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do solemnly and sincere’y deciare that | amt _& PELTE0R named as Secretary of the Company in

the statement delivered under section 21 of the Corrqgé'hies Act 1976. /«"

o AXEWARE /S S

4 Limited

and thet all the requirements of the Companies Acts 1948 to 1981

in respact of the ragistration of the said company

and of matters precedent and incidental thereto have been complied with.
And ! make this solemn Declaration consclentiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835 "

FLAT 1, CHATSWORTH HOUSE
65 LONDON ROAD /
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PRIVATE COMPANY {LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF Vos
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AXEWARE LIMITED :p\ |
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1. The Company's name is "".  AXEWARE LIMITED

2. The Company's registered office js to be situated in England

‘ \ and Wales., ’;

3, The Company's objects are:-

(a) To carry on the business ef a finance and investment
company in all its branches, and to acquire by purchase, lease,
concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debenture stock, bonds, obligations, securities,
reversionary interests, annuities, policies of assurance and other
property and rights and interests in property as the Company shali
deem fit and generally to hold, manage, develop, lease, sell or

dispose of the same and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or securing

any debentures, debenture stock or other securities or obligations;

to construct, reconstruct, alter, improve, decorate, furnish and

maintain offices, houses, flats, apartments, service suites, hotels,
shops, factories, warehouses, buildings, garages, works and
conveniences of all kinds, to consolidate or connect or subdivide
properties and to lease or otherwise dispose of the same, and to
advance money to and enter into contracts with builders, tenants
and others and generally to finance building operations of every
description; and to manage any land, buildings or other property as
aforesaid, whether belonging to the Company or not, and to collect
rents and income, to undertake and provide management,
administration and consultancy services of all kinds and to enter
into, assist or participate in financial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of
every description, and to establish, carry on, develop and extend
the same or sell, dispose of orsotherwise turn the same to account,
and to co-ordinate the policy @nd administration of any companies of
which this Company is a Member or which are in any manner
controlled by, or conn ; th‘r"sr\Company
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(b} To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously

carried on in connectipn with or ancillary to any of the businesses of
the Company,

{c) To purchase or by any other means acquire and take
optiens over any properiy whatever, and any rights or privileges of
any kind ower or in resgect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolang and renew, whether in the United
Kingdom «or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to accouni and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration fer any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turnp to account, grant licences, optiocns, rights and privileges in
respect of, or otherwise deal with all er any part of the property
ana rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time te {ime be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security te any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company asswciated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or lecan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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(i) To borrow and raise money in any mapner and 1o secure
the repayment of ariy money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), Including its uncalled capital, and also by a simifar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(j) Tou draw, make, accept, endorse, discount, negotiate,
execute and iss..e cheques, bills of exchange, promissory notes, bills
of lading, warirants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modificatior of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

() To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issusd or guaranteed by any other company constituted or
carrying on business in any part of the worid, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
ctherwise, in any part of the world.

(n) To contrel, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company oar companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business

or operations of or generally with respect to any such company or
companies.,

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any husiness or operations which may appear likely to
assist or benefit the Company or 1o enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(;p)' To sell or otherwise dispose of the whofe or any part of
the _busmess or property of the Company, either together or in
portions, for such consideration ag the Company may think fit, and

in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any

person, firm or company, and teo undertake and perform
sub~contracts.

.(r') To remunerate any person, firm or compsny rendering
services to the Company either by cash payment or by ihe allotment
to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be tivought
expedient,

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, o&r to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitabie aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and *o the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, childrer and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on

their behalf to enable any such purchase schemes to be established
or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 165 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicabie), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of thz Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the worid.

(x) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(v) To do all such other things as may ke deemed incidental

o'r; conducive to the attainment of the Company's objects or any of
them.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this

Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shail be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-ciause, and
the Company shall have as full a power 1o exercise gach and every
one of the objects specified in each sub-clause of this Clause as

though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where
used in refererice to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or

unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) 1n this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed te include a reference to any

statutory modification or re-enactment of that provision:for the time
being in force.

4. The liability of the Members is limited.

!

5. The Company's share capital is £100 divided intd 100 shares of
£1 each.
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We, the_l subscribers to this Memorandum of Association, wish io be
formed into a3 Company pursuant to this Memorandum; and we agree
to take the number of shares /shown opposite our respective names.

4 Number of
shares taken
by each
Subscriber

Names apd addresses of Subscribers

-

/

Wil

1. Michael Richard Counsell, -~ One
15, Pembroke Road,
Bristol. 8599 70X

/ s
2. Christopher Charles Hadler, - One
15, Pembroke Road
Bristol. BS99 7DX L
-
s
Tota»l shares taken - Two
b /,:4
Dated 01-09-85 /

Witness e the above-Signatures, Errol Sandiford,
15, Pembroke Road
Bristol. BS99 7DX

ot
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THE COMPANIES ACT 1985
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PRIVATE COMPANY LIMITED BY SHARES

'y

ARTICLES OF ASSQ,(’.é\/TION OF

&

AXEWARE LIMITED

7

PRELIMINARY ’

1. (a) 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 }o/ F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as so ‘excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression 'the Act" means the
Companies Act 1885, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a referenve L]

any statutory medification or re-enactment of that provisiort for
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose

of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in

-
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company 1 General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting

a period (not being less tha« fourteen days) within which the offer,
if not accepted, will be deemed to be declined.

a After the expiration
of that period,

) those: shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within

the said period, accepted all the shares offered to them; such
f_ur_ther' offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the contrel of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)

and 90(1) to (B) (inclusive) of the Act shall not apply to the
Company.

(d) 7The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the peried of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period., The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Tabie A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment".
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GENERAL MEETINGS AND RESOLUTIQONS

5, .(a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in

the.qase of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of

the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall camply
with the provisions of Section 372(3) of the Act as o giving
information to Members in regard to their right to appoint proxies;
and nhotices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business'" were
added at the end of the first sentence.

(b) If a gquorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(¢) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT QOF DIRECTORS

7. (a) Clause 64 in Table A shail not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject 1o and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 83 in Table A shall be
madified accordingly.

(c) The Directors shali not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shalil not apply to the
Company.
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(d) No person shall be a ginted a Di
Meeting unless either:- PP @ Director at any General

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person

fo_r"appointment, together with notice executed by that person of his
willingness to be appointed.

'(e) Subject tc paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is

willing to act to be a Director, either to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with

paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exetcise all the powers of thn Company to
borrow mohey without Iimit as to amount and upon such terms and in
such manner as they think fit, and subject (In the <¢ase of any
security corvertibie into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertal'cing,
property and uncalled capital, or any part thereof, and to issue
debentures, debepture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not be entitled as such t
receive any remuneration from the Co_mpany, save that he iay .be
paid by the Company such part (if any) of the r‘emunerat:‘on
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, ard the first
sentence of Clause B6 in Table A shall be mediried accordirgiy.

(b) A Director, or any such other person as iz mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Dire.ctor sha_!l be 'en'tltled at
any meeting of the Directors cr of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

:]0. The office of a Director shall be wvacated if he becomes
incapable by reason of illness or injury of managing and

administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Assaciation of the
Company and shall be entitled to retain any benefits received by
them or any of them by reasori of the exercise of any such powers.

(b) Clause 37 in Table A shail not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (&) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directiy or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted; and in retation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company. »

INDEMNITY

13. (&) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against ail losses or
liahitities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is giv.n in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
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TRANSFER OF SHARES

14. The Directors may,
assigning any reason ther

share, whether or not it

in their absolute discretion and withcut
efor, decline to register the transfer of a

is a fully paid share, and the first
sentence of Cilause 24 in Tabl

& A shall not apply to the Company.



Names and Addresses of Subscribers

W/‘W ) /

Michael Richar

/
d Counsell,

15, Pembrtke Road,
Bristol.

BS99 7DX.

e
.
2.  Christophep Charles Hadler,
15, Pembroke Road,
Bristol. Bs99 7DX.
Dated  01-09-85 "l

(I

15, Pembroke Road,

Bristol. BS99 7DX.
C‘.m—ok % i"‘"ﬂ}

/W':.er{sto theje Signatures, Errol Sandiford,



COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office
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Plei:lei! do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Plaaso complote For official use
legiibly, preferably I

ol EaRo o | 1958824
Va

Name of company

* Insert full name p AXEWARE LIMITED / '

of cornpany / I

.y

The intended situation of the registered office of the company on incorporation is-as stated below

47, Brunswick Place, /
Londen, M1 6EE 4
I Postcodel
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below

JORDAN & SONS LIMITED,
Jordan House,

47, Brunswick Place, London N1 6EE

L —

[Postcode]

Number of continuation sheets attached (see note 1) I

PRUJEDANDSUPPLEDSY  Prggentor's name address and For official Lise

DR da.'n's referenca (if any): General Section Post raom_
JOADAN A SONS LIMITED e
JORDAN HOUSE

o




DIRECTOR

The nama(s) and particulars of the person who is, or the persons who arg, ta be the frfs/t director or

diractors of tha company (note 2} are as follows:

Pleasa do not

o
olre i / mi';m':rmin
Nzma (note 3} DAVID STEWART HODGSON Busines¢ occupation
MANAGER
Previous name(s) {note 3] NGNE Nationality
Address (note 4) 47, Brunswick Place, BRITIS
fondon, N16EE Date of birth (where applicabla)
I Postcode {note G)
Other directorships t NONE T enter partic
of other
» directorship
held ‘or pre
held (see n
if th.lf?isipacte
nsulticign
/2/ / £ 7 P tontinuatio
[ 7i 7
| consent to act as/ i q‘ ¢/ deyibany narned on page 1 .
| Signature 144 - Date gf-og'—ss
/
\ .
SECRETARY Ve
Pla_ase
The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or 1oint m;“:ni:
secretaries, of the company are as follows:
Name (notss 3 & 7) MAVIS JUNE LATTER
Previous name(s) (note 3) } NONE B
Address {notes 4 & 7) 47, Brunswick Place,
London, N1 6EE o
Postcode
| consent t70re y ¢f the company named on page 1
Signature #~ Date 01-09-85
%, Q27 -
Signature of agent on behalf of subsribers Date 01-09-85
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

19594624

No.

| hereby certify that

AXEWARE LIMITEDR

is this day incorporated under the Companies Act 1985 as a
private company and that the Company is lirnited.
Given under rny hand at the Companies Registration Office,

i 15TH NOVEMBER 1985
Cardiff the

an authorised officer



THE COMPANIES ACTS 1948 TO 1876

wotice of consolidation, division, conversion,
sub-clivisinn, redemption or cancellation of shares,
or va-gonversion of stock into shares

Pursuantto section 62 of the Companies Act 1948
as amended by the Companies Act 1976

Plea.,not
write inthis
binding margin

Y

To the Registrar of Companies For official use Company number
Pioase comnpleie =TT
iaglbly, prefarably | i | i 19596724
In black type, or SR S W fu L
bald block lettering Name of company 7
[ Axoianc |
“Doleo If L Limited*
inappropriate racw;

Notice of consolidation, division, sub-division, or conversion inte stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, speciying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

. The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1548 that:

The authorised share capital of the Company of £100 divided into 100
shares of £1 each were divided into 400 ordinary shares of 25p each

pursuant to an Ordinary Resolution of the Company passed on 7th February
1986

tDelete as Signedkﬁwmm \ [Director] [Secretary]f Date 7 Februvary 1986
[

appropriate

| For official use
| Genoral section Post room

Presentor's name, address and
reference (if any):

FORSYTE KERMAN
79 New Cavendish Street

London WiM 8AQ aﬂﬁg‘é&-\

12
k*\a

Ref: G15/A12/LF/03920/0020

Oyaz Publishing Cimited, Norwich  .use. 13713 Norwlich Strest, Londen EC4A 1AB, 1 subsidlary of The Solicisors® Law Suatlonery Society, Limited,
Comparies G18

%k ok dk  Fidg
October 1979
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COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

AXEWARE LIMITED

Registered in England No. 1959624 -g i

o ORDINARY AND SPECIAL RESOLUTIONS
i (passed on 7th February 1986)

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 7th February 1986 at 2.0 hufpm the
following resolutions were duly passed of which resolutions 1,
2 and 3 were passad as Ordinary Resolutions and resolutions &4,
5 and 6 were passed as Special Resolutions.

[

RESQLUTIONS

fe i s o I

1 THAT the 100 ordinary shares of €1 each in the capital of
the Company be and are hereby divided into 400 ordinary

D e T

!\ shares of £0.25p each.

,,EI

¥ 2 THAT the authorised share capital of the Company be and
;{:\, is hereby increased from £100 to £250,000 by the creation

of 999,600 ordinary shares of £0.25p each to rank pari
passu in every respect with the existing 400 ordinary
shares of £0.25p each (created by Resolution 1 above) in
the share capital of the Company and that this increase
of capital be and is authorised for the purpose of
acquiring the entire issued share capital of Paramace
Limited, an existing company (number 1579373), the
registered office of which is situate at 3rd Floor, 79
New Cavendish Street, London W1M 8AQ.

il A s

j 3 THAT the directors of the Company be and are authorised
4 for the purposes of section 80 of the Companies Act 1985
¥ ) to issue and allot shares jn the Company by the agreement
w% ("the Agreement") to be entered into by the Company and

the shareholders of Paramace Limited for the purchase by

I the Company of the entire issued share capital of
:E Paramace Limited.

i

"

!

