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THE COMPANIES ACTS 1948 TO 1976

Geclaration of compliance with the
requirements of the Companies Acts 1848 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

-

Company number )
r-vno-rm—w-f'@v--,
“ T 4
-———'—1—3-4—5{;‘1—‘ b bemr b mwsle =
E Alomeonmnd ..
E Limited*
| Michagl John Hope,

of. 30, City Road,
Lonlon, EC1Y 2DE

rson named as Secretary of the Company ‘

do solemnly and sincerely declare thatlam$2 pe
in the statement delivered undexr section 21 of the Companies Act 1976

of ASTE MDA R

Limited*

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration cons*.ientiously believing

the samé to b;e';fité;‘ and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at 30, City Road, W
London [EC1Y 2DE
»DECTONT

the day’o"t L Iw.&n

One thousand nine hundred and..—

before me \.«) \(&f ) Q«&_ﬂM/CV )

b -
A Commissioner for Qaths
Presentor's name, address and " w
reference (if anY) For official use
General section Postroom




THE COMPANIES ACTS 1948 to 1976.

—

COMPANY LIMITED BY SHARES.

flemorandum of Association

OF
NOTEMAIN LIMITED

The nowe of the Couwpany 1S NOTEMAIN LIMITED

The registered office of the Cowpany will be situateﬂfd,f
in England.

The objeots for which the Cowmpany is established are:-

(1) To carry on business as genexral publishers
and as nroprietors and publishers of trade~and. .

bﬁﬁiﬁﬁiﬁ”hireﬁfﬁfgggjﬂﬁé?Tﬁﬁﬁﬁgfﬁ; newspapers
anﬂ*ﬁourﬁﬁTﬁT”fﬁ“?éht or sell advertising space
in all kinds of wedia including any publications,
whe ther by the Cowpany oY not, and display gsites,
and generxally to print and publish periodicals,

journals and hooks.

(2) Po carry on business as advertising and
publicity agents and specialists, press cutting
agents, advertising contractors, bill-~-postexs,
ndver tiging consultants, coupercial artists,
signwriters, designexrs and illustrators, display
speoialists and contractory, sales consaltante
and specialists and business advisers and
organisers.

(3) To purchase, take on lease, or otherwise
acquire advertiging and display gites for posters,
and to use, let, sell, or otherwise dispose of
the sawe as way be thought fit.

{4) To carry on business as jeaflet distributors
and as direct wail gpecialists, consul tants and
ady lsersy to cowpile and gell mailing lists and

to act a8 consul tants and specialists on wail

order trading.

EAPKESS COMPANY REGISTRATIONS Lta,
30, CITY ROAD,

LOMDON B.C.0.
01§23 54245
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‘B) to carry on auy other business or trade

ﬁhgch in theyﬁpinion‘of the E;re?tgfs of the
Company may be convenieﬁt}y'carrlea on in
copnection with or as ancillary to any of Th= a’bove
businesses or be caleulated directly or ariareetly
to enharce the value of or render rrofibabdle

any of the property of the Coupany or to further

any of its objects;

(¢) %o purchase, take on lease or in exchaupe,
hire or otherwise acquire and hold Tor any iukerest
vhatcoever any movable or immovable propenrty,
vhether tangible or intangible and wherescever
situate, which the Company may think necessary

or convenient for the purposes of its business

and to sell, lease, hire out, grant rights in

or over, improve, manage or deyelop all or any

part of such property or otherwise turn the same

or any part thereof to the advantage of the Company;

(D) +to build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company and to join with any
person, firm or company in doing any of the things
aforesaid;

(E) to borrow or raise money upon such terms

and on such security as may be considered expedient
and in particular by the issue of debentures or
debenture stock and to secure the repayment of

any money borrowed, raised or owing by wmortgsge,
charge or lien upon the whole or any part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital, and also by any similar morigage, charge
or lien to secure and guarantee the performance

by the Company or any other person, firm or coupany
of any obligation undertaken by the Company or

any other person, firm or company as the case may be;

(3) to apply for and take out, purchase or other-
wise acquire any pabents, licences and the like
cgnferrlng an exclusive or non-exclusive or limited
right of user, or any secret or other information

as %o any invention which may seem calculated
directly or indirectly to benefit ihe Coupany, and

to use, develop, grant licences in respect of,

or obtherwise turn to accouat any rights or inforn=tion
S0 acquired;

(G) to purchase, subscribe for or otherwise acquire
ang hold and deal with any shares, stocks, debeutures,
debenture stocks, bends or securities of any other

company oI corporation carrying on business in an
part of the world, s v Y
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(H) to issue, place, urderyrite oy guaranbtes fhe
gubseription of, pr consurl Or assish in the issulng
or placing, underwriving or guaranteeing the
subscription of shares, debentures, debenturs
stock, bonds, stocks and gecurities of &0y CORPANY ,
whether limited or uplinited or ineorporated bY

Lot of Parliament or otherwise, at cuch times and
upou such terms and conditions as to reuneration

and otherwise as may be agreed unpous

(I) to invest and deal with the monies of the
Company not jmmedictely required for the PUrposes
of its business in or upon cuch investments and
securities and in such manner as mnay from time to
time be considered expedient;

(J) to lend money or give credit on guch terus
as may be considered expedient snd receive money
on deposit or loan from and give guarantees OT

become security for any Persons, fiymes or <ccupanies:

(K) to enber into partnership or into any
arrangenent for sharing profits oI %o amalgamate
with any person, firm oI cOmPALy carrying on or
proposing to carry on any business which the
Coupany is authorised to carry on oI any business
or transaction capable of being conducted so as
directly or indirectly to benefit the Coupany;

(L) to acquire and undertake the whole or any
part of the business, property, ascets, liabilities
and transactions of any person, firm or company
carrying on or proposing to carry on any business
which the Company is authorised to carry on, or
which can be carried on in conjunction therewith

or which is cspable of being conducted so as
directly or indirectly to bensfit the Company;

(M) to sell, exchange, lease, dispose of , turn
to account or otherwise deal with the whole or
any part of the undertaking of the Company for
such considerabion as may be considered expedient
and in particular the shares, stock or securities
of any other company formed or to be formed;

(N) +to establish, promote, finance OT otherwise
assist any other company for the purpose of acquiring
all or any part of the property, rights and
1iabilities of the Company or for any other purpose
which may seem directly or indirectly calculatad

o benefit the Company;

