- No. 541295

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
GUINNESS PUBLISHING LIMITED

PASSED ON 26 APRIL 1991

At the ANNUAL GENERAL MEETING of the above named company duly convened and
held at 39 Portman Square, London, W1H 9HB, on 26 April 1991, the following was duly

passed as a Special Resolution:

"That the regulations contained in the printed document submitied 10 the
Meeting and for the purposes of identification, signed by the Secretary, be
adopted as the Articles of Association in substitution for and to the total
exclusion of the cxisting Arficles of Association, to take effect from the

conclusion of this Aonual General Mecting."
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Incorperated on 30th Novembes 1954
under. the Companics Act 1985

Exelusion of Other Regulations

1. No reguiations set out in any statute or statutory instrument concerning companies
shall apply as Articles of Association or regulations of the Company.

Interpretation

2 In these regulations ~
"the Act" means the Companies Act 1985 including any statutory modification
or re—cnactment thereof for the time being in force.
"the articles” means the articles of the Company.
"clcar days" in relation to the period of a notice means that period excluding
the day when the notice is given or degmed to be given and the day for which
it is given or on which it is to take cffect.
"executed" includes any mode of exccution.
“office" means the registered office of the Company.
"the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of tl:c shares.
"the seal” means the commen seal of the Company.
“secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy sccretary,
"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the sarnc meaning as in the Act L*.ur..exclyding:any’g;_ tory
modification thercof not in force when these regulaTiohY bddom&"bitting on the
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Share Capital

3. Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or resirictions as the
Company may by ordinary resolution determine.

4. Scction 89(1) of the Act shall not apply to the Company.
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Any share may, with the sanction of a speeial resolution, be issued on the terms that it
is, or at the option of the Company or of the holder of such share is liable, to be
redeemed.

Subject to the provisions of the Act, the Company may purchase any of its own shares
(including any redeemable shares),

The Company may cxercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid <hares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and {cxcept as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any intcrest in any share except an
absolute sight to the cntirely thercof in the holder.

Share Certificates

9.

10.

Lien

11,

12.

13.

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificaic for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the halance
of such holding) or several certificates cach for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors inay
determine. Every certificate shall be sealed with the scal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thercon. The Company shall not be bound to
issuc more than one certificate for shares held jointly by several persons and delivery
of a certificate {0 one joint holder shall be a sufficient delivery to all of them.,

If a share certificate is defaced, worn~out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing—out)
on delivery up of the old certificate.

The Company shall have a first and paramount licn on every share (not being a fully
paid share) for all moneys (whether presently paysble or nof) payabk at a fixed time
or called in respect of that share, The directors may at any time declare any share to
be wholly or in part exempt from the provisions of this regulation, The Company's
lien on a share shall extend to any amount payable in respect of it.

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clcar days after notice has been given to the
holder of the share or to the person entitled to it in conscquence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the dircctors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the sharcs shall not be affected by any
irrcgularity in or invalidity of the proceedings in reference to the sale.




The net proceeds of the sale, after payment of the costs, shall be applied n payment ot
so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at the date of the
sale.

Calls on shares and forfeiture

15,

16.

17.

18.

19.

20.

21,

22.

Subject ta the terms of allotment, the dircctors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before reccipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liablie for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable’to pay all calls in
respect thercof.

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid from the day it became duc
and payable until it is paid at the rate fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate {as defined by the
Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in

respect of nominal value or premium or as an instalment of a call, shall be deemed to

be a call and if it is not paid the provisions of the articles shall apply as if that am >unt
had become due and payable by virtue of a call.

Subject 1o the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become duc and payable (he directors may give to
the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued.

The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with th~ shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with any sharc in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the dircctors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture,




23, Subject to the provisions of the Act, a forfeited share may be sold, re~allotted or
otherwise disposed of on such terms and in such manner as the Jdirectors determine
either to the person who was before the forfeiture the holder o1 80 any osaer person
and at any time before sale, re~allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited sharc is to be transferred to any person the directors may authorise
sOmMe person to execute an instrument of transfer of the share to that pesson.

24, A person any of whose shares have been jorfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain liable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Conipany in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as -lefined in the
Act) from the date of forfeiture until payment but the directors may waive payment
whoily or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.

25. A statutory declaration by a director or the secretary that a share has been forfeited on
a specificd date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the'share be affected by
any imregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of shares

26. The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
trans{cror unless legislation determines otherwise.

27. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share.