% THAT the directors of the Company he and are authorised
to allot the shares issued pursuant te Resolution 3 as if
Article 2 of the Articles of Association of the Company
did not apply to the said allotment.

i =
VLl T

THAT sub-clauses 3(a) and (b} of the Memorandum of
Association of the Company be and are hereby deleted and
that there be and are hereby substituted therefor the
sub-clauses contained in the document produced to the
meeting and for the purpose of identification initialled
by the Chairman. -

‘ TR TR
o ’é‘?ﬁ’%‘ L.;.: -c;w‘)'ﬂ,
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6 THAT the Articles of Association contained im the
p document produced to the meeting and for the purpose of
- identification initialled by the Chairman be and are
hereby approved and adopted as the Articles of
Association of the Company to the exclusion of and in
itytion for all the existing Articles of Association.
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AXEWARE LIMITED

NEW SUB-CLAUSES TO BE INSERTED INTO THE MEMORANDUM
OF ASSOCIATION OF AXEWARE LINITED
REFERRED TO IN-THE RESOLUTION NUMBERED 2 IN THE
NOTICE COVENING AN EXTRAORDINARY
GENERAL MEETING OF THE COMPANY TO BE HELD,

ON 7TH FL3RUARY 1986

FORSYTE KERMAN
79 New Cavendish Street
" London W1M 8AQ e
Y A66/0058x/Lib.%/03920/0020 PR
| 06.02.1986
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NEW SUB-CLAUSES TQ BE INSERTED INTO THE MEMORANDUM
- OF ASSOCIATION OF AXEWARE LIMITED
ﬁf“ REFERRED T0 IN THE RESOLUTION NUMBERED 2 IN THE

NOTICE CONVENING AN EXTRAORDINARY
GENZRAL MEETING OF THE COMPANY TO EE HELD
ON 7TH FEBRUARY 1986

3 (a) (1) To carry on all or any of the businesses of
n printers, stationers, shop-fitters, ticket writers, window and
w showcard manufacturers, calendar manufacturers, window
dressers, sundriesmen, general sundriesmen, manufacturers of,
} dealers in and suppliers, lenders, hirers, fitters and
: builders of shop fittings, showeases, furniture, fixtures,
I fittings and appliances of every kind adapted or available for
use in or connected with shops, stores, offices, factories,
works, museums, shows, exhibitions and other places of business
or public resort or any other buildings; carpenters, joiners,
upholsterers, painters, decorators and general builders; and
manufacturers of, dealers in and suppliers, lenders, hirers and
fitters of apparatus, machinery, tools, materials, goods and
wares of every description used or capable of being used for
the purpose of or in connection with any business which the
. Company is authorised to carry on; and also to carry on the
businesses of advertisement contractors, general merchants and
manufacturers; manufacturers of all kinds of goods for
advertising or exhibition purposes; and amusement devices,
games, fancy goods and novelties of all descriptions, and in
all kinds of materials; and general contractors for work of
every description which may be advantageously or conveniently
carried on in conjunction, with any of the businesses referred

to in this clause.

(i) To carry on the business of a holding
company in all its branches and to acquire by purchase lease
concession grant licence or otherwise deal in such businesses
options rights privileges lands buildings leases underleases
stocks shares debentures bonds obligations securities
reversionary interests annuitjes policies of assurance and
other property and rights and interests in property as the
Company shall deem fit and generally to hold manage develop
lease’ sell or dicpose of the same and to vary any of the
investments of the Company and to enter 3into assist or
participate in financial commercial mercantile industrial and
other transactions undertakings and business of every
description.

(iii) To lend and advance money or give credit on
any terms and with or without security to any holding company,
subsidiary or fellow sabsidiury of, or any other company
associated in any way with, the Company, to enter into
guarantees, coatracts of indemmity and suretyships of all
: kinds, to receive money on deposit or loam upon any terms, and
. to secure or guarantee in any mamner and upon any terms the
[ payment of any sum of money or the performance of any
i obligation by any such holding company, subsidiary, fellow
l subsidiary or associated company as afpresaid.
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3, (k) To lend and advapce mwoney or give

teyms and with or without security to any persom, firm or
company, to enter into guarantees, contracts of indemaity and
suretyships of all kinds, to receive money on depogit oy loam

upon any terms, and to securs or guarantee in apy mauner zad
upon any terms Lhe

the payment of any sum of money or
performance of any obligation by any person, firm or cownyisny

i
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THE COMPANIES ACT 1985

NEW

COMPANY LIMITED BY SHARES /q 6 67 éz‘?/ ﬁ

ARTICLES OF ASS0C TATION

OF

AXEWARE LIMITED

{adopted by Special Resolution passed on 7 Fdffu“”’y 1985)

PRELIMINARY

1. Subject as  hereinafter provided, the regulaticns
contained in Table A (hereinafter called 'Table A") of the
Companies (Tables A-~F) Regulations 1985 shall apply to the
Company, but in case of any variation or inconsistency between
these Articles and Table A, these Articles shall prevail.

2. The following regulations of Table A shall not apply to

the Company:- 23, 40, 53, 65-69 inclusive, 73-77 inclusive, 80,
81, 84, 87, B9, 93-95 inclusive and 97.

INTERPRETATION

“

3, (4) . In regulation 1 in Table A between the words
"regulations” and "the Act"™ the words and in any articles
adopting the same'" shall be inserted.

{B) In these Articles "the Founder Shareholders™ shall
mean Jemnifer Mary Victoria d'Abc and Robin Gerard d'Abo.

PRINATE COMPANY

4, The Company is a private company limited by shares and
accordingly:-
o(a) é.ny offer to the public (whother for cash or

_ptadrwise) of any shaves in ur debentures of the Company, and
“ane ailotmeat of, or agreemeﬂt to allot, {(whetlher for cash or

siherwite) any shares in or debentures of the Company with a

. wiew te -all or any a#f those shares or debentures being offered
. the public, ‘shall be prohikited; and

'

L,

(B) the right to transfer shares is restricted in
mantier hereinafter provided; and ‘iq\-“'
49
3
\
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Q) the Company shall not have power to issue shars
warrants to bearer,
CAPITAL
5. The authorised share capital of the Company at the date

of adoption of these Articles is £2Z50,000 divided into
1,000,000 Ordinary Shares of £0.25 pesnce each.

VARIATION OF RIGHTS

6. Whenever the <ipital of the Company is divided into
different classes of shares the special rights attached to any
class may not be varied or abrogated either whilst the Company
is a going concern or during or in contemplation of &
winding-up, without the consent in writing of the holders of
three-fourths of the issued shares of that class, or without
the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of that class, but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to general meetings of the Company or
to the proceedings thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall be two persons at gast
holding or representing by proxy one third in nominal ampunt of
the issued shares of the class unless all the shares of any
class are registered in the name of a single corporate
shareholder in which case the quorum shall be one person being
the duly authorised representative of such shareholder and thak
the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by them
respectively.

ISSUE_OF SHARES

7. (a) The Directors are unconditionally authorised for
the purposes of Section 80 of the Act to allot and dispose of
or grant options over the Company's shares to such persons, on
such terms and in such manner as they think fit, up to the
amount of the share capital of the Company authorised and
unissued at the date of adoption of these Articles at any time
or times during the period of five years from the date of such
adoptions

(B) Unless otherwise determined by Special Resolution
of the Compary in General Meeting any new shares of whatever
kind fram time to time to be created after the date of adoption
of +hese Articles shall before they are igsued be offered to
the members in the proportion that the aggregate nominal value
of the shares for the time being held respectively by each such
member bears Lo the aggregate nominal value of the total issued
share capital of the Compeny for the time being. Huch offer
shall be made by wotice specifying the number of shares to
which the weiber is entitled and limiting a time (being not
less than 21 days) within which the offer if not accepted will
be deemed to be declined and after the expiration of such time
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or on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares so
offered the Directors may dispose of the same in such manner as
they may think most beneficial to the Cowmpany provided that
such shares shall not be disposed of on terms which are more
favourable to the subscribers thereof than the terms on which
they were offered to the members, The Directors may in like
manner dispose of any such new shares as aforesaid which by
reason of the proportion borne by them to the number of members
entitled to such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore
provided;

) In accordance with Section 91(1) of the Act
sub-section (1) of Section 89 and sub-sections (1)=(6) of
Section 90 of the Act shall be excluded from applying to the
Company.

LIEN

8, The lien conferred by regulation 8 of Table A shall
attach to all shares, whether fully paid or not, and to all
shares registered in the name of any person indebted or under
liability to the Company whether he be the sole holder thereof
or one of two or more joint holders, and shall in addition be a
lien for all moneys presently payable owing by the holder of
any share or by his estate to the Company.

TRANSFER OF SHARES

9. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and (except in the case of
the transfer of a Ffully paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

10. (a) Except in the case of a transfer of shares which
has Dbeen expressly authorised by agreement im writing of all
the members of the Company no share or interest in any share
(whether or not a beneficial interest) may at any time be
transferred or otherwise disposed of unless and until the
requirements hereinafter set out in this Article have been duly
complied withs;

(B) Before transferring or disposing of any share ox
shares or any interest therein the person or persons proposing
to transfer or dispose of the same (hereinafter referred to as
"the transferor") shall first give notice in writing to the
Company of the transferor's proposal to transfer or dispose of
such share or shares (hereinafter called "the sale shares'") or
an interest therein and such notice shall specify a price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor's agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Article;

-3 -
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(¢ No notice given pursvant to paragraph (B} above
shall be withdrawn;

(n) The Directors shall offer the sale shares to the

Founder Shareholders in proportion to their shareholdings at
the Specified Pricej

(E) If within twenty-eight cays of the Directors’
offer under paragraph (D) above a Founder Shareholder or
Founder Shareholders (hereinafter called ™a purchasing member
or members") is or are found of the whole but not part of the
sale shares at the Specified Price the purchase of the sale
shares shall be completed within seven days after such
twenty-eight days;

(F) If within twenty-eight days of the Directors'
offer under paragraph (D) above a purchasing member or members
is or are not found pursuant to paragraph (E) above for the
whole of the sale shares at the Specified Price or if the
purchase of sale shares is not completed in accordance with the
provisions of paragraph (E) above within the time 1limit
specified therein through no fault of the transferor the
Directors shall offer the sale shares to all the shareholders
(other than the transferor) in the capital of the Company in
proportion to their shareholdings at the Specified Pricej

(c) If within twenty-eight days of the Directors'
offer under paragraph (F) above a shareholdexr or shareholders
(hersinafter called "a purchasing member or members") is or are
found of the whole but not part of the sale shares at the
Specified Price the purchase of the sale shares shall be
completed within seven days after such twenty-eight days;

(1)  If within twenty-eight days of the Directors'
offer under paragraph (F) above a purchasing member or members
is or are not found pursuant to paragraph (G) above for the
whole of the sale shares at the Specified Price but a
purchasing member or members is or are found for part of the
sale shares at the Specified Price:l-

(i) the purchase of the part of the sale shures
for which a purchasing member or members is or are found shall
be completed within the time limit specified in paragraph (I)
below; .

(ii) the Directors shall offer the sale shares
for which uo purchasing member or members is or are found
{hereinafter called "the remaining sale shares™) to the
purchasing member or wmembers in proportion to their
shareholdings at the Specified Price;

(1) If within twenty-eight days of the Directors'
offer under paragraph (H) above a shareholder or shareholders
(hereinafter called "a purchasing member or members") is or are
found of the whole or part of the remaining sale shares at the
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Sperified Price the purchase of the remaining sale shares shall
be completed within seven days after such twenty-eight dayss

{3 Notice of the findings of the purchasing member or
members shall be given to the transferor and the transferor
shall on payment of the Specified Price transfer the sale

ghares to the purchasing member or members 3in the due
proportions;

(K) In the event of the transferor failing to complete
the transfer to the purchasing member or members the Directors
shall authorise themselves or some other person to toonsfer the
sale shares to the purchasing member or members and shall
receive the purchase money and register the purchasing member
or members as the holder or holders of the sale shares issuing
him or her or them a certificate therafor;

(L) The transferor shall deliver wuwp his own
certificate or certificates for the sale shares and shall then
be paid the purchase money but not before;

() If after the expiry of twenty-eight days from the
issuing of a Directors' offer under paragraph (H) above a
purchasing member or members is or are not found in respect of
all the remaining sale shares or if the purchase of sale shares
or remaining sale shares is not completed in accordance with
paragraphs (H)(i) and (I) above respectively through no fault
of the transferor the transferor may transfer or dispose of
such of the sale shares or remaining sale shares for which a
purchasing member or members is or are not found or in respect
of which the purchase is not completed in accordance with
paragraph (H)(i) and (I) above or any interest therein to any
person and at a price not less than the Specified Price at any
time during a period of three months after the expiration of
the szid period of twenty-eight days;

(N) Any direction, whether by way of renunciation
nomination or otherwise by a member entitled to an allotment of
shares, to the effect that such shares or any of them be
allotted or issued to some person other than himself shall for
the purposes of this Article be deemed to constitute a transfer
of the share or shares comprised in such direction and, except
in the case of a transfer permitted by paragraph (A) above,
such member shall forthwith become bound to give a notice in
respect of such share or shares to the Company in accordance
with the provisions of paragraph (B} above, whereupon the
foregoing provisions of this Article shall apply accordingly;

(0) The Directors of the Company shall not register
any proposed transfer of a share other than a transfer which is
made pursuant to or is permitted by this Article.

11. No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.
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GENERAL MEETINGS

12, {1} A notice couvening a general meetisg of the
Comgany shall be required to specify the general nature of tha
busingss to be transacted only in the case of special

business, Regulation 38 of Table 4 shall be modified
accardingly,

{2) 411 business shall be deemed specizal that Iis
transacted at an Extraordinary General Meeting, and also all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

PROCEEDINGS AT GENERAL MEETINGS

13. No business shall be transacted at any general meeting
unless a quorum of memhers is present at the time when the
meeting proceeds to business and continues present throughout
such meeting; save as herein otherwise provided three such
members present in person or by proxy shall be a quorum.

14. Regulation 41 of Table A shall be read and construed as
if there were added at the end thereof the words "“and if at the
adjourned meeting a quorum is not present within half an hour
from the time appointed for such meeting, the members present
shall be a guorum."

15. The chairman of a general meeting shall not have a second
or casting vote.

16. Subject to the provisions of the ‘Act, a resolucion agreed
to by all the members (or being corporations by their duly
authorised representatives) for the time being entitled to
receive notice of and to attend and vote at general meetings of
the Company or separate general meetings of members holding
shares of a particular class (as the case may be) shall be as
valid and effective as if the same had been passed at a general
meeting of the Company or a separate general meeting of members
holding shares of a particular class (as the case may be) duly
convened and held. The agreement of any member shall be in the
form of a signed document, or of a cable, telegram or telex
(authenticated, if the Directors so require, in manner
satisfactory to the Directors) or in amy other permanent form
approved for the time being by the Directors.