(0) to pay for amy rights or property acquired
by the Company, and to renunerabe any persony
firm or company rendering services to +he Company
whether by cash payment or by the allotment of
shares, debentures or other securities of the
Company credited as paid up in full or in part

or in any obther manner whatsoever, and to pay
all or any of the preliminary expenses of the
Company and of any company formed or prouoted

by the Companys;
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£100 divided into 100 shares of £l each.
The Compauny has power to increase the share capital .7

Ll
—trg—

(P) %o aceept stock or shares in, or the dehentures,
mortegage debentures or other securifies of awy other
company in payment or park payment for any services
rendered cr for any sale made to or debt owing Irom
any such COompany;

(@) to draw, accept, endorse, negotiabe, discount,
pxecute and issue promissory notes, bills of exchange,
scrip, warrants and obher fransferable or negotiable
instruments;

(R) +to establish, support or aid in the establiry-
nent and support of associations, instltutions,
clubs, funds, trusts and schemes caleulated to
benefit the Directors, ex~Directors, officers,
ex-officers, employees or ox-aemployeas of the Coumpany
ex the families, dependants or connections of such
persons, and to grant pensions, gratuities and
allowances to and to make payments Lowards insurance
for the benefit of such persons as aforesaid, their
families, dependants or connections and to subscribe
or contribute to any charicable, benevolent, or use-
ful object of a public character;

(8) +to distribute among the members in specie

any property of the Company, or any proceeds of sale
or disposal of any property of the Company, and fox
such purpose to distinguish and separate capitsl from
profits, but so that no distribution amounting to a
reduction of capital be made except with the sanction
(if any) for the time being required by law;

(T) +to do all or esny of the above things in auny part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agerts,
sub-contractors, trustees or otherwise;

(U) +%o do all such other things as may be decmed
incidental or conducive to the attalinment of the above
objects or any of then.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
bebme{ely subsidiary to the objects mentioned in any other
sub-clause. -

4, The liability of the members is limited.

5. The share capital of the Company is -

&

and to divide the shares (whether original or increased
into several classes and attach thereto any preferred,
deferred or (> her special rights, privileges or
conditions as regards dividends, repayment of capital,
voting ox otherwise.
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WE,

a Company in
Asgociation

the several Persons whose DERES apd

addresess

are cubscribed are desirous of being formed into

pursuance of this lieporandud of

and we Tespectively 8gTe® o teke RO ﬁf%

munber of shares in the capital of the Coupany se}
opposite our pegpechive nRALSL.

b it
i

LNy

HANES, ADTRESSES AND DES- ooy of Stares
CRIPTIONS OF SUBSCRIBERS taken by oach
thaeriber
M _‘afff/'
MICHLEL JOHEN HOPE ONE 7
30, City Road, : ’
Tondon, E.C.1.
Company Formation /
Agsistant.
e o
el
ERIC CHARLES ~JRNER ONE
20, City Road,
Tordon, E«C.1.
Company Toramation
Assistant.
day of Nevember 19 77

DATED the 30th
WITNESS to the above signatures :

Wi

MARTTN FRANCIS MARRICTYT
30, City Road,
London, E.C.1.

Company Formation Agsistant.

e
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NOTEMAIN LIMITED P
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1. Subjject as hereinafter provided, the regulations perE

contained or incorporated in Part II of Table A in the othe:
First Schedule to the ompanies Act 1948, as amended, ) o mg
(hereinafter referred to as "Part II of Table A"), shall Jo? h§
apply to the Company. ‘ :

2. Regulations 3, 24, 53, 75, 77, 79 and 88 of Part

T of Table A in the said schedule (hiereinafter referred tr%ﬁ?
ko as "Part I of Table A") shall not apply to the Company, ,gg :
but the Articles hereinafter contained, and the remaining trg*'
regulations of Part I of Table A, and regulations 2 to 5 op i;
jnclusive of Pawvt IT of Table A, subject to the modifica- > Woui‘
tions hereinafter contained, shall constitute the E
regulations of the Company. 8.
. Arti

SHARES shal
e The shares shall be at the disposal of the
directors who may allot, grant options over, or otherwise
dispose of them on such terms and in such manner as
they think fit, subject to regulation 2 of Part IT
of Table A and to the provisions of the next following
Article and provided that no shares shall be issued at
a discount, except as provided by section 57 of the Act.
4, Subject to any direction to the contrary that may
be given by the Company in general meeting, any original
shares for the time being unissued and any new shares 0.
from time to time to be created shall, before they are A sh
issued, be offered to the members in proportion as
nearly as possible to the nominal value of the existing
shares held by them, and such offer shall be made by
notice specifying the number of shaves to which the member 10.
ig entitled and limiting a time within which the offer if conp
no% accepted shall be deemed to be declined; and after the as %

expiration of such time o¢r on receipt of an intimation
from the member to whom the notice is given that he
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Se pubject te the provisions of section 58 of the
Ack, any preference chares may with the sanctlon of 2
gpecial rvesointion be seanad upon Hhe LeTMs that they
are or at the option of the Goupany are 1isble ko be
vedeemned .

LIEN

Cra The lien conferred by regulation 11 in Part I ol
Pable A shall attach to fully paid up ShaTes, and %o
all shares registered in the nume of any pexrson
indabted Or under 1isbiliby 4o the Gonmpany, whethel
ne shall be the sole registered holder thereof or
shall be one of twe or WOre joiuat holders.

TRANSEFER AND TRANSMISSION OF SHARES

7. (a) Any share nay be transferred to & person

whoe is already 8 member of the Company -

(p) Any share way be transferred bY & member
of the Company to the spouse, child or remoter issue
or parent, brother oxr cister cof that member, and any
shares of a jeceased member May be transferred by his
personal representatives to any widow, widower, or any
obher such relative a8 afovesaid of such deceased
nember or may be tpansferred O or placed in the names
of his or her execubors or srustees.

(c) Any share standing in the names of the
trustees of the will of any deceased member or of a
settlenent created by & neunber or & deceased member
nay be transferred upol any change of trustees to the
trustees for the time belng of such will or settlement
or to & person to whom such member or deceazed member
would have been enbitled to yransfer the same-

B. Tn any .ot circunstances a8 ave set out in
Article 7 hereof, regulation %z of Part IL of mable A
shall not apply save

(a) to ensure that the number of members
shall not exceed the prescribed limits

{(b) to prevent & transfer of shares on
which the Company has a lien; 0T

(c) o prevent a t-gnsfer of shares $0
any infant, pankrupt or pPerson of unsound
mind.