28, If the directors refuse to register a transfer of a share, they shall within two months
after the date vn wiich the transfer was lodged with the Company send to the
transferee notice of the refusal.

29.  'The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not vxceeding thirty days in any year) as
the dircctors may determine.

30. No fee shall be charged for the registration of any instrument of transier or other
document rclating to or affecting the title to any share.

31. The Company shall be eatitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal is given.




Transmission of shares

32, If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
halders, shall be the only persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.

-
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A person becoming entidded to a share in consequence of the deth or bankruptey of i
member may, upea such evidence being produced as the directors may properly
require, clect cither to become the holder of the share or to have some person
nominated by him registered as the transferce. If he elects to become the holder he
shall give notice to the Company to that ¢ffect. If he clects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating (o the transfer of shares shall apply to the notice or instrument of
transfer as if it werc an instrumcnt of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

At A person becoming entitled o a share in consequence of the death or bankruptey of a
member shall have the rights to which he would be entitled if he were the holder of
the share, cxcept that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any
separate mceeting of the holders of uny class of shares in the Company.

Alteraiion of share capital
35. The Company may by ordinary resolution -

() increase its share capital by new shares of such amount as the resolution
prescribes;

() consolidate and divide all or any of its shaie capital into shares of larger
amount 1han its existing vhares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled,

36. Whenever as a result of a consofidation of shares any members would become 2ntitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the dircctors may
authorise some person o exccute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transfesee shall not be bound to
see to the applicatior of the purchase money nor shall his title to the shares be affected
by any irregularity - or invalidily of the proceedings in reference to the sale.

37. Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way,




Subjecet to the provisions of the Act, the Company may make a paymeat in respect of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of any of
its own shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

General meetings

39,

40.

All general mectings other than annual general meetings shall be called extraordinary
general mectings.

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
mecting, for a date not later than cight weeks after receipt of the requisition.  If there
are not within the United Kingdom sufficient dircctors to call a general meeting, any
director or any member of the Company may call a general meeting.

Notice of general mectings

41.

An annual general meeting and an extraordinary geucral meeting called for the passing
of a special resolutinn or a resclution appointing a person as a director shall be called
by at least twenty—-one clear days’ notice.  All other extraordinary general mectings
shall be called by at least fourteen clras days' notice but a general mecting may be
calied by shorter notice if it is so agiwe ' - .

() in the casc of an annual gencral meeting, by all the membere ~ztiticd to attend
and vote thercat: aud

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety—five per cent. in nominal value of the shares giving that right.

The notice shall specify the lime and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual gencral mecting, shall specify
the meeting as such,

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persoas entitled to 2 share in
conscquence of the death or bankruptey of a member and to the directors and auditors.

The accidental vmission to give notice of a meeting tu, or the non~receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

Proceedings at general meetings

43.

44,

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the busiaess to be trangacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum.

If such a quorum is not piesent within hinlf an hour from the time appointed for the
meeting, or if during a mecting such a quorum ceases to be present, the meeting shall
stand adjourncd to the same day in the next week at the same time and place or such
time and place as the directors may determine.




45,

46,

47.

48.

50.

51.

52.

The chairman, if any, of the board of directors or in his absence sume other direcios
nominated by the directors shali preside as chairman of the meeting, but if neither the
chainman nor such other dircctor (if any) be present within fifteen inutes after the
time appointed for holding the meeting and willing to act, the Jdisectors present shall
elect one of their number to be chaiman and, if there is only one director present and
willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the conscnt of a mecting at which a quorum is present (and
shall if so directed by the meeting), adjourn the mecting from time to time and from
place to place, but no business shall be transacted at an adjourncd meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourtcen days or more,
at least seven clear days' notice shall be given specifying the time and place of the
adinurned i oeting and the geresal natui. of the business 10 be ansacted,  Utherwise
1t shall ot be necessary to give any such notice. ;

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded.  Subject to the provisions of the Act, a poll may be demanded ~

(a) by the chairman; or

{(b) by at least two members having the right to vote at the meeting; or

(©) by a member or members representing not less than one~tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by 2 member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to net
less than one—tenth of the total sum paid up on all the shares conferring that
right;

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a polt is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority andt an entry to that cffect in the minutes of the mecting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chainman directs and he may appoint scrutincers (who nced
not be members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.
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In the case of an equality of votes, whether on a show of hands or on a noll, the
chairman shall be entitled to a casting vote in addition to any aiher vote he may have,

A poll demanded on the election of a chaliman or on a question ol adjournment chajl
be taken forthwith. A poll demanded on any other question shall be takea either
forthwith or at such time and place as the chairman directs not being more than thisty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case
at least seven clear days' notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing exccuted by or on behalf of cach member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form cach
executed by or on behalf of one or more members.