DIRECTORS

17. (a) Any member or members (which expressions hall for
the purposes of this Article mean and include two or more joint
holders) for the time being holding together not less than 16.%4
per centum of the issued ordinary share capital of Company
shall be entitled by notice in writing te the Company fo
appoint one Director and by like notice to remove such Director



and at any time and from time fo time by like motice to z2ppoinmt
any other person to be a Director in the place of the Director
sQ {gqpved provided that 2z member shall not be pmtitled to
participate in the appointment of more than ome director
pursuant to this Article;

(B) Notices pursuant to this Article may be given at
the Registered Office of the Company or delivered by hand to a
duly convened meeting of Directors;

- (C) Every Director appcinted pursuant to this Article
shall hold office until he is either removed in manner piovided
by this Article or dies or vacates office pursuant to Article
27 or until the percentage of the issued ordinary share zapital
of the Company for the time being held by the member or members
appointing him falls below 16.4 per centum, and neither the
Company in general meeting nor the Directors shall have powex
to fill any such vacancy but the provisions of this Article may
be relaxed or varied to any extent by agreement in writing
between all the members for the time being of the Company.
Regulaticns 78 and 79 of Table A shall be construed accordingly;

(D) Any Director appointed pursuant to this Article
shall be at liberty from time to time to make such disclosure
to the member or members (and where such member or members is
or includes a corporation to its holding company or any of the
subsidiary companies of such holding company) appointing him as
to the business and affairs of the Company as he shall in his
absolute discretion determine.

18. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed shall be three, unless the number of Directors is less
than three, in which case the quorum shall be all of the
Directors for the time being.

19, Any Director who is appointed to any executive office or
who serves on any committee, or who otherwise performs services
which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine. Regulation 82 of
Table A shall be modified accordingly.

90. A Director shall not be required to hold auy sharzs of
the Company by way of qualification, but nevertheless shall be
entitled to receive notice of and to attend and speak at any
general meeting of the Company or of the holders of any class
of shares thereof.

21, A person may be appointed or elected a Director
notwithstanding that he shall have attained the age of 70 years
and no Director shall be liable to vacate office by reason of
his attaining or having attained that or any other age.



22. -’Ihe Directors shall not be subject to retiremeatr by
rotatipn and all references in Table A to retirement by
‘rotation shall be disregarded.

BORROWING POWERS OF DIRECTORS

23. The Directors may exevrcise all the powers of the Company
to borrow money, and subject (in the case of any security
gonvertible into shares) to Section B0 of the Act to mortgage
or charge its undertiaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock, and
pther securities whether outright or as securi,y for any debt,
liability or obligation of the Company ox of any third party.

POWERS AND DUTIES OF DIRECTORS

24. Subject to the provisions of Section 317 of the Act, a
Director may contract with and participate in the profits of
any contract or arrangement with the Company as if he were not
a Director. A Director shall also be capable of wvoting in
respect of such contract 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 terms thereof and may be
counted in the quorum at any meeting at which any such matter
is considered.

95. Without prejudice to the gemerality of regulation 70 of
Table A, the Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits
to any employees or ex-employees and Yo officers and
ex-officers {(including Directors and ex-Directors) of the
Company or its predecessors in business or of any holding
company or subsidiary company (as those terms are defined by
Section 736 of the Act) or to the relations, connections or
dependents of any such persons and may establisi, support and
maintain pensions, superannuation or other funds or schemes
(whether contributory or non~contributory) for the benefit of
any such persons and or their relations, connections or
dependents or any of them. Any Dfrector shall be entitled to
receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other bemefit and may vote as a
Director in respect of the exercise of any of the powers by
this Article confcrred upon the Directors notwithstandimg that
he is or may become interested therein.

26, The Directors may, as provided by Section 719 of the Act,
resolve to make provision out of the profits of the Company
which would otherwise be available for distribution by way of
dividend, Ffor the benefit of persons employed nr formerly
employed by the Company or any subsidiary company (as defined
by Section 736 of the Act) of the Company in connection with
the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or such subsidiary
company.



ALTERNATE DIRECTORS

I

27.  (A) A Director may, by notice in writing deliverad to
pr left at the Registered Office of the Company, or delivered
by hand to a duly corvened meeting of Directors, appoint amy
other Director, or any other person approved by the Directors,
as his alternate apd may at any time, by notice in writing
delivered or left in like manner, revoke such appointment;

(B) An alternate Director shall not be deemed to be
the agent of his appointor, but shall be deemed to be an
officer of the Company. Nevertheless an alternate Director
shall not, as such, have any rights or powers other than those
mentioned below;

) An alternate Director shall (subject to his baing
in the United Kingdom and having given to the Company an
address for service within the United Kingdom) be entitled to
receive notice of meetings of Directors and of committees of
Directors of which his appointor is a member (but without
prejudice to his appointor's right to receive such notices), to
attend, speak and vote as a Director at any such meeting at
which his appointor is not personally present, to be counted in
reckoning whether a quorum is present thereat, and, in the
absence of his appointor from the United Kingdom, or in the
event of such appointor's temporary inability to act through
111 health or disability, to agree to any resolution of the
Directors as provided by Article 29. A person present at any
such meeting and appointed alternate for any Director or
pDirectors shall count (for the purposes of determining whether
a quorum is present) as one person for each of his appointors
absent from such meeting and shall have one vote for eanh of
such appointors so absent, and if such person is already a
Director in his own right his counting {for the purposes of
determining whether a quorum is present) and his voting for
each of his appointors so absent shall be in addition to his
own rights in such respects;

(D) The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor
but, except as so directed, an alterncte Director shall not be
entitled to any remuneration from the Company for acting in
that capacity though he shall be entitled to be reimbursed his
reasonable expenses incurred in the performance oi his duties,
and to be indemnified by the Company as provided in Article 35
to the same extent as if he were a Director;

(E) An alternate Director shall c¢ease¢ to be such if
for any reason his appointment is revoked or his appointor
ceases ko be a Director or if he ceases or woull, if a Director
in his own vright, cease to be a Director ik any of the
circumstances mentioned in Article 28.
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28, The office of Director shall be vacated if the Directors:—

fA) becomes bankrupt or suspends payment or compounds
with his creditors;

] (B) becomes prohibited from being a Director by reason
of any order made by a court of competent jurisdictionj

{c) becomes of unsound mindj

(D) resigns his office by notice in writing to the
.Company; .

(E) is removed from office under Article 17 or by a

resolution duly passed under Section 303 of the Act.

PROCEEDINGS Ui' DIRECTORS

29. A vresolution determined on without any meeting of
Directors but with the agreement of each Director or of his
alternate (in the event of such Director being absent from the
United Kingdom or being temporarily unable to act through 111
health or disapdlity) shall be as valid and effectual for all
purposes as a rcidolution of the Direclorsy parsed at a mestimg
duly convened and held. The agreewent of each Director or his
alternate shall be in the form of a signed document, or of a
cable, telegram or telex (authenticated, if the Directors so
require, in a manner satisfactory to the Directors) or in any
other permanent f£orm approved for the time being by the
Directors.

MANAGING AND EXECUTIVE DIRECTORS

30. (a) The Directors may from time to time appoint one or
more of their body to be holder of any exenutive office,
including the office of Managing Director, or of Joint,
Assistant or Deputy Managing Director, on such terms (subject
to the provisions of Section 319 of the Act) as they may
determine; ,

(B) The appointment of any Director to the office of
Managing Director, or of Joint, Aszistant or Deputy Managing
Director, shall be terminated automatically if he ceases from
any cause to be a Director, but without prejudice to any claim
he may have for damages for breach of any contract of service
between him and the Company;

(c) The appointment oif any Director to any other

" axecutive office shall be terminated automatically if he ceases

from any cause to be a Director, unless the contract or
resolution under which he holds office shall expressly state
otherwistr, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and
the Company}

- 10 -
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(p) The Directors may entcust to and confer upom any
such appointee any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of
the1f own powers and may, without prejudise to any claim the
appointee may have for damzges for breack of the terms of his
appolntment or of any contract nf service between him and the
Comgany, from time to time revoke, withdraw, alter or vary all
or any of such powers;

DivIDENDS

31. The Directors may retain the dividends payable upon the
shares in respect of which any person is under the provisions
as to the transfer and transmission of shares hereinbefore or
in Table A contained entitled to become a member or required to
effect a transfer, until such person shall become a member in
respect of such shares or shall duly transfer thz same.

32, The payment by the Directors of any unclaimed dividend or
other moueys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend or such other moneys unclaimed
afrter a period of & years from the date of declaration of such
dividend or (as the case may be) payment of such other moneys
into a separate account shall be forfeited and shall revert to
the Company.

NOTICES

33. Notice may be given by the Company to any member either
personally ¢ ¢ by sending it to him by post or by authenticated
cable, telegram or telex message. Where the notice is sent by
post, service shall be deemed to be effected by properly
addressing, prepaying as first class mail and posting the
letter containing the notice and to have been effected on the
expiration of three days after the letter containing the same
is posted. Where the notice is served by the Company by
authenticated cable, telegram or telex message service shall be
deemed to be eEfected at the time when the cable, telegram or
telex message is despatched and in proving such service it
shall be sufficient to prove that such cable, telegram or telex
message was properly addressed and despatched. Regulation 131
of Table A shall not apply.

34. (a) A member who, under the provisions of these
Articles or under the terms on which he holds any share, is not
entitied to attend and vote at any general meeting of the
Company shall not be entitled to receive notice of such

meeting. Regulation 38 of Table A shall be modified
accordingly;
(B) Any person upon whom the ownership of a share

devolves by reason of his being a legal personal representative
or a trustee in bankruptcy of a member shall not be entitled to
receive notice of any general meeting of the Company.
Regulation 38 shall he modified accordingly.

- 11 -
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35. Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Regulation 113 of Table A, every
Director, officer, or official of the Company shall be
indemnified qut of the funds of the Company against ali costs,
losdes, expenses and liabilities incurred by him in the
execution and discharge of his ducies or in relation thereto.

INFORMATION

36. The Directors tfay at any time require any person whose
name is entered in the register of members of the Company to
furnish them with any information (supported, if the Directors
§0 require, by a statutory declaration) which they consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income and
Corporation Taxes Act 1970 or any statutory modification or
re—enactment thereof.

- 12 -
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMIIED BY SHARES
MEMORANDUM OF 4SSOCIATION OF
AXEWARE LIMITED

1. The Company's name is “AXEWARE LIMITED".

2, The Company's registered office is to be situated in England and
Wales.

* 3. The Company's objects are:—

{a) (i) To carry on all or any of the businesses of printers,
stationers, ghop-fitters, ticket writers, wirdow apnd showcard
manufacturears, calendar manufacturers, window dressers, sundriesmen,
general sundriesmen, manufacturers of, dealers in and suppliers, lenders,
hirers, fitters and builders of shop fittings, showecases, Ffurniture,
fixtures, fittingo and appliances of every kind adapted or available for
use in or . counected with shops, stores, offices, £actories, works,
museums, shows, exhibitions and other places of business or public resort
or anv other buildings; carpenters, joiners, wupholsterers, painters,
decoracors and general builders; and manufacturers of, dealers in and
suppliers, lenders, hirers and fittere of apparatus, machinery, tools,
materials, goods and wares of every description used or capable of being
used for the purpose of or in connection with any business which the
Company is authorised to carry on; and also to carry on the businesses of
advertisement contractors, general merchants and manufacturers;
manufacturers of all kinds of goods for advertising or exhibition
purposes; and amusement devices, games, fancy goods and novelties of all
descriptions, and in all kinds of materials; and general contractors for
work of every description which may be advantageously or conveniently

carried on in conjunction with any of the businesses referred to in this
Clause.

(ii) To carry on the business of a holding company in all
ite branches and te acquire by purchase, 1lease, concession, grant,
licence or otherwise deal in such businesses, options, rights,
privileges, lands, buildings, leases, wunderleases, stocks, shares,
debentures, bonds, obligations, securities, reversionary interests,
annuities, policies of agsurance and other property and rights and
interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any
of the investments of the Company and to enter into, assist or
participate in financial, commercial, mercantile, industrial and other
transactions, undertakings and business of every deseription.

% Clause 3(a) was adopted by a Special Resolation passed on 7 February
1986
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(iii) To lead and advance money or give credit on any tema
and with or without security to any holding fompany, subsidiary or fello
gubsidiary of, or eny other company assocjated im any way with, :Che
Company, to enter into guarantees, ccntracts of indemnity and suretyships
of all kirds, to receive money on deposit or loan upon any terms, 2nd to
secure Oor guarantee in any manner aud upon any terms the payment of any
sun of money or the performance of any obligation by any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid.

() To carry on any other trede or business whatever which camn
in the opinion of the Board of Directors be advantageously carried om in
commection with or ancillary to any of the businesses of the Company.

{c) To purchase or by any other means acquire and take options

over any property whatever, and any rights or privileges of any kind over
or in respect of any property.

(d) To apply for, register, purchase, or by other means alquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
gecret processes, trade marks, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire..

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company carrying.

on or proposing to carry on any of the businesses which the Company is.

authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liatilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for

co-operation, or for mutual assistance with any such person, firm or

company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, sany shares, debentures,

retain, or sell, mortgage and deal with any shares, debentures, de™enture
stock or securities so received.

(£) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, turu to
account, grant licences, options, rights and privileges in respect of, or

otherwise deal with 2ll or any part of the property and rights of the
Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner a: wmay from time to time be
determined and to hold or otherwise deal with any investments made.