. The proviso %o regulation %2 of Part I of Table
A shall not apply to the Company.-

GENFRAL MEETTING

10. Every notice convening a general neeting shall
comply with the provisions of section 136(2) of the Aot
as to glving information %o members in TregArd to their

e
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pifht to appeint prories; and unetivec of and cther
pomminieations relating to auy general 2get;ng waich

any member is cntitled to receive ghail be sent to

the anditor for the tine being of the Colpany. .

11, Reenlation 4 in Part I of Table 4 ghall be
read aud construed s if the words "meeting shall be
digsolved” were substituted for the words “menbars
precent ghall be a quorunm®.

DIRECTORD

17 Unlecs and until the Company in general meeting
shall otherwise dcbermin., the nuaber ol directors
shall pe not less than one nor more than seven. Il
and so leng as there ic a sole director, such dircetor
nay act alone in exercising all the powerg and
autborities vested in the directors. A director
shall not require any share qualification but shall
nevertheless be entitled to attend and spesk at any
general meebing of the Company or at any separate
meeting of the holderz of any class of shares of the
Company.

15. The first director or directors of the Company
shall be the person or persons named as the first

director or directors of the Company in the stotemeni :
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

1%, The directors may exercise all the vowers of

the Company %o borrow money, and to mortgage or charge

its undertaking, property and uncalled capital, or any

part thereof, and to issue debentures, debenture stock

and other securities whether outright or as security

for any debt, liability or obligation of the Company v
or of any bthird party. ‘

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of regulation 8% of Part
I of Table A shall not apply. A director may vobe in
regard to any contract or arrungement in which he is
interested or upon any matter arising thereout and if
he shall so vote his vobe shall be counted and he shall
be reckoned in estimating the guorum present at any
meeting at which any such contract or arrangement is
considered.

16. Any director may appoint any person approved

by the board of directors to be an alternate director
and such appointment shall have effect and such appointee,
whilet he hold office as an alternate director, shall

be entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall unot be
entitled to any remuneration from the Company other-
wige than out of the remuneration of the director
appointing him ar’ agreed between the said director and
the appointee. Such aypointment way be revoked at anuy
time by the appointor or by a resolution of the
directeors or by an ordinary resolution of the Cowpany

in general meebing. Any appointment or revo:ation made
under this Article shall be in writing unde: the hand of
the director meking the same.
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DASGUAT[FICATION OF DIRECTORS

7. The office of a director shall he vacatedi—

(2) if he vesigns his sffice by notice in
writing to the Company;

(b) if he becomes bsukruph or enters into
any arrvangement witvh his creditors;

(¢) if he is prohibited from being a divector
by an order made undex section 188 of the Act,
under secthion 28 of the Companies Act 19763 or
under section 9 of the Insolvency Act 19763

(d) if he becomes of unsound mind; oxr

(¢) if he is removed from office by & resolution
duly passed under cection 184 of the Act.

THE SECRETARY

18. The first secretaxry of the Coupany shall be

the person named as the first secretary of the Company
in the statement delivered under section 21 of the
Companies Act 1976.

NOTICES

19. Ta regulation 131 of Part I of Table A, all

the words after the words "a letber containing the
notice" shall bé omitted, and in substitution therefor
there snall be inserted the words "and, if posted by
pre-paid first-class mail, to have been effected at the.
expiration of 24 hours after the letter conbaining the
same is posted, and, if posted by any other class of
pre-paid mail, at the time at which the letter would

be delivered in the ordinary course of post".

INDRMNITY

20. Tn addition to the indemnity contained in
regulation 136 of Part I of Table A and subject to

the provisions of Section 205 of the Act, every
director, managing director, agent, auditor, secratary
and other officer of the Compaxy shall be entitled to
be indemnified out of the asszets of the Company against
a1l losses or liabilities incurred by him in or about
the execution and discharge of the duties of his oifice.

i
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NAMES, ADDRESSES AND DESCRIPTIONS OFf SUBSCRIBERS

A

MICHARL JOHN HOPE
30, City Road,
Toadon E.C.Ll. -

Company Formation
Agsistant

FERYC CHARLES TURNER

30, City Road, Py
Londoa, E.C.l. e
Company Formation
Assistaant
/
7
//{
DATED the  30th day of Noveiber 19 77

WITNESS to the above signatunes

MARTIN FRANGCIS MARRIOTT
30, City Road,
London, w.C.l.

Company Formation Assistant.
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Express Cowpany Registrations Limited,
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The name(s) and particulars of the person who is, of the persons who are,
to be the firs: director qr directors of the company are as follows:

.Mf‘(ﬂ""' s  Michael John Hope ggg;}gﬁfcﬁggﬁf%ﬂn
Assistant
Former name(s) (moted  NONE Nationality
“Address (noted) 30 City Roazd, BRITISH
T T L ondon, FC1Y  2DE Date of birth {whereapplicabie)
(e {notet)
“Particulars of other directorships (ote8)  NoNm 7 ]
| hereby consent to act as director of the company named on page 1
Signature: Yo DAte w ~ BEH A0TT
Name (noted) oy 4 Business yegupation
Name new Lric Charles Turnex . Coupany Foxuation
Assistant
Formar name(s) (note3)  NONB Nationality
Addrass tnoted) 5o, City Rend, BRITISH
T London, EC1Y 2DE """ Date of birth (whore appilcable)
{note B)

Particulars of other directorships (aotes]  NONE

| heraby consent to actf/wl of the company named on page 1 A 9l
Signature e Date

Lot

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&7)  Michael John Hope

Former name(s)(note3)  noNE

Address (noles 4 &7) 30, City Road,

London, EC1Y 2L

L hereby consent to act as secretary of the company named on page 1

[P La G
Signaturn K Date & et 47 ‘{.1

Signed by o- on behalf of the subscribers of the memorandum®

T
Signature: z [Subscriber] [Agent]t Date

T ik

Signature

- 4! ;’7"
,éﬁ [Subscriber] {Aganrt]t Date
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CERTIFICATE OF INCORPCRATION

TNy, 1T

[ hereby certity that

NOTEMATN LIMITRI

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company js Limited.