Whent & wnporation is a member the signaiure of a director or the sceretary thereof,
and for joint holders of a share the signatuc of any one of such joint holders, shall be
sufficicnt for the purposes of passing resolutions in wriling pursuant (v tliis article,

Votes of members

57.

58.

59.

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a member
entitled to vote, shall have one voie and on a poll every member shall have onc vote
for every share of which he is the holder.

When a corporation is a member a directer or the secretary thereof shall be a duly
authorised representative for the purpose of this article.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in thit hehalf appointed by that court, and any
such receiver, curator bonis or other person may, on a poll, voie by proxy. Evidence
to the satisfaction of the directors of the authori.y of the person claiming to exercise
the right to vote shall be deposited at the office, or at such other place as is specified
in accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meecting at which
the right to vote is to be exercised and in default the right to vote shalf not be
excrcisable.




64,

0l.

G2.

63.

64,

No member shalf vote at any general meeting or at any separate meeting of the holders
of any class of shares in the Company, cither in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him in sespect of that share
have been paid.

No objection shall be raised o the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote ol
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thercto as
circumstances allow or in any other form which is usual or which the directors may
approve) -

I ] PLC/Limited

YWwe, [ L of [ ], being a member/members of the above~named company,
hereby appoint [ Jof [ ], or failing him, [ Jof [ ], as my/our proxy to
vote in my/our name[s] and on my/our behalf at the anmualfextraordinary
gencral meeting of the Company tobe heldon [ ] 19[ ], and at any
adjournment thercof.

Signedon [ 1190 1"

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form
as ncar thereto as circumstances allow or in any other form which is usual or which
the dircctors may approve) ~

" ] PLC/Limited

WWe, [ ],of | ], being a member/members of the above-named company,
hereby appoint [ Jof [ ], or failing him, { Jof [ ], as my/our proxy to
vote in my/our namefs} and on my/our behalf at the annual/extraordinary
general meeting of the Company fo be held on { ] 19[ ], and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No 1 *for * against
Resolution No 2 *for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this { ] day of | 119 }1*




60.

The instrument appointing a proxy and any authority under which it is executed or 2
copy of such authority certified notarially or in some other way approved by the
directors may ~

(2} he deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of nroxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours hefore the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or to the sceretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manaer 30
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporatiou shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at-which the instrument
of proxy was duly deposited before the commencement of the meeting or adjoumned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned mecting) the time
appointed {or taking the poll.

Directors —~ qualification shares unrnecessary

67.

A dircctor shall not be required to hold any qualification shares in the Company.

Number of directors

GE.

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

69,

70.

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him.

An alternate director shall be entitled to receive notice of all mectings of directors and
of all meetings of committees of directors of which his appointor is 2 membey, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all tie functions of his appointor as a
director in his absence but shall not be cntitled to receive any remuneration from the
Company for his services as an alternate director, But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the United
Kingdom.




71.

72.

73.

An alternate director shall cease to be an alterpate director if his appointor ceases to he
a dircctor; but, if a director retires by rotation or otherwise »ut is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an alternate director made by bhim which was in force immediately prior to his
retirement shall continue after his reappointment.

Any appointment or removat of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or it any other manner
approved by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director appointing him.

Powers of directors

74.

75.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Company shall be managed
by the dircctors who may exercise all the powers of the Company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may excrcise all powers cxercisable by the directors.

The directors may, by power of attormey or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Delegation of directors’ powers

76.

The directors may delegate any of their powers to any committee consisting of onc or
more directors. They may also delegate to any managing director or any dircctor
holding any other exccutive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and cither collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or morc members shall be governed by the
articles regulating the proceedings of directors so far as they arc capable of applying.

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
Ithough not being a director of the Company.

Appointment and disqualification of directors

77.

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being, of
more than one half of the issued ordinary sharcs of the Company shall have the power
to appoint any person or persons as a director or directors cither as an additional
dircctor or to fill any vacancy and to remove from office any dircctor howsoever
appointed. Any such appointment or removal shall be effected by an instrument in
writing signed by the mezaber or members making the same or in the case of a
member being a company signed on its behalf by one of it directors and shall take
effect upon lodgment at the registercd office of the Company.