* (h) To lend and advance money or give credit on any terms and
with or without secutity to any person, firm or company, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or

;:*é:ﬁlause 3(h) was adopted by a Special Resolution passed on 7 February
9

- -

B

debenture stock or securities that may be agreed upon, and to hold and -
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guarantee in any manper apd upor any terms the paymewt of aay sum o©f
money or the performance of any obligation by any peérsom, firm or companya

(iy To borrow and raise money in any manner zad to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security unon the whole or amy part of
the Company's property or assets {whether present or future), including
its upcalled tapital, and also by a similar mortgage, chaxge, staudard
security, lien or security to secure and guarantee the performance by the

Company of any obligation or liability it may wundertake or which may
become binding on it,

(i To draw, make, accept, endorse, discount, negotiate, executa
and issue cheques, bills of exchange, promissory notes, bilis of isding,
warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem caleculated directly or indirectly to promote
the Company's interests, and to oppose any proceedings or applicationms

which may seem calculated directly or indirectly to prejudice the
Company's inteyests.

(1) Tn enter into any arrapgements with any government or
authority (supreme, municipal, local, or otherwise} that may seem
conducive to the attainment of the Company's objects or amy of them, and
to obtain from any such government or authority any charters, decrees.
rights, privileges or concessions with the Company may think desirable
and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

{m} To¢ subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and wnderwrite ghares,
stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on
business in any part of the world, aud debentures, debenture stocks,
bords, obligations or securities issued or guaranteed by any government
or authority, municipal, local or otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co=-ordinate or
otherwise assist any company or companies in which the Company has a
direct or dindirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or compenies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operation of or gemerally with
respect to any such company or companies. =,

b

{o) To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undertaking or any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to
place or guaraantee the placing of, underwrite, subscribe for, or
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stherwise acquire all or any part pf the shares or securities of any such
company as aforesaid.

{p) To sell or otherwise dispose of the vhole or any part of the
business or property of the Company, either tog‘et.her or im portioms, for
such consideration as the Company may think £it, and in particular for
shares, debentures, or securities of any company purchzsing the same.

(q) o act as agents or brokers and as trustees for amy person,
firm or company, and to undertake and perform sub-contracts.

{r) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotmen# to him or them
of shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and imcorporation of the Company, or to coatract
with any person, firm or company to pay the same. snd to pay commissions
to brokers and others for underwriting, placing, selling, or guarsrteeing
the subscription of any shares or other securities of the Company.

(t) To suepport and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable zid and
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding ccmpany of the Company or a
fellow subsidiary of the Company or the predscessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards imsurance; and to set up,
establigh, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing
or share purchase gchemes for the benefit of any of the employees of the
Coumpany or of any such subsidiary, holding or fellow subsidiarv company

and to lend soney to any such employees or to trustees on their behalf to

enable any such purchase schemes to be established or maintained.

‘ Su) Subject to and in accordance with a due compliance with the
provisions of S.ect.ions 155 to 158 (inclusive) of rhe Act (if and so far
as such provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) end/ox Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever natura.
(w)

To procure the Com; -, to be registered or recoganised ir any
part of the world.
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fy) To do al} such other things as may be desmed incidental or
coyducive to the ttainment of the Company's objects or 2ny of chem.

AND so that:~

he rth in any sub-clause of this
clause shall be restrictively construed- . but the widesgt interpretation

shall be given to each such object, and none of syen objects shall,
es, be in any way limited or

restricted by reference to or inference from any other object or objeets

get forth in guch sub-clause, or by reference to or inference from the

Ferms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and mnone of the
objects therein specified ghall be deemed subsidiary or ancillary to apy
of the objects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the chjects
specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in
reference to the Cempany, shall be deemed to include any partnership or

other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

4) In the Clause the expression "the Act" means the Companies
Act 1985, but so that amv referemce in this Clause to any provision of
the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in
forze,

4, The liability of the Members is limited,

* 5, The Company's share capital is £100 divided into 100 shares of £1
each,

-

* By Ordinary Resolution passed on : ®ebruary 1986 the autho?iged share
capital of £100 divided into 100 shares of £l each was sub-~divided into
400 Ordinary Shares of 25p each

* By Ordinary Resolution passed on 7 February 1986 the authorised share
capital was increased to £250,000 by the creation of 999,600 Ordinary
Shares of 25p each
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We, the subscribers to this Hen?ramd-.m of Associatiom, wish to be fox
into a Company pprsuant to this Hemorant:t-m; and we agree to g ak:‘g‘ﬂﬁm
aumber of shares shown opposite our respectlve names.

————
Rumber of
| shares takep
Names and addresses of Subscribers by each N
Subscriber .
1. Michael Richard Cpunsell R ~ fme
15, Pembroke Road, .
Brigtol. BS99 7DX
2, Chrigtopheys Charlez Hadler, - 0;_-;3 5 ‘
15, Pembroke Road, . s
Bristol. BS99 7DX . <% |
o S
P N ;Ei" D)v_ J
v o W L
_otal shares taken =~ Two.
Dated 01-09-85
Witness to the above Signatures, Errol Sandiford, S
15, Pembroke Road, ’
Bristol. BS99 7DX
\L’\Ez
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCYATION

OF

AXEWARE LIMITED

(Adopted by Special Resolution passed on 7 February 1986)

PRELIMINARY

1. Subjeet as  hgreinafter provided, the regulations
contained in Table A (Hereinafter called "Table A") of the
Companies (Tables A~F)} Regulations 1985 shall apply to the
Company, but in case of any variation or inconsistency between
these Articles and Table A, these Articles shall prevail.

2. The following regulations of Table A shall not apply to

the Company:— 23, 40, 53, 65-69 inclusive, 73-77 inclusive, 80,
81, 84, 87, 89, 93-95 inclusive and 97.

INTERPRETATICN

3. (&) In reguletion 1 in Table A between the words
“regulations'" and "the Act” the words ‘'and in any articles
adopting the smme shall be inserted.

(B) In these Articles "the Founder Shareholders" shall
mean Jennifer Mary Victoria d'Abo and Robin Gerard d'Abo.

PRIVATE COMPANY

b, The Company is a private company limited by shares and
accordingly:-

(A) any offer to the publie (whether for cash or
atherwise) of any shares in or debentures of the Company, and
any allotment of, or agreement to allot, (whether for caﬁh or
otherwise) any shares in or debentures of the Company with a
view to all or any of those shares or debentures being offered
to the public, shall be prohibited; and

(B) the right to transfer shares is restricted inm
wanner hereinafter provided; and
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{c) the Company shall not have power to issne share
warrants ta bearer.

CAPITAL

5. The authorised share capital of the Company.a; the ?ate
of adoption of these Articles is £250,000 divided into
1,000,000 Ordipary Shares of £0.25 pence each.

VARIATION OF RIGHTS

6. Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any
class may not be varied or abrogated either whilst the Company
is a going concern or during or in contemplation of a
winding-up, without the consent in writing of the holders of
three-fourths of the issued shares of that class, or without
the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of that class, but not
otherwise. To every such separate meeting all tha provisions of
these Articles relating to general. meetings of the Company or
to the proceedings thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall be two persens at least
holding or representing by proxy one third in nominal amount of
the issued shares of the class unless all the shares of any
class are registered in the name of a single corporate
shareholder in which case the quorum shall be one person being
the duly authorised representative of such shareholder and that
the holders of shares of the class shall, on a poll, have one

vote in respect of every share of the class held by them
respectively.

ISSUE_OF SHARES

7. (a) The Directors are unconditionally authorised for
the purposes of Section 80 of the Act to allot and dispose of
or grant options over the Company's shares to such persons, ©n
such terms and in such manner as they think fit, up to the
amount of the share capital ¢f the Company authorised and
unissued at the date of adoption of these Articles at any time

or times during the period of five years from the date of such
adoption;

(B) Unless otherwise detarmined by Special Resolution
of the Company in General Meeting any ne.s shares of whatever
kind from time to time to be created after the date of adoption
of thess Articles skall before they are issued be offered to
the members in the proportion that the aggregate nominal value

of the shares for the time being held respectively by each such

member be§rs to the aggregate nominal value of the total issued
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oF on thg receipt of an intimation from the member to whom such
n2t1ce is given that he declines to accept the skares so
offered the Directors may dispose of the same in such manner as
they may think most beneficial to the Company provided that
such shares shall not be disposed of on terms which zre more
favourable te the subscribers thereof than the terms on which
they were offered to the members. The Rirectors may in 1like
manner dispose of any such new shares as aforesaid which by
reason of the proportion borne by them to the number of members
entitled to suck offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot in the opinion of

the DireCtors be conveniently offered in manner hereinbefore
provided;

| (C? In accordance with Section 91{1) o¢f <rhe Act
sub-section (1) of Section B9 and sub-sections (1}-(6) of

Section 90 of the Act shall be excluded from applying to the
Company.

LIEN

B. The lien conferred by regulation 8 of Table A shall
attach to all shares, whether fully paid or not, and to all
shares registered in the name of any person indebted or under
liability to the Company whether he be the sole holder thereof
or one of two or more joint holders, and shall in addition be a
lien for all moneys presently payable owing by the holder of
any share or by his estate to the Company.

TRANSFER OF SHARES

9. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and (except in the case of
the transfer of a fully paid share) by or on behalf of the
transferee. The transferor shall be decmed to remain the
holder of the share until the name of the transferee is entered
in the register of members in respect thereof .

10. (&) Except in the case of a transfer of shares which
has been expressly authorised by agreement in writing of all
the members of the Company no share or interest in any share
(whether or not a beneficial interest) may at any time be
transferred or othexrwise dispused of unless and until the
requirements hereinafter set out in this srticle have been duly
complied with;

(B) Before tramnsferring or disposing ©f any share or
shares or any interest therein the person or Ppevrsons proposing
to transfer or dispose of the same {hereinafter referred to as
mehe transferor™) shall First give notice in writiqg te the
Company of the transferor's proposgl to transfer or dISPOﬁe of
such share or shares (hereinafter called "the ﬁgle shar?s') or
an interest therein and such notice shall gp?cxty a price per
sale share (hereinafter called "the Specified Pflce"); such
notice shall constitute the Company the tvansferor's agent for
the purpose of a sale of the sale shares pursuant to the

following provisions of this Article;

-3 -
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for which no ‘purchasing member or members is o
.Chereinafter called "the

{c) No notice given pursuznt to paragraph (B) above
shall be withdrawn;

(D) The Directors shall offer the sale shares to fhe
Founder Shareholders in proportion to their shareholdings at
the Specified Prices

(E) If within twenty-eight days of the Directors®
offer under paragraph (D) above a2 Founder Sharghulder OF
Founder Shareholders (hereinafter c¢alled ™a purchasing member
or members") is or are found of the whole but not part of the
sale shares at the Specified Price the purchase uvf the sale
shares shall be completed within seven days after such
twenty-eight days;

(F) If within twenty-eight days of the Directors*
offer under paragraph {D) above a purchasing member ¢r members
is or are not found pursuant to paragraph {E) above for the
whole of the sale shares at the Specified Price or if the
purchase of sale shares is not completed in accordance with the
provisions of paragraph (E) above within the time limit
specified therein through no fault of the transieror the
Directors shall offer the sale shares to all the shareholders
{other " than the transferor) in the capital of the Company in
proportion to their shareholdimgs at the Specified Price;

(c) If within twenty-eight days of the Directors
offer under paragraph (F) above a shareholder or shareholders
(hereinafter called "a purchsTing member or members") is or are
found of the whole but not part of the sale shares at the
Specified Price the purchase of the sale shares shall be
completed within seven days after such twenty-eight days:

H) If within twenty-eight days of the Directors®
offer under paragraph (F) above' a purchasing member or members
is or are not found pursuant o paragraph (G) above for the
whole of the sale shares at the Specified Price but a
purchasing member or members is or are found for part cf the
sale shares at the Specified Price:-

(i) ° the purchase of the part of the sale shares
for which a purchasing member or members is or are found shall

he completed ‘within the time 1limit specified in paragraph (1)
below; ’

(ii) ,the Directors shall offer the sdale sghares

are found
y . > remaining sale shares"] to the
purchasxngk JMember or members . in proportion to their
shareholdings at the Specified Price;

- {1) Iffryithinr twenty-eight days of

offer under’ paragraph (H) above a shareholder
(hereinafter called

found of the whole o

the Directors'

cr shareholders
a purchasing member or members") is or are

r part of the remaining sale shares at the
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Specified Price the

purchase of the vemaining sale shares shall
be completed within :

seven days after such twenty-eight days;

(1) Notice of the findings of the purchasing member or
mem?ers shall be given to the transfercr 2nd the transFeror
shall on paymeat of the Specified Price transfer the sale

shares to the purchasing member or members in the due
propertions;

{X) In the event of the transferor failing to complete
the transfer to the purchasing member or meshers the Directors
shall authorise themselves or some other person to trangfer the
sale shares to the purchasing member or memberes and szhall
receive the purchase money and register the purchasing member
or members gs the holder or holders of the sale shares issuing
hise or hrr er them a certificate therefor:

(L) The  transferor shall deliver up his own
certificate or certificates for the sale shares and shall then
be paid the purchase money but not before:

{M) If after the expiry of twenty-eight days from the
issuing of a Directors' offer under paragraph (H) above a
purchasing member or members is or are not found in respect of
all the remaining sale shares or if the purchase of sale shares
or vemaining sale shares is unot cempleted in accordance with
paragraphs (H){i) and (I} abcve respectively through no fault
of the transferor the transferor may transfer or dispose of
such of the sale shares or remaining sale shares for which a
purchasing member or members is or are not found or in respect
of which the purchase is not completed in accordance with
pavagraph (H)(iL)} and (I} abov: or any interest therein to any
perszon and at a prize not less than the Specified Price at any
time during a period of three months after the expiration of
tne said period of twenty-eight days;

(N) Any direction, whether by way of renunciation
nomination or otherwise by a member entitled to an allotment of
shares, to the effect that such shares or any of them be
allotted or issued to some person other than himself shall for
the preposes of this Article be deemed to constitute a transfer
of the share or shares comprised in such direction and, except
in the case of a transfer permitted by paragraph {A) above,
such member shall forthwith become bound to give & notice in
respect of such share or shares to the Company in accordance
with the provisions of paragreph (B) above, where9pon the
foregoing puoovisions of this Article shall apply accordingly;

(0) The Directors of the Company shail not regist?r
any proposed transfer of a share other than a tranafer which is
iade pursuant to or is pevmitted by this Article.