Given under my hond at Cardiff the
2157 DECEMBER X977

D. A. PENGLEBURY

Assistant Registrar of Companies

C.173
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SEECIAL RESOLUTION

NOTEMALN LIMITED

PASSED ON = 5th APRIL, 197

Vi

At an EXTRAORDINARY CENERAL MEEXING of *“ne 30V &= HAILG.
Company held at Barley Mow Workspace

on Wednesday the S5th day of Apr:.l, 1978 the folicwing Res
was duly passed as a SPECIAL RS ;TION--

7

RESOLUTION

THAT the name of the Company be and it is hcreby chaneoed to
QUASAR PUBLISHING COMPARY LIMITED. / i
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o, 13U5ETR &‘\

[ herels eertily that

ROTEMAIX LIMITEDR

ation and with the approval of the Secretary of State changed

having by special resol
der the name of

its nome, is pow incorporated un

QUASAR PUBLISHING COMPARY TIMITED

Given under my hand at Cardiff the 3RD MAY 1978

SR e

D. A FEZN‘DLEBURY/

Assistant Registrar of Companies

Ca
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Noe 1345171

At an EX7T
Company h
on Tuesday
Resolutlo

THAT the

MIDSUMMER BOOKS LIMITED. ?//. r

THE COfiPANIES ACTS 1948 f0 1976

.-—-—------——"-'—"!""""''l
COMPANY LIMITED BY SHARES

[ S———
-

SPECTAL RESOLUTION i

of

OUASAR PUBLISHING COMPANY LIMITED o/

o

[

-

PASSED ON  10th July 1979

RAORDINARY GENERAL MEETING of the above-named
eld at 10 Barley Mow Passage, .Chiswick, LONDON W4

N RN $ T ER N
‘ PR A"i\\‘ W L %&&M}‘}

the ‘10th day of July « , 1979 the follow:mg

n was duly passed as a SPFCIAL RESOLUTICN : -
. \./

RESOLUTION s,

name of the Company be and it is hereby ha.nge
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CERTIFICATE OF INCORPORATION
0N CHANGE OF NAME

Vo \i@

1 bl ventify thint

QUASAR PUBLISHING COMPANY LTMITED | -

[

.. haviag by special resolution und with the approval of the Seeretary of State changed

its name, is now incorporated under the nowe of
7

NS

MIDSMMER BOOKS LIMITD ~

Given under my hand at Cardilf the  10pm SEprmamER 1379

E A, WILSON,

Assistant Registear uf Compunies
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No, 1345171
The cmpanies Acts 1948 to 1976

- arml -

The Companies Acts 1985 and 1989

Conpany Limited by Shares

MIDSUMMER EOCKS LIMITED

AT AN EXTRACRDINARY GENERAL MEETING of the Company held on the
l4h. day of APRIL- 1992 the following RESCLUTIONS were passed,
the first as an CRDINARY RESOLUTION and the second and third as
SPECTAL: RESOLUTIONS: 3

ORDINARY RESOIUTTON

o, 3

T

1. THAT the Directors be and they are hereby uncorditionally
authorised pursuvant to Section 80(1) of the Companies Act
1985 during the periocd of five years from the date of this

2 Resolution to allot ard issue such (if any) of the shares
: of the Company as remain to be issued amnd to such persons
:fé (vhether or not members of the Company), for such
ra consideration, on such terms, in such manner and at such
35 times as they consider appropriate, up to the amount of
k £100 being the present authorised share capital of the
3 Company. "
\ COMPANIES ROUS
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| 2, THAT the Directors be and they are herely empowered
?;' pursuant to Section 95 of the Companies Act 198% during
the period of five years from the date of thig Resolution
to allct and issue the shares authorised to be allotted

e -3

XTP I N

and issued under Resolution 1 above as if Sectionm 89{1) of
» the Campanies Act 1985 did not. apply to such allotment and
issue.

; 3. THAT the regulations contained in the GSCURRTE & TPy Of
which is submitted to the meetirg and which has been
initialled hy the Chairman of the meeting for the purpose
"; of Iidentification be adopted as the Articles of
Association of the Coimpary in substitution for aid to the
i exclusion of alil the existing Articles of Association.

?

; Dated this [4(, day of APRIC 1992, I
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THE COMPENTES ACTS 1948 to 1976
ard
THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED LY SHARES

ARTICLES OF ASSOCTATION

CF

MIDSUMMER BOQKS IIMITED

(Adopted by Special Resolution passed ({4 APR(L- 1992)

Incorporated the 2ist day of December 1977

No. 1345171 /‘

COURTS & CONPANES GOGSE

15 Wimpole Street -
LONDON WM 8AP I 23 APR 1092
28
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THE COMPANIES 2CTS 1948 to 1976

and
THE CCMEANTES ACTS 1985 ard_ 1989

PRIVATE CQOMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

MIDSUMMER BOOKS LIMITED

(Adopted by Special Resolution passed 1992)
PRELIMINARY
1. The regulations contained in Table A in the Schedule

to the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A-F) Amendment Regulations 1985 (such Table being
hereinafter referred to as "Table A") shall, except as hereinafter
provided and except insofar as the same are inconsistent with these
Articles, apply to the Company. ‘The following regulations of Table
A shall not apply to the Company, namely:- 24, 35, 41, 46, 47, 50,
53, 64, 65, 66, G7, 68, 69, 73, 74, 75, 76, 77, 87, 94, 95, 96, 97,
98, 112, 115 and 11e6.

2. The Company is a private company and accordingly:-

(1) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of
the Company is prohibited; and

(ii) any allotment or agreement for the allotment
(whether for cash or otherwise) of any shares
in or debentures of the Company with a view
to all or any of those shares being offered
for sale to the public is prohibited.

3. In these Articles of Association the term "Majority
Holder" shall mean the person from tirme to time registered as the
holder of a majority in nominal value of the issued ordinary shares
in the capital of the Company and shall include in the case of an




imdividual after his death, such individualss Jlegal persanal
represeptatives, In the case of joint holders of orxdinmary shares in
the capital of the Company constituting such m;or:tty, those joint
holders acting together shall be treated as “the Majority Holder™,

4. The Board of Directors of the Company {heremfter
referred to as "the Board") is uncorditionally authorised during the
perdod of five years from the date of the adoption of these Articles
to allot grant options over or otherwise dispose of such {(if any) of
the ghares of the Company as remain to be issued and to such persons
(vhethar or rot members of the Corpany), for such consideration, on
such terms, in such manner and at such times as it considers
appropriate up to the amount of the authorised share capital of the
Company existing at the date of the adoption of these Articles. any
shares which the Board is not entitled to deal with vnder the
foregoing previsions of this Article may, with the authority of a
Special Resolution passed by the Company in general meeting, be
dealt with by the Board, who tay allot, grant options over or
otherwise dispose of the said shares to such persons (whether or not
members of the Company), for such eonsideration, on such terms, in
such manner and at such times as it considers appropriate during a
period not exceeding five years from the date of the passing of such
Special Resolution. To the extent permitted by Section 91(1) of the
Companies Act 1985 (in these Articles referred to as "the Act"),
Sections 89(1) and 90(1) to (6) of the Act are hereby excluded from
applyirg to the Company Provided always that, save as permitted by
law, nothing in this Article shall authorise the allotment or issue
of shares in the Company at a discount.