78.

79,

The directors shall not be required to retire by rotation.

‘The holder or holders for the time being of more than one half of the issued ordinary
shares of the Company shall have the power from time to time and at any time to
delegate the power to appoint any person or persons as a director or directors (cither as
an additional director or to fill any vacancy) to the board of directors of the Company
and may at any time withdraw such delegation. Any such delegation or withdrawal of
delegation shall be effected by an instrument in writing signed by the member or
members making the same or in the case of a member being a company signed on its
behalf by one of its directors and shal! take effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacated:-

) if by notice in writing to the Company he resigns the office of director;

(ii) if for morc than 6 months he has been absent without permission of the
directors from meetings of the directors held during that period, unless he has
appointed an alternate director who has not been similarly absent during such
period;

(iiiy  if he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a dircctor by an order made under any provision
of tiie Act or the Companies Dircctors Disqualification Act 1986 or The
Insolvency Act 1986 and cvery statutory modification or re-cnactment thercof
for the time being in foree;

v) if he becomes of unsound mind;

(vi)  if he is removed from office under article 77;

(viiy  if he is requesied in writing by at least three—fousths of the directors to retire
from office.

Remuneration of directors

31.

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution detenmine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors’ expenses

82.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connectiost with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties.

Directors' appointments and interests
PR

83.

Subject to the provisions of the Act, the directors may appoint one or more of their
number (o the office of managing dircclor or to any other exccutive office under the
Company and may enter into an agreement or arrangement with any director for his
cmployment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointuent of a
dircctor to an executive office shall terminate if he ceases o be a director but without
prejudice to any claim to damages for breach of (he contract of service between the
director and the Company.




Interested directors

84,

85.

Subject to the provisions of the Act, and provided that he Las disclosed to the directors
the nature and extent of any interest of his, a director, notwithstanding his office, may
be a party to or otherwise interested directly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, with the
Company or with any other company in which the Company may be interested, and he
may hold and be remunerated in respect of any office or place of profit (other than the
officc of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may aci iz a
professional capacity for the Company or any such other company and be remunerated
therefor.  Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all profits 1d advantages
accruing o him and no transaction or arrangement shall be ltable to be avoided on e
ground of any such intcrest or benefit,

For the purposes of regulation 82 ~

(a) a general notice given to the direciors that a director is to be regarded as
having an i derest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge aad of which it is
unreasonable 10 expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any dircctor who has held but no longer holds anv
executive office or employment with the Company or with any kody corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

Subject to the provisions of the articles, the dircctors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeting of the dircctors. It shall not be necessary to give notice of a meeting to a
dircctor who is absent from the United Kingdom. Questions arising at a mecting shall
be decided by a majority of votes. In the case of an cquality of votes, the chairman
shall have a second or casting vole. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

The quorum for the transaction of the business of the directors may be fixed by the
dircctors and unless so fixed at any other number shall be two, A person wao holds
office only as an alternate director shall, if his appointor is not present, be counted in
the quorum.




89.

90.

91.

92.

93.

94.

The continuing directors or a sole continuing dircctor may act notwithstanding, any
Facanceies in their number, but, if the number of directors is less than the number fixed
as the quorum, the continuing directors or director may act only for the purpose of
filling vacancics or of callirg a general mecting,

The directors may appoint one of their number 10 be the chairman of the board of
dircctors and may at any time remove him from that office, Unless he is unwilling to
do so, the dircctor so appointed shall preside at every meeting of directors at which he
is present, But if there is no director holding that office, or if the. director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the mecting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a duort in the appointment of any director or that any of them were disqualificd
from holding office, or had vacated office, or were not entutled to vote, be as valid as
if every such person had been duly appointed and was qualified and bad continued to
be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
mecting of dircctors or of a committee of directors shall be as valid and cffectual as if
it had been passed at a meeting of disectors or (as the case may be) a committee of
directors rluly convened and held and may consist of several documents in the like
form cach signed by onc or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alismate director, it need not be signed by the alternate director in
that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
either by conference telephone connection(s) or by a series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
Board, or a committee of the Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a particular resolution. A resolution passed at any meeting held in
this manner, and signed by the chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case may be, of that committee) duly
convened and held.

The provisions of these articles relating to notice and quorum for board meetings shall
be applicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax to any extent, cither
generally or in respect of any particular matter, any provision of the articles prohibiting
a dircctor from voting at a mecting of directors or of a committee of directors.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to
cach director separately and (provided he is not for another reason precluded from
voting) cach of the dircctois concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his own appointment.




