 praceedings, 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 144 or Saction 727 of the Act in which reliel is granted to him by
the Ceurt, 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 avolded by Seclion 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance agains! any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to lorce of Section 137 of the Companles Act
1989,

(c) Clause 118 in Table A shall nol apply to the Company.
TRANSFER OF SHARES

14.(a) Any person (hereinafler called "the proposing transferor") proposing to
transfer any shares shali give nolice in writing (hereinafter called “the lransfer
notice”) to the Company that he desires to transfer the same and specifying the price per
share which in his cpinion constitutes the fair value thereof. Tha lransfer notice shall
constitute the Company the agenl of the proposing ransferor for the sale of all (bul not
some of) the shares comprised in the transfer nolice lo any Member or Members willing lo
purchase the same (hereinaller called “Ihe purchasing Momber"} at the price specilied
therein or at the fair value certified in accordance with paragraph (c) below (whichever
shall be the lower). A transfer nolice shalf not be revocable except with the sanction of
the Direclors.

{b) The shares comprised in any Iransler notice shall be offered lo the Members (ather
than the proposing transferor) as nearly as may be in proportion lo the number of shares
held by them respactively. Such offor shall be made by nolice in writing (hereinaftor
called "the offer nolice”} within sevan days after the raceipt by the Company of the
transfer notice. The offer nolice shall slate the price per share specilied in the
transfer nolice and shall limit the time in which the offer may be accepled, not being
less than twenty-one days nor more than forty-lwo days afler the date of the offer nolice,
provided that il a certificatle of fair value is requested under paragraph (c) below the
offer shali remain open for acceplance for a period of fourteen days aller the date on
which notice of the fair value certified in accordance with that paragraph shall have been
given by the Company to the Membaers or unlil the expiry of the period specified in the
offer nolica whichever is e later. For the purpose of this Arlicle an offer shall be
deemed 10 be accepted on the day on which the acceptanco Is received by the
Company. The offer notice shall furlher invile ecach Member lo stale in his reply the
number ol additional shares (if any) in excess of his proportion which he desires o
purchase and if all the Mombers do not accepl the offer in respect of their respective
proportians in full the shares nol 50 accepted shall be used to salisfy the claims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Membor shall be obliged lo take morae shares
than he shalf have applied for. If any shares shall not bo capable without fractions of
being offered to the Members in proportion to their exisling holdings, the same shall be
oflered to the Members, or some of them, in such proportions or in such manner as may be
determined by iots drawn in regard thereto, and the lols shall e drawn in such mannor as
the Diractors may think fil,

{c) Any Member may, nol later than sighl days after the dato of the offer notice, serve
on the Company a nolice in wriling requesting that the Auditor for the tme being of tie




Company (or at the discretion of the Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants In the Country of the situation of
its Registered Office) certify in writing the sum which in his opinion represents the fair
value of the shares comprised in the transfer nolice as at the date of the transfer notice
and for the purpose of this Article reference lo the Auditor shall include any person so
nominated. Upon receipt of such notice the Company shall instruct the Auditor to certify
as aforesald and the costs of such valvation shalt be apportioned among the proposing
transferor and the purchasing Members or borne by any one or more of them as the Auditor
in his absolute discrelion shall decide. In certifying the fair value as aforesaid the
Auditor shall be considered to be acting as an expert and not as an arbitrator or arbiter
and accordingly any provisions of law or stalute relaling o arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall by notice in writing
inform all Members of the fair value of each share and of the price per share (being the
lower of the prices specified in the transfer notice and the fair value of each share) at
which the shares comprised in the transfer notice are offered for sale, For the purpose
of lhis Arlicle the fair value of each share comprised in the transfer notice shall be its
value as a rateable proportion of the tolal value of all the issued shares of the Company
and shall not be discounted or enhanced by reference to the number of shares referred to
in the transfer notice. -

(d) If purchasing Members shail be found for all the shares comprised in the transfer
nolice within the appropriate period specified in paragraph (b) above, the Company shall
not laler than seven days after the expiry of such appropriate pericd give notice in
writing (hereinafter called "lhe sale nolice”) to the proposing lransferor specifying
the purchasing Members and Ihe proposing transferor shall be bound upon payment of the
price due in respect of all the shaies comprised in the Iransfer nolice to lransfer the
shares to the purchasing Members.

(e) I in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive lhe purchase
money on his behalf, and may authorise some person o execule a transfer of such shares in
lavour of the purchasing Members. The receipt of the Company for the purchase money
shall be a good discharge lo lhe purchasing Members, The Company shall pay the
purchase money into a separale bank account,

() 1t the Company shall not give a sale nolice to the proposing transferor within the
time specified in paragraph (d) above, he shall, during the period of thirty days next
folloviing the expiry of the time so specified, be at liberly to transfer all or any of the
shares comprised in the transler nolice (o any person or persons bul in that event lhe
Direclors may, in their ahsolute discretion, and without assigning any reason therefor,
decline lo register any such transfor and Clause 24 in Table A shall, for hese purposes,
be modilied accordingly.

(g) In the application of Clauses 29 to 31 (inclusive) in Table A (o the Company.-

(i} any person becoming enlitled lo a share in consequence of the death or
bankrupticy of a Member shall give a transfer nolice before he elects in respoct of any
share lo be registered himself or to execute a fransfer:

{ii) if a person s0 becoming entitled shall no! have given a transler notice In respect
of any share vathin six months of the death or bankruplcy, the Directors may al any time
thereafler upon resolution passed by them give notice requiring such person within thirty
days of such nolice to give a transfer notice in respact of all ihe shares 1o which he has
so become enlitled and for which ho has not previously given a transfer notice and il he
does not do s0 he shall at the end of such thirty days be deemed to have given a transfer
nolice pursuanl to paragraph (a) of this Arlicle relating to those shares in respect of
which he has sfill not done so;

(ifi} where a ‘ransfer nolice is given or deemed to be given under this paragraph (g}
and no price per share is specified therein the transfer notice shall be deemed to spacify
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the sum which shall, on the application of the Directors, be certified in writing by the
Auditors in accordance with paragraph (c} of this Arlicle as the fair valua thereof.

(h) Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member do retire, and
thersupon he shall (unless he has already served a transfer notice) be deemed to
have served a transler notice pursuant to paragraph (a) of this Aricle and to have
specilied therein the fair value to be certified in accordance with paragraph (c) of
this Article. Notice of the passing of any such resolution shall forthwilh be given
to the Member affected thereby.

CASTING VOTE

15.The Chairman shall not, in-‘the event of an equality of votes at any General
Meeting of the Company, or at any meeting of the Directors or of 2 Committee of
Direclors, have a second or casting vole. Clause 50 in Table A shafl not apply to
the Company, and Clauses 88 and 72 in Table A shall be modifled accordingly.
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