LIEN

5. The lien conferred by regulation 8 of Table A shall
attach to all shares, whether fully paid or not, and the Conpany
shall also hewe a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of any person
irdebted or urder 1iability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payable by him or his estate to
the Company. Regulation 8 of Table A shall be modified accordingly.

TRANSFER OF SHARES

6.(A) Any share or interest in any share (whether or not a
beneficial interest therein) may at any time ke transferred to any
person with the consent in writing of the Majority Holder or (if
there shall be no Majority Holder) with the consent in wra.tmq of
the holders of not less than 75 per cent of the shares in the
Company in issue at that time or at the time of the giving of the
consent.
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(B} Except in the case of a transfer of a share or an
inter%tmaﬂmem;sa@rﬁlyauﬂmrmedwﬁmep:ecedm
clause of this Article mo share or interest in any share {whether or
mt a beneficial interest) may at any time be tramsferred (whether
porsuant to a testamentary disposition or othe.:wme} to any parson
(wiether or not another member) unless and until the recquivements
hereinafter set out in this Arficle have been duly camplied with.

(<) Before transferring any shares or any interust
therein the person or persons proposing to transfer the same
(including any person or persons entitled to any shares or any
interest therein in consequence of the death of any person)
(hereinafter referred to as "the Transferor™) hall give notice in
writing (hereinafter referred to as a "Transfer Notice") to the
Board that he desires to transfer the same. A Transfer Notice shall
specify the mumber and class of shares the Transferor desires to
transfer or in which he desires to transfer an interest (such sharses
being in each case hereinafter together referved to 23 "the
Shares"). A Transfer Notice may not relate to more than one class
of shares. A Transfer Notice may contain a provision that unless
all of the Shares are sold by the Company pursuant to the follwmg
provisions of this Article none shall be so sold and such provision
shall be binding on all persons. A Transfer Notice given by a
Transferor shall constitute the Company his agent for the sale of
the Shares (together with all rights attached thereto at the date of
receipt of the Transfer Notice) at the Prescribed Price (as
hereinafter deflned) and according to the provisions hereinafter set
out in this Article. A Transfer Notice shall be revocable only with
the prior consent in writing of the Majority Holder or otherwise in
accordance with sub-clause (E) below.

(D) If in relation to a Transfer Notice, at any time
before or not more than fourteen days after the date on which the
Transfer Notice was received, the Transferor and the Majority Holder
or (if there shall be no Majorlty Holder) the Transferor and the
Board shall (whethe.r or not in any separate agreement) have agreed
in writing a price for the Shares then such price shall be the
Prescribed Price for the purposes of this Article. In the absence
of any such agreement as to the price of the Shares as aforesaid the
Board shall within twenty-one days of receiving a Transfer Notice
(or in the case of a deemed notice, as soon as practicably possible
after that notice is treated as having been received by the Board)
request the Auditors of the Company for the time being (hereinafter
referred to as 'the Auditors") to determine and certify the sum
considered by them to be the fair value of the Shares as at the date
of receipt of the Transfer Notice taking inte account the size of
the holding of the Shares if they do not constitute more than S¢ per
cent of the issued share capltal of the Company. The sum so
determined and certified divided by the number of the Shares shall
be the Prescribed Price for the purposes of this Article. A copy of
the Auda.tors’ certificate shall be sent by the Board to the
Transferor in respect. of whose shares it is issued immediately on
its issue., JTf in relation to any Transfer Notice the Auditors are
unable or umwilling to act in determining the value of the Shares
the wvaluation shall be carried out by an independent Chartered
Accountant agreed upon by all the members of the Company or in
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default to be selected by the President for the time being of the
Institute of Chartered Zccountants in England and Rales on the
application of the Company or of any member at any time and
references to the Auditors in this Article shall where appropriate
be treated as including reference to a (hartered Accountant so
agreed or selected. In carrying out such wvaluation as aforesaid the
Auditors shall take into account any representations made Yy the
rmemx.s and any valuations of the Qonpanys assets prepared by
professional valuers in addition to any agreenent referved to ahuve
which specifies the basis of valuation to be adopted. The Auditors
shall act hereunder as experts and not as arkitrators and their
determination shall ke final and binding on all parsons and the
costs of their determination shall be apportioned equally amongst:
the Transferor and the transferees (M any) or bhoarme by any one or
more of them in such other proportions as the Auditors in their
absolute discretion consider fair.

(E) In the event that the Prescribed Price as debormined
and certified by the Auditors in manner aforesaid in relation to any
Transfer Notice given by a Transferor (other than one required to be
given pursuant to sub-clauses (J), (K), (L) or (M) of this Article
or requlred to be given by any particular agreement to which the
mamber is party and other than che deemed to have been given) shall
not be auceptable to the Transferor he shall be entitled to withdraw
such Transfer Notice by giving a wrl:hdrawal notice in writing to the
Board within fourteen days of receiving a copy of the certificate
issued ky tle Auditors in respect thereof stating that he thereby
witkslraws his Transfer Notice (such period being hereinafter
referred to as the "Withdrawal Period").

(F) & copy of each Transfer Notice received by the Board
shall be given or sent to each shareholder of the Company (other
than the Transferor) (in the case where the Prescribed Price in
relation te a Transfer Notice was agreed) within twenty-one days of
receipt by tisy Board of that Notice, (in the case where the Auditors
are to dau armine the Prescribed Price and the Transferor has not
withdrawn the Transfer Notice actually given by him) forthwith after
the expiry of the Withdrawal Period and (in the case where the
Auditors are to determine the Prescribed Price in relation to a
deemed Transfer Notice) forthwith after the Auditors’ certificate
has been received by the Board, together, in each of the last two
cases, with a copy of that certificate setting out the Presaribed
Price in relation to the Transfer Notice in question. Fach copy of
the Transfer Notice shall be accompanied by a notice in writing from
the Board (hereinafter referred to as an "Offer") offering to sell
all the Shares to the members of the Company (other than the
Transferor) at the Prescribed Price per share in accordance with the
provisions of the next following sub—clause of this Article and &
the terms that the Shares shall be allecated firstly to the Majorlt'}
Holder (if any) and secondly insofar as any of the Shares remain to
be allocated hereunder to all the other applicants and, in the case
of competition between them, in proportlon (as nearly as posslble
without involving fractmns) according to the rumber of shares in
the Company of which they are registered or entitled to be
registered as holders, provided no applicant shall be obliged to
take more than the maximum number of shares applied for by him.
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Such Offer shall limit a period of time (not being less than
twenty-one days nor more than forty-two days) (hereinafter referred
to as '"the Offer Pericd") within which it mist be accepted or in
default will lapse,