90, If a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.

Secretary

917. Subjec! to the provisions of the Act, the sceretary shail be appointed by the directors
for such icrm, at such remuneration and upon such conditions as they may think fit;
and any sccretary s. appointed may be removed by them.

Minutes

98. The dircctors shall cause minutes to be made in books kept for the purpose ~
(a) of all appointments of officers made by the directars; and
(L) of all procecdings at meetings of the Company, of the holders of any class of

shares in the Company, and of the directors, and of committees of directors,

including the names of the directors and officers present at each such meeting.

It shall not be necessary for the directors to sign a book recording their attendances at

meetings of directors. ’
The seal
99. The scal shall only be used by the authority of the directors or of a commitice of

dircctors authorised by the directors. The directors may determine whe shall sign any
instrument to which the scal is affixed and ualess otherwise so determined it shall be
signed by a director and by the secretary or by a sccond director.

100.  The Board may elect not to possess and make use of a company seal.

101.  Noiwithstanding reguation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent, committees or committee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may impose such restrictions on its use as may be
thought fit. Wherever in these Articles reference is made to the seal of the Company,
the seference shall, when and so far as may be applicable, be deemed to include ary
such official seal.

Dividends
102.  Subject to the provisions of the Act, the Company may by ordinary resolution declare

dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.




103.

104.

105.

100.

107.

108.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears 1o them that they are justified by the profits of the Company available for
dgistribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferentinl rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non—
preferred rights if, at the time of payment, any preferential dividend is in arrear, The
directors may also pay at intervals scttled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interitn dividend on any shares having deferred or non~preferred rights.

Except as otherwise provided Ly the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dwvidend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, dircct that it shall be satisfied wholly or partly by the distribution of asscts
and, where any difficulty ariscs in regard to the distribution, the directors may settle
the same and in particular may issue fractional centificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person catitled or, if two or mosc persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptey of the holder, to the registered address of that one of those persons who is
first named in the register of members or 1o such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitied or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respeet of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company uniess otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the dircctors so resalve, be forfeited and cease to
remain owing by the Company.




Aceounts

109.

No member shall (as such) have any right of inspecting any accounting records or
ather book or document of the Company cxcept as conferred by statute or authorised
by the directors or by ordinasy resolution of the Company.

Capitalisation of profits

110.

Notices

111.

112.

The directors may with the authority of an ordinary resolution of the company -

@)

(b)

(©)

(d)

subject as hercinafter provided, resolve (o capilalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
company's sharc premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members who would have
been cutitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other; but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purpeses of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid;

make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractivns; and

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debenturcs to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on all such members.

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member cither personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be

given to the joint holder whose name stands first in the register of members in respect

of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to reccive any notice from the Company.




114.

115.

116.

A member present, cither in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the pusposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been
duly given 1o a person from whom he derives his title.

Prouof that an envelope containing  notice was properly addressed, prepaid and posted
<hall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted,

A notice may be given by the Company to the persons entitled to a share in
conscquence of the death or bankruptey of a member by sending or delivering it, in
any manner authorised by the articles for the giving of nolice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplicd for that purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptey had not occurred,

Winding up

117.

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value uny assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the asscts in trustees upon such trusts for
the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is 2 liability.

Indern:nuty

118,

To the extent not rendered void by secticn 310 of the Act every dircctor or other
officer of the Company shall be entitled to be indemnified out of the assuis of the
company against all costs, charges, losses, expenses and liabilities which ke may
sustain or incur in or about the execution of the dutics of his office or otherwise in
refation thereof, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 144(3) or (4} or section
727 of the Act in which reliet is granted to him by the court, and no director or
another officer shall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the exceution of the duties of his office or in
relation thereto.

Directors’ and Officers' insurance

119.