11. No share shall be issued or transferred to amy infant,
bankrupt or persen of unsound mind.
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GENERAL MEETINGS

12, (1) A notice convening a general meeting of the
Company shall be required te spevify the general nature of Fhe
business to be transacted only in the case of sp?c:}al
business, Regulation 38 of Table A shall be modified
accordingly.

(2) All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and also all
that is tramsacted at an Annual Ceneral Meeting, with the
excepkion of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
Aviitors and the appoiuntment of, and the Ffixing of the
remuneration of, the Auditors.

PROGCERDINGS AT GENERAL MEETINGS

13. No business shall be trarsacted at any general meegting
unless a quorum of members is present at the time when the
meeting proceeds to business and continues present throughout
such imeeting; save as herein otherwise provided three such
members present in person or by proxy shall be a quorum.

14, Regulation 41 of Table A shall be read and construed as
if there were added at the end thereof the words "and if at the
adjourned meeting a quorum is not present within half an hour

from the time appointed for such meeting, the members present
shall be a quorum.®

15, The chairman of a general meeting shall not have a second
or casting vote,

16, Subject to the provisions of the Act, a resolution agreed
to by all the members (or being corporations by their duly
authorised representatives) for the time being entitled to
receive notice‘ of and to attend and vote at general meetiugs of
the Company or separate general meetings of members holding
shares of a particular class (as the case may be) shall be as
valid and effective as if the same had been passed at a generzal
meeting of the Company or a separate general meeting of members
holding shares of a particular class (as the case may be) duly
convened and held. The agreement of any member shall be in the
form of a signed document, or of a cable, telegram or telex
(authenticated, if the Directors so require, in manner
satisfactory to the Directors) or in any other permanent form
approved for the time being by the Directors.

DIRECTORS

17. (4) Any member or members (which expressions hall for
the purposes of this Article mean and include two or more joint
holders) for the time being holding together not less than 16.4
per centum of the jissyed ordinary share capital of Company
shall be entitled by mnotice in writing to the Company to
appoint one Director and by like notice to remove such Director



and at any time and from time to time by like notice to appoimt
any other person_to be a Director in the place of the Director
so removed provided that a member shull not be entitled to

participate in the appointment of more than one director
pursuant to this Articlej

(q) Notices pursuant to this Article may be given at
the Registered Office of the Company or delivered by hand tec a
duly convened meeting of Directors;

(C)} Every Director appointed pursuant to this Article
shall hold office until he is either removed 3in manner provided
by this Article or dies or vacates office pursuant to Article
27 or until the percentage of the issued ordinary share capital
of the Company for the time being held by the member or members
appointing him falls below 16.4 per centum, and neither the
Company in general meeting nor the Directors shall have power
to fill any such vacancy but the provisions of this Article may
be relaxed or varied to any extent by agreement in writing
between all the members for the time being of the Company.
Regulations 78 and 7% of Table A shall be construed accordingly;

() Any Director appointed pursuant to this Article
ghall be at liberty Erom time to time to make such disclosure
to the member or members {(and where such member or members is
or includes a corporation to its holding company or any of the
subsidiary companies of such holding company) appointing him as
to the business and affairs of the Company as he shall in his
absolute discretion determine.

18. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed shall be three, untess the number of Directors is less
than three, in which case the quorum shall be all of the
Directors for the time being.

19. Any Director whe is appointed to any executive office or
who serves on any committee, or who otherwise performs services
which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine. Regulation 82 of
Table A shall be modified accordingly.

20. A Director shall not be required to hold any shares of
the Company by way of qualification, but nevertheless shall be
entitled to receive notice of and to attend and speak at any
general meeting of the Company or of the holders of any class
of shares thereof.

21. A person may be appointed or elected a Director
notwithstanding that he shall have attained the age of 70 years
and no Director shall be liable to vacate office by reason of
his attaining or having attained that or any other age.
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22. The Directors shall not be subject to ret%rement by
rotation and all references in Table A to retirement by
rotation shall be disregarded.

BORROWING POWERS OF DIRECTORS

23. The Directors may exercise all the powers of the Cmmp?,ny
to borrow money, and subject (in the case of any security
convertible into shares) to Section 80 of the Act 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 or of any third party.

POWERS AND DUTIES QOF HIRECTORS

24, Subject to the provisions of Section 317 of the Act, a
Director may contract with and participate in the profits of
any contract 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 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 terms thereof and may be

counted in the quorum at any meeting at which any such matter
is considered.

25.  Without prejudice to the generality of regulation 70 of
Table A, the Directors may give or award pensionms, annuities,
gratuities and superannuation or other allowances or benefits
to any employees or ex-employees and to officers and
ex-officers (including Directors and ex~Directors) of the
Company or its predecessors in business or of any holding
company or subsidiary company (as those terms are defined by
Section 736 of the Act) or tn the relations, connections or
dependents of any such persons and may establish, support and
maintain pensions, superannuation or other funds or schemes
(wvhether contributory or non-contributory) for the benefit of
any such persons and or their relations, connections or
dependents cor any of them. Any Director shall be entitled to
receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit and may vote as a
Director in respect of the exercise of any of the powers by

this Article conferred upon the Directors notwithstanding that
he is or may become interested therein.

26.  The Directors may, as provided by Section 719 of the Act,
resolve to make provision out of the profits of the Company
which would otherwise be available for distribution by way of
dividend, for the benefit of persons employed or formerly
employed by the Company or any subsidiary company (as defined
by Section 736 of the Act) of the Company in connection with
the cessation or the transfer to any person of the whole or

part of the undertaking of the Company or such subsidiary
company.



ALTERNATE DIRECTORS

27. {A) A Director may, by notice in writing delivered to
or left at the Registered Cifice of the Company, or delivered
by hand to a duly convened meeting of Directors, appoint any
other Director, or any other person approved by the Directors,
as his alternate and may at any time, by notice in writing
delivered or left in like manner, revoke such appointment;

(B) An alternale Director shall not be deemed to be
thg agent of his appointor, but shall be deemed to be an
officer of the Company. Nevertheless an alternate Director

shall not, as such, have any rights or powers other than those
mentioned below;

(c) An alternate Director shall (subject to his being
in the United Kingdom and having given to the Company an
address for service within the United Kingdom) be entitled to
receive notice of weetings of Directors and of committees of
Directors of which his appointor is a member (but without
prejudice to his appointor's right to receive such notices), to
attend, speak and vote as a Director at any such meeting at
which his appointor is not personally present, to be counted in
reckoning whether a quorum is present thereat, and, in the
absence of his appointor from the United Kingdom, or in the
event of such appointor's temporary inability to aet through
i1l health or disability, to agree to any resolution of the
Directors as provided by Article 29. A4 person present at any
such meeting and appointed altarpate for any Director or
Directors shall count (for the purposes of determining whether
a quorum is present) as one person for each of his appointors
absent from such meeting and shall have one vote for each of
such appointors so absent, and if such person is already a
Director in his own right his counting (for the purposes of
determining whether a quorum is present) and his voting for
each of his appointors so absent shall be in addition to his
own rights in such respects:

(D) The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor
but, except as so directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in
that capacity though he shall be entitled to be reimbursed his
reasonable expenses incurred in the performance of his duties,
and to be indemnified by the Company as provided in Article 35
to the same extent as if he were a Director;

(E) An alternate Director shall cease to be such if
for any reason his appointment is revoked or his appointor
ceases to be a Director or if he ceases or would, if a Director
in his own right, cease to be a Director in any of the
circumstances mentioned in Article 28.




P e e e

e

R

A T e W T R L T R A T T

DISQUALIFICATION OF DIRECTORS

28, The office of Director shall be vacated if the Director:-

(a) becomes bapkrupt pr suspends payment or compounds
with his creditors;

(B) becomes prohibited from being a Director by reason
of any order made by a court of competent jurisdictionj

(c) becomes of unsound mind;

(D) resigns his office by notice in writing to the
Company;

(E) is removed from office under Article 17 or by a

resolution duly passed under Section 303 of the Act.

PROCEEDINGS OF DIRECTORS

29, A resolution determined on without any meeting of
Directors but with the agreement of each Director or of his
alternate (in the event of such Director being absent from the
United Kingdom or being temporarily unable to act through ill
health or disability) shall be as valid and effectual for all
purposes as a resolution of the Directors passed at a meeting
duly comvened and held., The agreement of each Director or his
alternate shall be in the form of a signed document, or of a
cable, telegram or telex {authenticated, if the Directors so
Tequire, in a manner satisfactory to the Directors) or in any

other permanent form approved for the time being by the
Directors.

MANAGING ANE EXECUTIVE DIRECTORS

30. (a) The Directors may from time to time appoint one or
more of their body to be holder of any executive office,
including the office of Managing Director, or of Joint,
Assistant or Deputy Managing Director, on such terms (subject

to the provisions of Section 319 of the Act) as they may
determine;

(B) The appointment of any Director to the office of
Managing Director, or of Joint, Assistant or Deputy Managing
Director, shall be terminated automatically if he ceases from
any cause to be a Director, but without prejudice to any claim

he may have for damages for breach of any contract of service
between him and the Company;

(c) The appointment of any Director to any other
executive office shall be terminated automatically if he ceases
from any cause to be 4 Director, unless the contract or
resolution under which he holds office shall expressly state
otherwise, but without prejudice to any claim he may have for

damages for breach of any contract of service between him and
the Company;

- 10 -



(D) The Directors may entrust to and confer mpon any
such appointee any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of
their own powers and may, without prejudice to any claim the
appointee may have for damages for breach of the terms of bis
appointment or of any contract of service between him and the

Company, from time to time revoke, withdraw, alter or vary all
or any of such powers;

DIVIDENDS

31. The Directors may retain the dividends payable upon the
shares in respect of which any person is under the provisions
as to the transfer and transmission of shares hereinbefore or
in Table A contained entitled to become a member or required to
effect a transfer, until such person shall become a member in
respect of such shares or shall duly transfer the same.

32, The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend or such other moneys unclaimed
after a periopd of 6 years from the date of declaration of such
dividend or (as the case may be) payment of such other moneys

inte a separate account shall be forfeited and shall revert to
the Company.

NOTICES

33. Notice may be given by the Company to any member either
personally or by sending it to him by post or by authenticated
cable, telegram or telex message. Where the notice is sent by
post, service shall be deemed to be effected by properly
addressing, prepaying as first class mail and posting the
letter containing the notice and to have been effected on the
expiration of three days after the letter containing the same
is posted. Where the notice is served by the Company by
authenticated cable, telegram or telex message service shall be
deemed to be effected at the time when the cable, telegram or
telex message is despatched and in proving such service it
shall be sufficient to prove that such cable, telegram or telex
message was properly addressed and despatched. Regulation 131
ot Table A shall not apply.

34. (4) A member who, under the provisions of these
Articles or under the terms on which he holds any share, is not
entitled to attend and vote at any general meeting of the
Company shall not be entitled to receive notice of such

meeting. Regulation 38 of Table A shall be modified
accordingly;
(B) Any person upon whom the ownership of a share

devolves by reason of his being a legal personal repres?ntative
or a trustee in bankruptcy of a member shall not be entitled to
receive notice of any general meeting of the Company.
Regulation 38 shall be modified accordingly.

- 11 -
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INDEMNITY

35, Subject tn Section 310 of the Act and in addition to such
indemnity as dis contained in Regulation 118 of Table A, every
Director, officer, or official of the Company shall be
indemnified out of the funds of the Company against all costs,
losses, expenses and liabilities dncurred by him in the
execution and discharge of his duties or in relation thereto.

INFORMATION

35. The Directors may at any time require any person whose
name is entered in the register of members of the Company to
furnish them with any information {(supported, if the Directors
so require, by a statutory declaration) which they consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income and
Corporation Taxes Act 1970 or any statutory modification or
re—enactment thereof.

- 12 -
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tefjibty, proferably
Inblack type, or

bisld hlock fettering Name of Company

*dalate f
Inappropriate

tdelete as
appropriate

Note

This notics and a
printed copy of
! the resolulian
- authorising the
increase mustbe
forwarded to the
Registrar of
Companiss
within 15 days
. after the passing
of tha resolution

tdeleto as
appropriate

THE COMPANIES ACTS 1848 TO 1975

Notice of increase in nominal capital -
Pursuantto section 63 of the Companies Act 1848

To the Registrar of Companies For official use Company number

1 |

FmTIS T
-2 1959624

! A Tt

AXEWARE

1

L |

Lmr—- AT
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
fextraordinary}fspeciatif resolution of the company dated 7 February 1986

Limited* i

the nominal capital of the company has been incﬁeased by the addition thereto of the sum of
g 249,900 beyend the registered capital of £ 190

A printed copy of the resolution authorising the increage is forwarded herewith
The additional capital is divided as toliows:

i S
Number of shares Class of share Nominal amount of each share
899,600 Ordinary £0.25p
T AT N

(if any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued ave as follows: they are to rank in all respects
pari passu with the existing ordinary shares

Please tick here if
continued overieaf

\
Signe,@(ﬁ/&e{{ M,%l [Directer] [Secretaryli Date 7 February 1986
[, Ly

Presentor’s name, address and
reference (if any):

For official use

General section | Post room

FORSYTE KERMAN

79 New Cavendish Street
London WIM BAQ

Ref:—- AS59/A12/03920/0020




THE COMPANIES ACTS 1948 TO 1576
Notice of accounting reference date

Pursuant to saction 2(1) of the Companies Act 1976

Pledse do not
wiite inthis . _
bindingmargin  To the Registrar of Companies For official use Company number

CoTTT
“g L 1 i {p 1959624
Name of company
PMensecomplete : s
Ingibly, prafarably AXEWARE
Limiled*

in black type, or
hold Block lettering}

*deleteif

hereby gives you notice in accordance with subsection (1} of section 2 of the Companigs Act
inappropriate

1976 that the accnunting reference date on which the company's accrunting reference petiod

is to be treated as coming to an snd In each successive year is as shown below:
Important