(G) If the Board shall within the Offer Pericd fimd
shareholders in the Company who are able and willing to purchase all
the Shares or any of them it shall forthwith give notice in writing
thereof to the Transferor who shall be bound, upon payment of the
Frescribed Price, to transfer such shares o the respective
purchasers free from all liens and encumbrances. Every such notioe
shall state the names and addresses of the purchaser ar purchasers,
the number and c¢lass of the Shares agreed to be purchased by him or
them respectively and a time for completion of the purchase or
purchases. Such time shall not be less than seven days nor more
than fourteen days after the date of such notice. Uniess otherwise
agreed Completion shall take place at the registered office of the
Company FProvided always that if the Transfar Notice shall state
that the Transferor is not willing to transfer part only of the
Shares the Transferor shall not be obliged to sell any of the Shares
under this sub—clause unless the Company shall have found purchasers
for all of the Shares.

(H} If within the Offer Pericd as referred to in
sub—-clause (F) of this Article no notice in writing shall have been
given that the Company has found purchasers able and willing to
purchase all of the Shares or if the Board shall within that period
give notice in writing to the Transferor that the Company has no
prospect of finding purchasers for the Shares, or any of them, the
Transferor shall be entitled at any time within one hundred ard
twenty days of the making of such Offer to transfer those of the
Shares for which the Company has not within the Offer Period given
notice that it has found (or has given notice that it has no
prospect of finding) purchasers, to any person (including without
limitation and to the extent permitted by law the Company itself) on
a bona fide sale at any price per share not being less than the
Prescribed Price Provided that:-

(1) if the Transfer Notice shall state that the
Transferor is not willing to transfer part only of
the Shares he shall not without the prior consent in
writing of the Majority Shareholder or (if there
shall be no Majority Holder) without the prior
consent in writing of the Board be entitled to
transfer any of them unless all of the Shares are so
transferred;

(ii) the Board may require to be satisfied that such
shares are being transferred in pursuance of a bonma
fide sale for the consideration stated in the
transfer and if not so satisfied shall be entitled to
refuse to register the instrument of transfer.

(1) If a Transferor shall fail or refuse to transfer any
of the Shares to a purchaser in accordance with a notice given to
him by the Board, the Board shall authorise some person to execute

"
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and celiver on hlsbetmlftlmnecassaryuansfera:ﬂ the Copany
shall receive the purchase roney in trust without intevest for the
Transferor and cause the purchaser to be registered as the holder of
sich shares. The receipt of the Company foar the purchase ioney
ehall be 4 good discharge to the purchaser who shall not be bound to
see to the application thereof,

()] A person entitled to shares in consequence of the
pankruptey of a member or the licuidator of any company holding
ehares which has gong into liquidation shall be bound at any time,
if and when required in writing by the Majority Holder or {(if there
shall be ne Majority Holder) by the Board so to do, to give a
Transfer Notice in respert of such shares. References in this
Article to bankruptcy ard ligquidation shall be treated as including
any similar process in any jurisdiction.

(K) If within twenty-four months of the happening of any
one or more of the events specified bolow a sharveheldar beirng an
individual (hereinafter referred to as the “Shareholder") or his
legal personal representatives is reguired by notice or notices in
writing given by the Majority Holder or (if there shall be no
Majority Holder) by the Board to give or procure the giving of a
Transfer Notice or Notices in respect of all of the shares in the
Company then beneficially held by or registered in the name of the
Sharehclder then the Shareholder or his 1legal personal
representatives shall give such Transfer Notice or Notices to the
Boaxd in respect of all such shares. The ovents referred to akxve
are as follows:-

(1) on the Shareholder (being at any time a Director of
the Company) ceasing for whatever reason to be a
Director of the Company other than by reason of his
death; and/or

(1i) on the Shareholder (being at any time an employee of
the Company) ceasing to be employed by the Company
for any reason whatscever other than by reason of his
death; and/or

(iii) (if the Shareholder is at any time engaged directly
or indirectly to provide services to the Conpany) on
the shareholder ceasing to provide (whether directly
or indirectly through any other person or persons)
services to the Company for any reason whatsoever
other than by reasocn of his death; and/or

(iv) on the Shareholder’s death at any time.

(L) If any share remains registered in the name of a
deceased member for longer than one year after the date of his death
the Majority Holder or (if there shall be no Majority Holder) the
Board may require the Jlegal personal representatives of such
deceased member to give a Transfer Notice in respect of such share.

(M) For the purpose of ensuring that a particular
transfer of shares is permitted undexr the provisicns of these




Articles or thal no eiraumstances have arisen whereby a Transfer
Notice is required to be given or is to be deemed to have been given
the Beard may from time to time require any mexber or the legal
personal representatives of any deceased mexber or any perscp named
as transferee in any transfer lodged for registration to fumish the
Company with such information and evidence as the Board may think
necessary or relevant. Failing such infarmation or evidence being
furnished to the satisfaction of the Board within a reascomable time
the Board shall be entitled to refuse to register the tyansfer in
uestion or to require by notice in writing that a Transfer Notice
be given in respect of the shares concerned. If such information or
evidence discloses that a Transfer Notice cught to have been given
in respect of any shares the Board may by notice in writing require
that a Transfer Notice ke given in respect of the shares concerned.

() In any case where a Transfer Notice has been Quly
recuired to be given in respect of any shares and such Transfer
Notice is not duly given within a period of thirty days or such
longer periocd as the Board may allow for this purpose such Transfer
Notice shall be deemed to have been given on such date after the
expiration of the said period as the Board may detexrmine.

(0) Eycept vwhere otherwise expressily provided the
provisions of this Article shall apply to Transfer Notices which are
deemed to have been given (whether pursuant to these Articles or
pursuant to any agreement) in the same way as they apply to actual
Transfer Notices and accordingly all references in this Article to
the giving of a Transfer Notice shall be treated as including
references to Transfer Notices which are deemed to have been given
and references to a Transferor shall include a parson deemed to have
given a Transfer Notice. The reguirement in sub-clause (F) of this
Article to give or send copies of a Transfer Notice shall in the
case of a deemed Transfer Notice be treated as complied with by
sending a notice of the facts arising in connection with that deemed
Transfer Notice. A Transfer Notice which is deemed to have been
given shall ke treated as having been received by the Board on the
date on which it is deemed to have been given and as if it bore that
date.