Subject to section 310 of the Act and the disclosure requircments, the Company may
pay premiums for directors' and other officers' insurance cover as the directors deem
fit.
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Articles of Association ~ [ndex :

Article
1. Exclusion of other regulations
2. Interpretation
3. -8 Share capitai
3. Rights/restrictions attaching to share issue
4. Exclusion of s.89(1) CA 1985 (s.89(1) confers pre~emprion rights)
5. Redeemable shares
0. Purchasc of own shares by Company
7. Commmissions
8. Non-recognition of shares held on trust etc.
9. - 1D Share certificates
9. Entitlement of sharcholders
10. Certificate renewal

11. - 14. Lien

11. Company's first licn on shares not fully paid

12. Company's right to sell after notice demanding payment
13. Title of transfcree

14, Application of net proceeds

15, - 25. Calls pa shares and forfeiture

15. Calls

16. Timing of call

17. Joint holders of share jointly and severally liable
18. Interest payable on unpaid call

19. Amount payable deemed to be call

20. Diffcrences in amounts/times of calls

21. Notice for unpaid call

22. Forfeiture

23. Qutcomes for forfeited sharcs

24. Liability of person whose shares have been forfeited
25, Statutory declaration by dircctor/sccretary

26. - 31. Transfer of shares
26. Instrument of tranzfer
27. Power to decline registration
28. Refusal to register a transfer

29. Suspended registration
30. No fee charged for registration
31. Retention of instrument of transfer IS




Article

12, = 34,
35. - 38.
39. - 40.
41. - 42,
43.~ 56.
57. -~ 66.

Yransmission of shares

32. Title to dead member's interest

33. Transfer following death/bankruptey

34, Entitlement of transferee following death/bankruptey
Alteration of share capital

35. Alterations by ordinary resclution

30. Consolidation of shares — share fractions

37. Reductions by special resolution

38. Payment in respect of redemption/purchase

General meetings

39. Annual and eatraordinary general meetings
40. Call by dircctors or on requisition of members

Notice of general meetings

41. Notice period, content ane' recipients
42, Accidental omission to give notice .

Proceedings at general meetings

43, Quorum

44, Lack of quorum - adjournment

45. Determination of chairman

46. Unwilling/absent directors ~ memwer chosen to be chairman
47. Dircctor's entitlement to attend and speak

48. Adjournment by chairman

49, Voling by show of hands or by poll

50. Declaration by chairman on vote on resolution
51, Withdrawa! of demand for poll

52. Poll taken as chaimman directs

53. Chairman's casting vote

54.  Timing of poll

55. Necessily to give notice of a poll

56. Resolutions in writing

Votes of members

57. Pecrsons who can vote
58, Joint holders

59. Members with mental disorders

60. Members with unpaid shares may not vote
61. Objections 1o voters/votes

62. Votes given personallyby oroay

63. Appomiment and form of proxy

4. Instruction of proxy

55, Depositing/delivering instrument of proxy

66. Validity of actions of proxy/authorised represcatative




Article

67. Directors ~ qualification shares unnecessary
08. Number of directors
69. - 73 Alternate directors

69. Appointment

70. Entitlements

71.  Terms of appointment

72. Manner of appointment/removal
73. Independent capacity

74. - 75. Powers of directors

74. Scope of powers
75. Appointment of agent of the Company

76, Delegation of directors' powers
77. - 80. Appointment and disqualification of directors

77. Majority sharcholder's power to appoint and remove

78. Retirement by rotation not required
79. Majority sharcholder's power to delegate power of appointment to
Board
80. Grounds for vacation of office of director
81. Remuneration of directors
82. Directors' expenses
83. Directors' appointments and interests
84, ~ 85. Interested directors

84. Disclosing director may be interested

85.  General notice and lack of knowledge
86. Directors’ gratuitics and pensions
87. ~ 96. Proceedings of directors

87. G neral

88.  Quorum

89. Powers of continuing directors(s)
90. Appointment of chairman

91, Validation of acts done when defect of appointment cte.

@2, Resolutions in writing

93.  Meclings by telephone or facsimile transmissions

94, Ordinary resolution can reverse prohibition by articles against director
voting,

95.  Scparatc votc on ap,  ument of directors to offices/employments

96.  Chairman decides rig.. of directar to vote




Article
97.
08,

9. - 101.

102, -~ 108,

109,
110,

111. - 116.

117.
118.

119,

Secretary

Minutes

The scal

99.

Restriction on use

100.  Board can elect to dispense with seal
101.  Official scal for use abroad
Dividends

102.  Declaratinn and amount

103.  Interim dividends

104.  Apportionment of dividends

105.  Dividend satisfaction hy distribution of assets
106. How dividend paid

107.  Interest not normally payable

108.  Unclaimed dividends

Accounts

Capitalisation of profits

Notices

111,
112.
113,
114.
115.
116.

Notice normally in writing

Mecthod of giving notice

Members present deemed to have reccived notice
Notice binds successor to title

Evidence that notice was given

Notice in consequence of death or bankruptey

Winding up

Indemnity

Directors' and officers’ insurance