The accounting
reference date
to be entered
alongside
should ba 1
completedas  D2Y Month

in the fellowing H :
axamplest 3 it 0:5i

31 March
Day Montis

Please mark X in the box below if a public company

5 April -
Day Manth

31 December
Day Menth

" Ioirestorifsecretary]t pate_ 2N Mot 163

Presentor's name, audress and For official use

reference (if any): General section

FORSYTE KERMAN

79 NEW CAVENDISH STREET
LONDCN

WIM 8AQ

G15/A12/03920/0020

Oyaz Publishing Limited, Norwich Houe, 1 1{13 Norwich Street, London ECAA 1AB, a substidiary of The Soliciters’ Law Stationery Society, Limited. * % %k e

Compantes A2 Octaber 1579



e

4]

d - ' *
o : .
> N
/ AN v
/ ¢ [Q;?, e NN
i, R, -
S :’:\ "lw,n/.(’-\ . Yoo
I e, -
r _ B N, T PA—
v A CA PP

COMPANYES ACTS 1948 TO 1983

e
N B
COMEANY LIMITED BY SHARES e

SPECIAL RESOLUTION .
of » ’”

AXEWARE LIMITEGD - -~

At an Extraordinary General Meeting of the above-named Company, dizly.
convened and held at 59 Markham Street London SW3 on | May 1986, the
following Resolution was passed as a Special Resolution:-—

THAT the name of the Company be and is hereby changed to:

"RYMAN GROUP LIMITED"
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1959624

| hereby certify that

AYXEWARE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
RYMAN GROUP LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 16TH JUNE 1986

3
& u? gl
. STl R N ,ﬂe

MRS E. CHADWICK

an authorised officer
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The Companies Act 1985
Company Limited by Shares.

it is hereby certified that this document is a true copy of the Memorandum

and Articles of Association as altered by the Ordinary and Speciat
Resolutions dated 7 February 1986

-
P e

l.lll’.ll#ll."ltll.lbn

Signed . .'\.’\.‘r.-“ Sees

Secretary

Memorandum
| | and |
Articles of Associatio
of

RYMAN GROUP LIMITED

Memorandum: ‘as altered by the Ordinary and Special Resolutions .
passed on 7 February 1986 and 1 May 1986

Articless ,adopted by Epecial Resolution passed on 7 February

1986 and as altered by a Special Resclution passed
on 19 June 1986

Incorporated: 15 November 1985

FORSYTE
KERMAN

SOLICITORS

7% New Cavendish Strect London WIM 8AQ
Telephone 01637 8566 Telex 22122
Fax 01-323 4797 Fax 2/3 01-636 1217
Overseas Cables Kybo London
LDE Box %9
G15/2573¢/03922/1019

b e S R

E s TE

s

Ayt asean et = om 1\:._.-!-@«--. T e AT o gt
AN s R X 5 )

e e g e 3t

St g g ot

e et e B e

P

e aaatt

e A

S N

O e 2 Tt &



-y T P IR S TR R L

et TG = A4 T

T TR AT e

Al

e L

. 3;’&..;-., et S A Rt

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1559624

| hereby certify that

AXEWARE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
RYMAN GROUP LIMITED

Given under my hand at the Companies RegiStratior} Office, .

Cardiff the 16TH JUNE 1586

d?é. [Og ; M
MRS E. CHADWICK

an authorised officer
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2573C/Lib.C
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

RYMAN GROUP LIMITED
*%1. The Company's name is "RYMAN GROUP LIMITED".

2, The Company's registered office is to be situated in England and
Wales.

#% 3, The Company's objects are:-

(a) (i) To carry on all or any of the businesses of printers,
stationers, ~shop-fitters, ticket writers, window and . showcard
manufacturers, calendar manufacturers, window dressers, sundriesmen,
general sundriesmen, manufacturers of, dealers in and suppliers, lenders,
kirers, fitters and builders of shop fittings, showcases, furniture,
fixtures, fittings and appliances of every kind adapted or available for
use in or connected with shops, stores, offices, factories, works,
museume, shows, exhibitions and other places of business or public resort
or any other buildings; carpenters, joiners, upholsterers, painters,
decsrators and general builders; and manufacturers of, dealers in and
suppliers, lenders, hirers and fitters of apparatus, machinery, tools,
materials, goods and wares of every description used or capable of being
used for the purpose of or in comnection with any business which the
Company is authorised to rarry onj and also to carry on the businesses of
advertisement contractors, general merchants and manufacturers;
manufacturers of all kinds of goods for advertising or exhibition
purposes; and amusement devices, games, fancy goods and novelties of all
descriptions, and im all kinds of materials; and general contractors for
work of every description which may be advantageously or conveniently
carried on in conjunction with any of the businesses referred to in this
Clauee.

(ii To carry on the business of a holding company in all
its branches and to acquire by purchase, lease, concession, grant,
1icence or otherwise deal in such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, bonds, obligations, securities, reversionary interests,
annuities, pelicies of assurance and other property and rights and
interests in property as the Company shall deem fit and generally to
hold, maanage, develop, lease, sell or digpose of the same and to vary any
of the investments of the Company and to enter into, assist or
participate in financial, commercial, mercantile, industrial and other
transactions, undertakings and business of every description.

* The name of the Company was changed from "Axeware Limited" to "Ryman
Group Limited" by Special Resolution passed 1 May 1986

1986
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(iii) To lend and advance money or give credit on any terms and
with or without security to any holding company, _subsmzary or fellow
subsidiary of, or any other company assoc:.ate.d in any way with, Ehe
Company, to enter into guarantees, contracts of indemmity and suretyships
of all kinds, to receive money on deposit or loan upon any terms, aund to
gecure or guarantee in any manner and upon any t_erms the payment of any
gum of money ox the verformance of any obligation by any such holding

-

company, subsiaiary, fellow subsidiary or associated company as aforesaid,

(b) To carry on any other trade or business whatever which can .
in the opinion of the Board of Directors be advantageously carried om in
connection with or ancillary to any of the businesses of the Company.

(e) To purchase or by any othar means acquire and take options
over any property whatever, and any rights or privileges of any kind over
or in respect of any property.

(a) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret Processes, trade marks, designs, protections and concessions and ®
to disclaim, alter, modify, use and turn to account and to manufacture +
under or grant licences or privileges in respect of the same, and to
expend money in experimenting- upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and zssets of any person, firm, or company carrying
on or proposing to carry om any of the businesses which the Company is
authorigsed to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any gpuch person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property arquired, any shares, debentures,
debenture stock or securitiers that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received. .

B e I It

B R

() To improve, manage, construct, repair, develop, exchangé, : T
let on lease or otherwise, mortgage, charge, sell, dispose of, turn to i
account, grant licences, options, rights and privileges in respect of, or i
otherwise deal with all or any part of the property and rights of the s
Company. '

) .(g) To invest and deal with the wmoneys of the Company not
:muned:.a.ttely required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made .

* (h) To lend and advance money or give credit on any terms and

with or without security to any person, firm or cocmpany, to enter into -
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure Or //

'ill'ggcr;Lause 3(h) was adopted by a Special Resolution passed on 7 February,‘"
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gu=tantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company.

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including
its uncalled capital, and alsc by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or 1liability it may undertake or whica may
become binding on it.

(N To draw, make, accept, endorse, discount, negetiate, execute
and issue cheques, bills of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or transferable idnstruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which m:y seem calculated directly or indirectly to promote
the Company's interests, and to oppose any proceedings or applications

- which may seem calculated directly or indirectly to prejudice the

Company's interests.

(1) To enter into any arrangement. with any government or
authority (supreme, municipal, local, or otherwise) Ethat may seem
conducive to the attainment of the Company's objects or any of them, and
to obtain from any Such government or authority any charters, decrees,
rights, privileges or concessions with the Company may think desirable
and to carry out, exercise, and comply with any such charters, decrees,

rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other companly constituted or carrying on
business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government
or authority, municipal, local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company oOr companies in which the Cowpany has a
direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operation of or gemerally with
respect to any such company or companies.

(o) To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undertaking or any
of the liabilities of the Company, oY of undertaking any business or
operations which may appear likely to assist or bemefit the Company or to
enhance the value of any property or business of the Company, and to
place or guarantee the placing of, wunderwrite, subscribe for, or

g r
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otherwise acquire all or any part of the shares or securities of apy 22

company as aforesaid. | \

(p) fo scll or otherwise dispos:e of the whole or aony ‘Pal:.t of e
business or property of the Company, elth!.?.rk tcfagether dor‘ in Po_{tlous, for
such consideration as the C?mpaﬂ'y may thin it, a‘; in particular fo
shares, debentures, OF securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any I;erm,
firm or company, and to undertake and perform sub-contracts.

(r) Tc remunerate any Person, firm or company rendering SErvices
to the Company either by cash payment or by the ::Jliotment to him or they
of shares or other securities of the Company credited as paid up in £y °
or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the- .
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay comissinus;wf,

to brokers and others for underwriting, placing, selling, or guarantee-iqgg,‘?

the subscription of any shares or other securities of the Company. ﬁ;f'j
A

(t) To support and subscribe to any charitable or public objee‘tsk'f*“
and to support and subscribe to any institution, society, or club which.,
may be for the benefit of the Company or its Directors or employees, ors
may- be connected with any town or plac:z where the Company carries omikg
business; to give or award pensions, annuities, gratuities, andd}
superannuation or other allowances or berefits or c¢haritable aid anqtfr"f
generally to provide advantages, facilities and services for any persous;
who are or have been Directors of, or who are or have been employed byyg’
or who are serving or have served the Company, or any company which is 4%
subsidiary of the Company or the holding company of the Company or i 2
fellow subsidiary of the Company or the predecessors in business of theﬁ
Company or of any such subsidiary, holding or fellow subsidiary company,
and to the wives, widows, children and other relatives and dependants’of.:
such persons; to make payments towards insurance; and to set up.i,
establish, support and maintain superannuation and other funds or schemes:
(whether contributory or non-contributory) for the benefit of any of such,
persons and of their wives, widows, children and other relatives and”
dependants; and to set up, establish, support and maintain profit sharing

or share purchase schemes for the benefit of any of the employees of the
Company or of any such subgsidiary, holding or fellow subsidiary company

and to lend money to any such employees or to trustees on their behalf to’
enable any such purchase schemes to be established or maintained.

~(u})  Subject to and in accordance with a due compliance with the
provisions of_ Sections 155 to 158 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to give, whether directly o
indirectly, any kind of financial assistance (as defined in Section

152(1)(a) of the Act) for an . cesoa % ton
y such pur d in Sectld
151(1) and/or Section 151(2) of the Acl::. pose as is specific

) To distribute amon 3 ' J
g the Members of the Company iu kind @
property of the Company of whatever nature, i

(w) To procure the Co . cwad in 207
part of the world, mpany to be registered or recognised
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(%) To do all or any of the things or matters aforesaid =n any
part of the world and either as primcipals, agents, contractors or
otherwise, @and by or through agents, brokers, sub-contractors oY
otherwise and either aione or in conjuaction with others.

{y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this
clause shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects shall,
except where the context expressly so requires, be in any way limited or
restricted by reference to or inferemce from any other object or objects
gset forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference to oOr
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and nomne of the
objects therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the Company
ghall have as full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each such
gub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include amny partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled im the United Kingdom or elgewhere.

{(4) In the Clause the expression '"the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of
the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in

force.
k. The liability of the Members is limited.

# 5, The Company's share capital is £100 divided into 100 shares of El
each. :

* By Ordinary Resolution passed on 7 February 1686 the authorised share
capital of £100 divided into 100 shares of £l each was sub-divided into

400 Ordinary Shares of 25p each

* By Ordinary Resolution passed on 7 February 1986 the authorised share
capital was dincreased to £950,000 by the creation of 999,600 Ordimary

Shares of 25p each

T




We, the subscribers to this Memoramdum of Association, wish to be am
into a Company pursusnt to this Memorandua; and we agree tp take

number of shares shown opposite our respective names.,

! Bristol. BS99 7DX

Numbeyr of
shares taken
| Names and addresses of Subscribers by each
Subscriber
4
1. Michael Richard Ccunsell, -~ {Qne
15, Pembroke Road,
T 2. Christopher Charles Hadler, - One
15, Pembroke Rozd,
Bristol. BS99 7DX
Total shares taken -~ Two

Dated 01-09~85

Witness to the above Signatures, Errol Sandiford,

15, Pembroke Road,
Bristol. BS99 7DX
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AXEVARE LIMITED

("the Company")

Pursuant to the provisiens of Article 16 of the Company‘s
Articles of Association the following resolution was passed as
a Special Résolution of the Company on 19 June 1986,

SPECIAL RESOLUTION

1T XS HEREBY RESOLVED THAT:-

the Articles of Association of the Company be and are hereby
altered in the manner following, namely by:-

(a) the deletion of Article 3(B) thereof and the renumbering
of Article 3(A) as Article 3

{b) the deletion of Article 10 and the subscitution of the
following new Article 10;- ’

-

10.(A) Except 1In the case of a transfer of shares made
puzsuant to paragraph (M) below ox which has been expressly
authorised by the agreement in writing of all the members of
the Company no share or interest in any share (whether or not a
beneficial  interest) may at any time be transferred or
otherwise disposed of unless and until the requirements

hereinafter set out in this Article have been duly; complied
with;

(B) Before transferring or disposing of any share or shares
or any interest therein the person or persons proposing to
transfer or dispose of the same (hereinafter referred to as
"the transferox") shall first give notice in writing to the
Company of the transferor'’s proposal to transfer or dispose of
such share or shares (hereinaftexr called "the Sale Shares") or
an interest therein and such notice shall specify % price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor’s agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Article;

(C) No notice given pursuant to paragraph (B) above shall be
withdrawn;

(D) The Directors shall offer the Sale Shares to all the
ordinary shareholders (other than the transferor} in the
capital of the Company for the time being in proportion to
their shareholdings at the Specifiled Price;