(P) Without prejudice to its other powers contained in
this Article the Board shall be entitled in its absolute discretion
and without assigning any reascn therefor to refuse to register any
transfer of shaves on which the Company has a lien and the Board
shall refuse to register any transfer of shares which is not
permitted by this Article. It may also refuse to register a
transfer unless:-

(i} it is lodged at the registered office or at such
other place as the Board may appoint and is
accompanied by the certificate for the shares to
which it relates and such other evidence as the Board
may reasonably require to show the right of the
transferor to make the transfer;

(ii) it is in respect of only one class of shares; and
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I (iif) it is in favour of not mare than four transferees,

Subject thereto the Board shall register any transfer made parsuant
to this Article,

(Q) The instrument of transfer of any shave need not be
signed by or on behalf of the transferee but shall be exemuted by or
on behalf of the transferor who shall be deemed to remain a holder
of the share until the name of the transferee is entered in the
register of members in respect thereof. Regulation 23 of Table A
shall be modified accordingly.

PURCHASE' OF OWN SHARES

7. Subject to compliance with all legal requirements and
te the provisions of these Articles, the Canpany may excreise all
the powers conferred by law to purchase by agreswemt its own shares
(including, without limitation, any redeemable shares) upon such
terms and in such manner as the Board shall think fit including in
particular the making of a payment in respect of the redemption or
purchase of its own shares otherwise than out of distrilutable
profits of the Company or the proceeds of a fresh issue of shares.

FROCEEDINGS AT GENERAL MEETINGS

8. A quorum shall not be treated as present at any time
when there is a Majority Holder unless the Majority Holder is
present throughout the meeting either personally or by proxy or by
its authorised representatives. At any time when there is no
Majority Holder the quorum shall be two members present in person or
: by proxy. Regulation 40 of Table A shall be amended accordingly.
: . If a quorum is not present within half an hour from the time
; appointed for any General Meeting or if during any such Meeting a
y quorum ceases to be present (other than by reason of the temporary
absence of any person or persons) the Meeting shali stand adjourned
to the same day in the next week at the same time and place or to
such time and place as the Board way determine ard if at the
adjourned Meeting a quorum is not present within half an hour from
the time appointed for the Meeting then, provided the Majority
Holder is present either personally or by proxy or authorised
representative, the members present shall be a qguorum, and if the
Majority Holder is not so present the Meeting shall be dissolved.
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9. At any General Meeting a resolution put to the vote
of the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person or by
proxy and entitled to a vote. A proxy need not be a member of the
Company. Unless a poll be so demanded a declaration by the Chairman
that & resolution has on a show of hands been carried or carried
upanimously, or by a particular majority, or lost and an entry to
that effect in the khook containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.
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1qQ. A resolution in writing signed hy all the members fov
the time being entitled to receive rotice of and attend and vote at
general meetings shall be as effective as if the same had keen
passed at a general meeting of the Campany duly convened and held
ard may consist of several documents in the like form each signed by
one or more persons but a resolution so signed shall not be
effective to remove a director or auditor before the expiration of
his texrm of office or to do anything else which the Conpanies Acts
from time to time do not allow to be done hy written resolution. 1In
the cage of a corporation the resolution may be signed on its behalf
by a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

1. The maximm mmber of Directors shall be seven or
such other number as the Company may from time to time by Special
Resolution determine. If and so Xwxy as there shall be a sole
director, such director may, subject to Article 26 hereof, exercise
all the powers and authorities vested in the Board.

12. A person may bhe appointed a Director notwithstanding
that he shall have attained the age of 70 vzars arxl ne Director
shall be liable to vacate office by reason of his attaining that or
any other age.

13. Subject to the provisions of Section 317 of the
Companies Act 1985 a Director may contract with and participate in
the profits of any contract transaction or arrangement with the
Company as if he were not a Director. A Director shall also be
capable of voting in respect of such contract transaction or
arrangement, where he has previously disclosed his interest to the
Company, or in respect of his appointment to any office or place of
profit under the Company or of the arrangement of the temms thereof
ard may he counted in the guorum at any meeting at which any such
matter is considered.

14. The Board may dispense with the keeping of attendance
bocks for weetings of the Board or of committees of the Board.
Regulation 100 of Table A shall be modified accordirgly.

15. The Board may with the prior consent in writing of
the Majority Holder (if any) exercise the powers of the Company to
grant pensions, gratuities or allowances to any employees or
ex-employses and to officers and ex-officers (including Directors
and ex-Directors) of the Company or its predecessors in business, or
the relatives, cocnnections or depanxants of any such persons, and to
establish, naintain or support associaticns, institutions, clubs,
funds ard trusts which are considered or calculated to benefit any
sach persons or otherwise advance the interests of the Company or of
its members.

16. In addition to the circumstances provided for by
requlation 81 of Table A, the office of a Director shall be vacated
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if the Director is remwed frce office pursuant to 2Article 26
below. Regulation 81 shall ko extended accordingly.

17. Unless 1i.= Majority Holder (if any) shall have
consented in writing expressly or the purpose of any particujar
meeting of the Board the quortm for such meeting shall throughout
the meeting include at least one Director appointed or deemed to
have been appointed as a representative of the Majority Holder.,
Regulation 89 of Table A shail be modified accordingly.

13. 21 or any of the members of the PBoard or any
committee of the Board may participate in a meeting of the Board or
that committee kv means of a conference telephone or any
comminication equipment which allows all persons participating in
the meetirg to hear each other. A person so participating shall be
deemed to be present in person at the meeting and shall be entitled
to vote or be counted in a quorum accordingly. Such a meeting shall
be deemed to take place where the largest growp of those
participating is assembled, or, if there is no such group, where the
chairman of the meeting then is.

BORROWING POWERS

19. The Board may with the prior consent of the Majority
Holder (if any) exercise all the powers of the Company to borrow
money and to mortgage or charge its urdertaking, property and
uncalled capital or any part thereof, and subject to the Act to
issue debentures, debenture stock and other securities whether
ocutright or as security for any debt liability or obligation of the

Company or of any third party.
NOTICES

20, A notice may be given by the Company to any member
either personally or by sending it by post to him or to his
registered addresis (whetvher or not in the United Kingdom) or to the
address if any supplied by him to the Company for the giving of
notice to him. In the case of joint holders of a share, all notices
shall be given to the joint holder whese name stands first in the
register of members in respect of the joint holding and notice so
given shall be sufficient notice to all such Jjoint holders. Where a
notice is sent by post to an address in the United Kingdom servics
of the notice shall be deemed to be effected by properly addressing
pre-paying and posting a letter containing the notice and to have
been effected at the expiration of 48 hours after the letter
containing the same is posted and in any other case any notice sent
by post to an address outside the United Kingdom shall be deemed to
have been effected at the time at which the letter would be
delivered in the ordinary course of post.

21. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter addressed
to them by name or lby the title of representatives of the deceased
or trustee of the bankrupt or bw any like description at the address
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if any supplied for the purpose by the persons claiming to be so
entitled or until sych an address has been so suppiied by giving the
notice in any manner in vhich the same might have been given if the
death or bankruptcy had .ot occurred,

22, Notice of avery general meeting ihall be given in any
manrer hereinbafore authqrised to:-

{a) every member;

(b) the auditor for the time being of the
Company; and

(<) the Directors of the Company
altermates.

arxi their

No other person shall be entitled to receive noticas of ganaral
meetings. The last paragraph of regulation 38 of Table A shall not
apply.

ALTERNATE DIRECTORS

23.(A) Any Director may at any time by writing under his hand
and deposited at the registered office of the Company, or delivered
at a meeting of the Board, appoint any person to be his alternate
Director and may in like mamner at any time terminate such
appointment. Such appointment, unless previously approved by the
Board in writing, shall have effect only upon and subject to being
so approved. The appointment of another Director of the Conpany as
an altermate Director shall not require such approval but shall
cease to be effective after such Director ceases to hold the office
of Director unless so approved. The same perscn may be appointed
the alternate Director of more than one Director. The vote or votes
of an alternate Director shall be in addition to any vote or votes
he may have in his cwn right.

(B) The appointment of an alternate Director shall ipso
facto determine on the hippening of any event which if he were a
Direntor would cause him to vacate such office or if his appointor
ceases to be a Director (retirement at any General Meeting at which
the Director is re-elected being for such purpose disregarded).

() An alternate Director (except when absent from the
United Kingdom) shall be entitled to receive notices of meetings of
the Board and of any committee of the Board of which his appointor
is a member and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is net personally present
and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as if he
were a Director. If his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill-health
or disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor.
An alternate Director shall be entitled to receive notice of and
attend General Meetings of the Company and to speak at any General
Meeting at which his appointor is not personally present.
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{D} An alternate Director shall be entitled ‘o contyact
and be interested in and benefit from contracts transactions ar
arrargarerrtsardtnberepam gxpenses and to be indemified to the
same extent mitatis mitandis as if he were a Director, but he shall
not be entitled to receive from the Caveany in respect of his
appointment as alternate Dirgctor any remusaation except anly such
part (if any) of the remneration otherwise payahle to his appointor
as such appointor may by rotics in writing to the Conpany frem time
o time direct,

DIVIDENDS

24. Dividends may at any time ke declared or paid in
respect of any one <lass or sub-class of share without any
obligation to declare or pay any dividend on any other class or
sub-¢class of share provided that if there ghall at that time be a
Majority Holder, that Majority Holder shall have given his prior
consent in writing.

INDEMNITY

25, Subiject to the provisions of and so far as may be
consistent with the Act and every other statute for the time being
in force concerning campanies, every Director, Auditor, Secretary or
other officer of the Company shall he entitled to be indemnified by
the Company ocut of its own funds against all costs, charges, losses,
expenses and liabilities incurred by him in the actual or purported
execution and/or discharge of his duties and/or the exercise or
purported exercise of his powers and/or otherwise in relation to or
in connection with his duties, powers or office includirg (without
prejudice to the generality of the foregoing) any liability incurred
by him in defending any procesdings, civil or criminal, which relate
to anything done or cmitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are cotherwise
disposed of without any finding or admission of any material breach
of duty on his part), or in which he is acguitted, or (in connection
with any application under the Act or any such other statute for
relief from liability in respect of any such act or omission) in
which relief is granted to him by the Court.

OVER-RIDING FROVISIONS

26. The following provisions shall apply at any time when
there shall be a Majority Holder and to the extent of any
inconsistency shall have over-riding effect as against all other
provisions of these Articles of Association:-

() the Majority Holder may at any time and from time to
time appoint any persen to be a Director (designating
vhether or not he is to ke treated as a
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representative of the Majority Holder)
notwithstanding any limitation on the nuber of
Directors herein conthined or remove from office any
Diractor howsoever appointed but so that his removal
from office shall be deemed to be an ackt of the
Company and shall have effect without prejudice to
any claim for damages for Lreach of any contract of
service between him and Hi.z Company;

(B) no Director shall be appointed or shall be removed
without the prior consent of the Majority Holder;

{(C) no remineration fees or other benpefits payable to any
Managing Director or Director of the Company shall be
fixed without the prior consent of the Majority
Holder;

(D) no unissued shares shall be allatted issued or agreed
to be allotted issued or put under option or
otherwise disposed of without the prior consent of
the Majority Holder;

(E) any or all powers of the Board or any of the
Directors shall be restricted in such respect and to
such extent as the Majority Holder may ky notice to
the Company from time to time prescribe; and

(F) at all meetings of the Board or its committees the
votes exercisable by the representative or
representatives of the Majority Holder shall be pro
tanto increased (votes where necessary being divided
ecually between them eand fractions of wvotes being
permitted) so that they shall together ke entitled to
one more vote than the number of votes exercisable by
all the other Directors together.

Any such appointment, removal, consent or notice and any other
consent given for the purposes of these Articles of Association
shall be in writing served on the Company and signed on behalf of
the Majority Hol@er by any two of its Directors or by any one of its
Directors and its Secretary or some other person duly authorised for
the purpose. No person dealing with the Company shall be concerned
to see or enquire as to whether the powers of the Board or any of
the Directors have been in any way restricted hereunder or as to
whether any reguisite consent of the Majority Holder has been
obtained and no obligation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid
or ineffectual unless the third party had at the time express notice
that the incurring «f such cbligation or the giving of such security
or the effecting of such transaction was in excess of the powers of
the Directors.

LRGAT, PERSONAL REFRESENTATTVES

27. For the purposes of these Articles of Association the
expression "legal personal representatives" in relation to any
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holder of shares in the Company shall include a person entitled to
apply for a grant of representation either by reason of such person
bring named as an executor in the will of such holder or by reason
of such person being one of the class of persons entitled to apply
or whicn would ke entitled fo apply for a grant in respect of such
holder’s estate under the Non-contentious Probate Rules 1987 (as
amended extended replaced or re-enactad fram time to time) in
accordance with the crder of priority for grant in case of intestacy,
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