(E) If within twenty-elght days of the Directors' offer wunder
paragraph (D) above a shareholder or shareholders (hereinafter
celled "the Purchasing Members®") is or are fourid for the whole

e T A Y e,



(but not part) of the Sale Shares pursuant to paragraph (D)
sbove at the Specified Price the purchase of the Salp Shares

shall be completed within seven days sfter the above mentioned
28 days;

(F) If within 28 days of the Directors’ offer pursuant Zo
paragraph (D) above Purchasing Members are not found pursuant
to paragraph (E) above for the whole of the Sale Shares at the
Specified Price or if the purchase of the Sale Shares is not
completed in -accordance with the provisions of paragraph (E)
above within the time limit specified therein through no fault
of the transferor but Purchasing Members are found for part of
the Sale Shares at the Specified Price:-

(L) the purchase of part of the Sale Shares for which
Purchasing Members have been found shall be completed
within the time limit specified in paragraph (G) below

(i1) the Directors shall offer the Sale Shares foz which no
Purchasing Members have been found (hereinafter called
"the Remaining Sale Shares") to the Purchasing Members in
proportion to their shareholdings at the Specified Price;

(G) 1f within twenty-eight days of the Directors’ offer under
paragraph (F) above Purchasing Members are found of the whole
or part of the Remaining Sale Shares at the Specified Price the
purchase of the Remaining Sale Shares shall be completed within
seven days after such twenty-eight days;

(H) Notice of the findings of the Purchasing Members shall be
given to the transfexor and the transferor shall on payment of
the Specified Price transfer the Sale Shares to the Purchasing
Members in the due proportions;

(I) 1In the event of the transferor falling to complete the
transfer to the Purchasing Members the Directors shall,
authorise themselves or some other person to transfer the Sale
Shares and/or the Remaining Sale Shares to the Purchasing
Members and shall receive the puxchase money and register the
Purchasing Members as the holder or holders of the Sale Shares

and/or the Remaining Sale Shares {ssuing him or Rer or them a
certificate therefor;

(J) The transferor shall deliver up his own certificate or
certificates for the Sale Shares and/ox the Remalning Sale
Shares and shall then be paid the purchase money but not before;

(k) If after the explry of twenty-eight days from the issuing
of a Directors’ offer under paragraph (F) above Purchasing
Members are not found in respect of all the Remaining Sale
Shares and/or 1f the purchase of Sale Shares and/or Remaining
Sale Shares is not completed in accordance with paragraphs
(F(L) and (G) above respectively through no fault of the
tranzferor the transferor may transfer or dispose of such of
the Sale Shares and/er Remaining Sale Shares for which

Purchasing Members are not found or in respect of which the
purchase is not completed in accordance with paragraphs (F)(i)

-2 -



and (C) above or any interpst therein to any person and at a
price not less than the Specified Price at any time during the
period of cthree months after the expiraztion of the said period
of rwenty-eight days;

(L) Any direction, whether by way of renunciation nomination
or otherwise by a member entitled to an allotment of shares, 7o
the effect that such shares or ariy of them be allotted or
issued to some person other than himself shall for the PUrposes
of this Arcicle be deemed to constitute a transfer of the share
or shares comprised in guch direction end such moember shall
forthwith become bound to give a notice in respect of such
share or shares to the Company In accordance with the
provisions of paragraphs (B) atpise, whereupon the foregoing
provisions of this Article shall apply accordingly;

(M) Notwithstanding the provisions of the above paragraphs
(A) to (L) any share may be transferred by a member of the
Company to the trustees of a settlement the sole beneficiaries
of which are members of his/her family ("a  Family
Settlement"). Any share so registered in the name or names of
the trustees of a Family Settlement may be transferred from any

such trustee or trlstees to any new trustees(s) of such Family
Settlement,

¢.D) The Directors of the Company shall not registex any
proposed transfer of a share other than a transfer which is
made pursuant to or is permitted by this Article."

J MV drabe

Chalrman

Dated ... veenrennnnn ettt a et et e s
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2456C/Lib,C
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

RYMAN GROUP LIMITED*

(Adopted by Special Resolution passed on 7 February 1986)

PRELIMINARY

1. Subjset as  hereinafter provided, the regulations
contained in Table A <(hereinafter called "Table A") of the
Companies (Tables A-F) Regulations 1985 shall apply to the
Company, but in case of any variation or inconsistency between
these Articles and Table A, these Articles shall prevsil.

2. The following regulations of Table A shall not apply to

the Company:- 23, 40, 53, 65-69 inclusive, 73-77 inclusive, 80,
81, 84, 87, 89, 93-95 inclusive and 57.

INTERPRETATTON

% 3. In regulation 1 in- Table A between the words
"yegulations" and "the Act" the words "and in any articles
adopting the same" shall be inserted.

PRIVATE COMPANY

4, The Company is a private company limited by shares and
accordingly:-

(A) any offer to the public (whethexr for wmash ox
otherwise) of any shares in or debentures of the Company, and
eny allotment of, or agreement to allot, {(whether for cash ox
otherwise) any shares in or debentures of the Company with a
view to all or any of those shares or debentures being offered
to the public, shall be prohibited; and

(B) the right te transfer shares 1is restricted in
manner hereinafter provided; and

% The name of the Company was changed from "Axeware Limited" to
wRyman Group Limited" by Special Resolution passed 1 May 1986

% Article 3 was amended by a Special Resolution dated 19 June
1986
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the Company shall rot have power io JSSue share

()
warrants to bearel.
CAPITAL
i i ital of the Company at the date
, authorised share capira y 2 ;
21'? ad?;iio:am of these Articles 1S £250,000 divided into

1,000,000 Ordinary Shares of £0.25 pence each.
) ]

-~

VARTATION OF RIGHIS

S o

v the capital of the Company is divided Into
Sliffer?:\inilzses of shg.res the special rights attacheg 20 any
class may not be varied or abrogatad either whilst the Company
ig a going concern OF during or in cfontemplatlon of a *
winding-up, without the consent in writing of the hOld?rs of !
thres-fourths of the issued shares of that class, or without :
the szaction of an Extrvaordinary Resolution passed at a
separate meeting of the holdsxs of thaf. class, but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to general meetings of the C?mpany or
to the proceedings thereat shail, mutatis mutandis, apply,
| except thac the necessary quorun shall be two persons at Jleast |
;- holding or representing by proxy one third in nominal amount of

¢he issued shares of the class unless all the shares of any
y class are registered in the mame of a single corporate
vl shareholder in which case the quorum ¢hall be one person being
& : the duly authorised representative of such sharehoelder and that
: the holders of shares of the class shall, on a pell, have one
vote in respect of every share of the class held by them
respectively.

oI
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I 1SSUE OF SHARES

7. {A) The Directors are wunconditionally authorised for
the purposes of Section 80 of the Act to allot and dispose of
or grant options over the Company’s shares to such persons, on
such terms and in such manner as they think fit, up to the
amount of the share capital of the Company authorised and [
unissued at the date of adoption of these Articles at any time

ot times during the period of five years from the date of such ',
adoption; ‘

A

.

(B) Unless otherwise determined by Special Resolution
of the Company in Gemeral Meeting any mnew shares of whatevex
kind from time to time to be created afrer the date of adoption
of these Articles shall before they are issued be offered to
the members in the proportion that the aggregate nominal value
of the shares for the time being held respectively by sach such
member bears to the aggregate nominal value of the total issued
share capital of the Company for the time being. Such offer
shall be made by notice specifying the number of shares to
which the member is entitled and 1limiting a time (being not 3
less than 21 days) within which the offer if not accepted will |
be deemed to be declined and after the expiration of such time
or on the veceipt of an intimation from the member to whom such
notice is given that he declines to accept the shares so
offered the Directors may dispose of the same in such manmer as

7
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they may think most benefirial to the Cospany provided shat
such shares shail nof% be disposed of on terxs whish are roge
favourable to the subsuribers thersof thap the tavms or =hilh
they weze offered te ihy members. The Directors msy in ilke
manner dispose of any such new shares as aforesaid which by
reason of the proportion borne by them to the number of meubers
entitled to such offer as aforesaid or by reason of any other
difficulty in apportioning the same canmot in the opinion of

the Direcroxs bs conveniently offered in manner hereinbefore
provided;

{C) In accordance with Section 91{1) of the Act
sub-section (1) of Section 89 and sub-sections (1)-(6) of

Section 9¢ of the Act shall be excluded from applying to the
Company .

LIEN

B. The lien conferred by regulation 8 of Table A shall
attach to all shares, whether fully paid or not, and to all
shares registered in the name of any person indebted or wunder
liability to the Company whether he be the sole holder thereof
or one of two or more joincr holders, and shall in addition be a
lien for all moneys presently payable owing by the holder of
any share or by his sstate to the Company.

TRANSFER OF SHARES

9. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and (except in the case of
the transfer of a fully paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee ip entered
in the register of members in respect thereof,

10. (A) Except in the case of a transfer of shares made
pursuant to paragraph (m) below or which has been expressly
authorised by agreement in writing of all the members of *he
Company no share ox interest in any share (whether ox not a
beneficial  interest) may at any time be transferred or
otherwise disposed of unless and until the requirements
hereinafter set out in this Article have been duly complied
with;

(B) Before transferring or disposing of any share or
shares or any interest therein the person or persons proposing
to transfex ox dispose of the same (hereinafrer referred to as
wthe transferor") shall first give mnotice in writing to the
Company of the transferor’s proposal to transfer or dispose of
such share ox shares (hexeinafter called "the Sale Shares") or
an interest therein and such notice shall specify a price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor’s agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Article;

% Article 10 was amended by a Special Resolution dated 19 June
1986

-3 -
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cept in the case of 2 transfer of s res
;gé;i;nc to piﬁaggaph (M} below ox ?hich hasllbzgz n§;£:§23i¥
auth rised by the agreement 1in writing of a L e o£ ers
the Compary no share or interest in any share (v it‘brferreﬁ oi
bepelicial  intevest) may at any time beh rans exred o
otherwise disposed of umnless and until  the driq 1? 2
hereinafter set out in  this Article heave been duly complie

with;

nsferring or disposing of any share or shares
g§) anﬁefggiezzzt there%n the person or persons proposing to
transfer or dispose of the same (hereinafter ’referr?d to as
wthe transferor”) shall first give nocice in writing to the
Company of the transferor's proposal to transfer or disposi of
such share or shares (hereinafter called "the Sale ShaFes ) or
an interest therein and such notice shall specify a price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor’s agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Article;

(¢) No notice given puxsuant to paragraph (B) above shall be
withdrawn;

(D} The Directors shall offer the Sale Shares to all the
ordinary sharei.olders (other than the transferor) in the
capital of the Company for the time being in proportion to
their shareholdings at the Specified Price;

(E) If within twenty-eight days of the PRirectors’ offer under
paragraph (D) sbove a shareholdexr or sharekolders (hereinafter
called "the Purchasing Members") is or are found for the whole
{(but not part) of the Sale Shares pursuant to pavragraph (D)
above at the Specifizd Price the purchase of the Sale Shares

shall be completed within seven days after the above mentioned
28 days;

({F) If within 28 days of the Directors' offer pursuant to
paragraph (D) ahove Purchasing Members are not Ffound pursuant
to paragraph (E) above for the whole of the Sale Shares at the
Specified Price or if the purchase of the Sale Shares is not
completed in accordance with the provisions of paragraph (E)
above within cthe time limit specified therein through no fault

of the transferor but Purchasing Members are found for part of
the Sale Shares at the Specified Price:-

(1) the pu¥chase of part of the Sale Shares for which
Purchasing Members have been found shall bhe completed

within the time limit specified in paragraph (G) bealow

(ii) the Directors shall offer the Sale
Purchasing Members
“the Remaining Sale
proportt

Shares for which no
ave been found (hereinafter called

Shares") to the Purchasing Members in
on to their shareholdings at the Specified Price;

(6) If within twenty

-eight dé s of the Di ' e
paragraph (F) above & o4 e Directors' cffer wundex

Purchasing Members are found of the whole

W
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or part of the Remaining Sale Shares at the Specified Price the

purchase cf_the Remaining Sale Shayes shall be completed within
seven days after such twenty-eight days;

(H) Notice of the findings of the Purchasing Members shail be
given to the vransferor and the transfercr shall on payment of

the Specified Price transfer the Sale Shares to the Puvchasing
Hembers in the due proportions;

(I) In the event of the transferor failing to complete the
transfer to the Purchasing Members the Directors shall
authorise themselves or soms other person to transfer the Sale
Shares and/or the Remaining Sale Shares to the Purchasing
Hembers and shall receive the purchase money and register the
Purchasing Members as the halder or holders of the Sale Shares

and/or the Remaining Sale Shares issuing him or her or them a
certificate therefor;

(J) The transferor shall. deliver up his own certificate or
certificates for the Sale Shares and/or the Remaining Sale
Shares and shall then be paid the purchase money but not before;

(K) If after the explry of twenty-eight days from the issuing
of a Directors' offer under paragraph (F) above Purchasing
Members are not found in respect of all the Remalning Sale
Shares and/or 1if the purchase of Sale Shares and/or Remaining
Sale Shares is not completed in accordance with paragraphs
(F)(i) anéd (G) above respectively through no fault of the
transferor the transferor may transfer or dispose of such of
the Sale Shares and/or Kemaining Sale Shares for which

Purchasing Members are not found or in respect of which the
purchase 1s not completed in accordance with paragraphs (F) (i)
and (G) above or any interest therein to any person and at a
price not less than the Specified Price at any time during the
period of three months after the expiration of the said period
of twenty-eight days;

(L) Any direction, whether by way of renunciation nomination
or otherwise by a member entitled to an allotment of shares, to
the effect that such shares or any of them be allotted ox
issued to some person other than himseif shall for the purposes
of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction and such member shall
forthwith become bound to give a notice in respect of such
share or shares to the Company in accordance with  the
provisions of paragraphs (B) above, whereupon the foregoing
provisions of this Article shall apply aceordingly;

(M) Notwithstanding the provisions of the sbove paragraphs
(A) to (L) any share may be transferred by a membeF of the
Company to the trustees of a settlement the sole hepeficiaries
of which are members of his/her family ("a Famlly
Settlement"). Any share so registered in the name or !names of
the truc<ees of a Family Settlement may be transferred from any
such traictee or trustees to any new trustees(s) of such Family
Settlement.



(§) The Directors of the Company shall not regi;?e; a;i
proposed transfer of a share other than a ‘transfer sthic
made pursuant to or is permitted by this Article.

11. No share shall Dbe issued or transferred to any infant,
bankrupt or person of unsound nind.

GENERAL MEETINGS

: 1z, 1 A notice convening a general meeting of  the

| Company shall be required to specify the general nature of the

; business to be transacted only in the case of special

! business. Regulation 38 of Table A shall bte modified
accordingly.

(2) 411 business shall be deemed special that 1is
transacted at an Extraordinary General Meeting, and also all
that is transacted at an Annual General Heeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

PROCEEDINGS AT- GENERAL MEETINGS

13. No business shall be transacted at any general mneeting
unleses a quorum of members is present at the time when the
meeting proceeds to business and continues present throughout
such meeting; save as herein otherwise provided three such
members present in person or by proxy shall be a quorum.

14, Regulation 41 of Table A shall be read and construed as
if there were added at the end thereof the words "and if at the
adjourned meeting a quorum is not present within half an hour

from the time appointed for such meeting, the members present
shall he a quorum."

15. The chalirman of a general meeting shall not have a second
or casting vote.

1l6. Subject to the provisions of the Act, a resolution agreed
to by all the members (or being corporations by their duly
authorised representatives) for the time being entitled to
receive notice of and to attend and vote at general meetings of
the Company or separate general meetings of members holding
shares of a particular class {as the case may be) shall be as
valid and effective as if the same had been passed at a general
meeting of the Company or a separate general meeting of members
holding shares of a particular class (as the case may be) duly
convened and held. 7The agreement of any member shall be in the
form of a signed document, or of i cable, telegram or telex
{authenticated, if the Directors so require, in mavner
satisfactory to thie Directors) or in any other permanent form
approved for tht time being by the Directors.
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DIRECTORS

17.  (A)  Any member or members (which expressions hall For
the purposes of this Article mean and ipclude two or more joint
holders) for the time being holding togetker not less than 16.4
per centum of the issued ordinary share capital of Company
shall be entitled by notice £n writing to the Company to
appoint one Director and by like notice to remove such Director
and at any time and from time to time by like notice to appoint
any other person to be a Director in the place 5f the Director
so removed provided that a member shall not be entitled to

participate in the appointment of more than one director
pursuant to this Article;

(B) Notices pursuant to this Article may be given at
thg Registerad Office of the Company or delivered by hand to a
duly convened meeting of Directors;

(C) Every Director appeinted pursuant to this Article
shall hold office until he is either removed in manner provided
by this Article or dies or vacates office pursuant to Article
27 or until the percentage of the issued ordinary share capital
of the Company for the time being held by the member or meubers
appointing him falls below 16.4 per centum, and neither the
Company in general meeting nor the Directors shall have power
to fill any such wacancy but the provisioms of this Article may
be relaxed or varied to any extent by agreement in writing
between all the members £or the time being of the Company.
Regulations 78 and 79 of Table A shall be construed accordingly;

(D) Any Director appointed pursuant to this Articlie
shall be at 1ibarty from time to time to make such disclosure
to the member or members (and where such member or members 1is
or includes a coxporation to its holding company or any of the
subsidiary companies of such holding company) appointing him as
to the business and affairs of the Company as he shall in his
absolute discretion detexmine.

18. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed shall be three, unless the number of Directors 1is less
than three, in which case the quorum shall be all of the
Directors for the time being.

19. Any Director who is appointed to any executive office or
who serves on any committee, or who otherwise performs services
which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine, Regulation 82 of
Table A shall be modified accordingly.

20. A Director shall not be vequired to hold any shexes of
the Company by way of qualification, but nevertheless shall be
entitled to receive notive of and to attend and speak at any
general meeting of the Company or of the holders of aay class
of shares thereof.
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. lected a Director
may be appeinted or e

21, 1tﬁst§§§§3; thit he shall have attained ?he age of 70 years

zgﬁwno Director shall be liable to vacate office by reason »f

his attaining or having attained that or any other age.

i be subject to retirement by
. The Directnrs shall not ;
12:t2>tation and all references in Table A to retirement by

rotation shall be disregarded,

BORROWING POWERS OF DIRECTORS

93. The Directors may exercise all the powers of the Company
to borrow money, and subject {(in the case of any security
convertible into shares) to Section 80 of the Act to.mort:gage
or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, d?benture stock, and
other securities whether outright or as security foxr any debt,
liability or obligation of the Company or of any third party.

POVERS AND DUTIES OF DIRECTORS

24, Subject to the provisions of Section 317 of the fct, a
Director may contract with and participate in the profits of
any contract or arrangement with the Company as if he were mot
a Director. A Director shall also be capable of wvoting in
respect of such contract or arrangement, wnere 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 terms thereef and may be

counted in the gquorum at any meeting at which any such matter
is considered,

25. Without prejudice to the generality of regulation 70 of
Table A, the Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits
to any employees or ex-employees and to officers and
ex-officers (including Directors and ex-Directors) of the
Company or its predecessors in business or of any holding
company or subsidiary company (as those terms are defined by
Section 736 of the Act) or to the relations, connections or
dependents of any such persons and may establish, support and
maintain pensions, superannuation oxr other funds or schemes
(whether contributory or non-contributory) for the benefit of
any  such persoms and or their relations, ceonnections or
dependents or any of them. Any Director shall be entitled to
recelve and retain for his own benefit any such pension,
annuity, gratuity, allowance ox other bemefit and may vote as a
Director in xespect of the exercise of any of the powers by
this Article conferred upon the Directors notwithstanding that

he 1s or may become interested therein.

as provided by Section 719 of the Act,
out of the profits of the Company
gl;i;l;ent;ouéd otherwise be available for distribution by way of
emploﬁed' bor Itihe benefit of persons employed or formexly

Y ‘the Company or any subsidiary company las defined




by Section 736 of the Act) of the Company in connection with
the ecessation or the transfer

to any person of the whole or
part of the undertaking of the Company or such subsidiary
company,

ALTERNATE DIRECTORS

27. (&) A Director may, by notice in writing delivered to
or left at the Registered Office of the Company, or delivered
by hand to a duly convened meeting of Directors, appoint any
other Director, or any other person approved by the Directors,

as his alternate and may at any time, by notice in writing
delivered or left in like manner, revoke such appointment;

(B) An alternate Director shall mot be deemed to be
the agent of his appointor, but shall be deemed to be an
officer of the Company. Nevertheless an alternmate Director

shall not, as such, have any rights or powers other than those
nentioned below;

{C) An alternate Director shall (subject to his being
in the United Kipvgdom and having given to the Company an
address for service within the United Kingdom) be entitled to
receive mnotice of meetings of Directors and of committees of
Directors of which his appointor is a member (but without
prejudice to his appointor’s right to receive such notices), to
attend, speak and vote as a Director at eany such meeting at
which his appointor is not personally present, to be counted in
reckoning whether a quorum is pxesent thereat, and, in the
abserce of his appointor from the United Kingdom, or in the
event of such appointor's temporary inability to act through
i11 hezlth or disability, to agree to any resolution of the
Directors as provided by Article 29. A person present at any
such meeting and appointed alternate for any Director or
Directors shall count (for the purposes of determining whether
a quorum is present) as one person for each of his appointors
absent from such meeting and shall have cne vote for each of
such appeinters so absent, and if such person is already a
Director in his own right his counting (for the purposes of
determining whether a gquoxrum is present) and his voting for
each of his appeintors so absent shall be in addition to his
own rights in such respects;

(D) The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor
but, except as so© directed, an alternate Director shall mnot be
entitled to any Yemuneration from the Company for acting in
that capacity though he shall be entitled to be reimbursed his
reasonable expenses incurred in the performance of his duties,
and to be indemnified by the Company as provided in Article 35
to the same extent as if he were a Director;

(E) An alternate Director shall cease to be such if
for any reason his appointnent 1is revoked or his appointor
ceases to be a Director of {f he ceases or would, if a Director
in his own right, cease to be a Director in any of the
circumstances mentioned in Article 28.
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DISQUALIFICATION OF DIRECTORS

28, The office of Director shall be vacated if the Director:-

(A) bescomes bankrupt or suspends payment or compounds
with his creditors;

(B) becomes prohibited from being a Director by reason
of any order made by a court of competent jurisdiction;

{C) becomes of unsound mind;

(D) resigns his cffice by notice in writing to the
Company;

(E) is removed from office under Article 17 or by a
resolution duly passed under Section 303 of the Act.

PROCEEDINGS OF DIRECTORS

29. A resolution determined on without any meeting of
Directors but vwith the agreement of each Director or of his
alternate (in the event of such Director being absent from the
United Kingdom or being temporarily unable to act through ill
health ox disability) shall be as valid and effectual for all
purposes as a resolution of the Directors passed at a meeting
duly convened and held. The agreement of each Director or his
alternate shall be in, the form of a signed document, or of a
cable, telegram or telex (authenticated, 1f the Directors so
require, in a manner satisfactory to the Directors) ox in any

other permanent form approved for the time being by the
Directors,

MANAGING AND EXECUTIVE DIRECTORS

30, (a) The Directors may from time to time appoint one or
more of their body to be holder of any executive office,
including the office of Managing Directoxr, sor of Joint,
Assistant or Deputy Hanaging Direector, on such terms (subject

to the provisions of Section 319 of the Act) as they may
determine;

(B) The appointment of any Director to the office of
Managing Director, or of Joint, Assistant or Deputy Managing
Directox, shall be terminated automatically if he ceases from
any cause to be a Director, but without prejudice to any claim

he may have for damages for breach of any contract of service
between him and the Company;

(C) The appointment of any Director to any other
executive ¢ " ie shall be terminated automatically if he ceases
from any cauwa to be a Direector, wunless the contract or
tesolution wunder which he holds cffice shall expressly state
otherwise, but without prejudice to any ~laim he may have for

demr yes for breach of any contract of .ervice between him and
the Company,

- 10 -




(D) The Directors

may entrust to and
such appointee any of th Y o confer wupon any

2 powers exercisable by them upon such
terms and conditions and with such restrictioﬁz F-1] tﬁzy msy

think £it, and either sollaterally with or to the exclusion of
their own powers and may, without prejudice to any claim the
appo%ntee may have f£or damages for breach of the terms of his
appolntment or of any contract of service betweem him and the

Company, from time to time revoke, withdraw, alter or wary all
or any of such powers;

DIVIDENDS

31l

The Directors may retain the dividends payable wupon the

in respect of which any person is under the provisions
as to the transfer and tramsmission nf shares hereinbefore or
in Table A contained entitled to become a member or required to
effect a transfer, until such person shall become a member in
respect of such shares or shall duly transfer the same.

32, The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall not coastitute the Company a trustee in
respect thereof and any dividend or such other moneys wunclaimed
after a period of 6 years from the date of declaraticn of such
dividend oxr (as the case may be) payment of such othsr moneys

Into a separate account shall be foxfelted and shall revert to
the Company.

shareas

NOTICES

33, Notice may be given by the Company to any member either
personally or by sending it to him by post or by authenticated
cable, telegram or telex message. Where the notice is sent by
post, service shall be deemed to be effected by properly
addressing, prepaying as first class mall and posting the
letter containing the notice and to have been effected on the
expiration of three days after the letter containing the same
is posted. Where the mnotice. is sexved by the Company by
authenticated cable, telegram or telex message service shall be
deemed to be effected at the time when the cable, telegram ox
telex message is despatched and in proving such service it
shall be sufficient to prove that such cable, telegram or telex
message was properly addressed and despatched. Regulation 131
of Table A shall not apply.

34, (a) A member who, under the provisions of these
Articles or undex the terms on which he holds any share, is not
entitled to attend and vote at any general meeting of the
Company shall not be entitled to receive motice of such

meeting. Regulation 38 of Table A shall be modified
accordingly;
(B) Any person upon whom the ownership of a share

devolves by reason of his being a legal personazl repreisentative
or a trustee inm bankruptcy of a member shall not be entit1e¢ zn
receive notice of any general mneeting of the Company.
Regulation 3¢ shall be modified accordingly.

- 11 ~
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INDEMNITY /”{

35, Subject to Section 31C of the Act and in addition ¢ such :/V B
indempity as 1is contained in Regulation 118 of Table A, ewsry “fﬁﬂ/
Director, officer, or official of the Company shall ‘ba e
indemnified out of the funds of the Company against all costs,

losses, expenses end liabilities incurred by him in the

execution and discharge of his duties or in relation theretc.

INFORMATION

. |
36. The Directors may at any time require any person whose L i
name is entered in the register of members of the <Company to o |
furnish them with any information (supported, if the . rectors
so require, by a statutory declaration) vhich they consider =
necessary for the purpose of determining whether or not the e
Company it a close company within the meaning of the Income and e
Corporation Taxes Act 1970 or any statutory medification or L
re-enactment thereof, '

2.
.
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Gompany No, 1959624

/ THE _COMPANIES ACT 1985
- /J

o
;
&2*2)_ COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

{pursuant to Section 43 Companies Act 1985)

of

RYMAN GROUP LIMITED

At an Extracvdinary General Meeting of the above-named company
lield at 59 Markham Street London SW3 3NR on Wednesday 10
September 1985, the following Resclutions were duly passed as
Special Resolutions of the Company:-

SPECIAY, RESOLUTIONS

That the Company be re-registered as a public company

under

the Companies Act 1985 by the name of "Ryman Group

Public Limited Company"

That the Memorandum of Assoeciation of the Company be
amended as follnws:

(1

(2)

(3)

(4)

I Glause 1 by the deletion of the word "Limited"
and by the substitution therefor of the words
"Public Limited Company";

By the insertion after Clause 1 of the following
new Glause;

#2. The Company is to be a public company”;

By the deletion of the existing clause 5 and the
insertion of the following new Clause:

Ve, The Company’s share capital is £250,000
divided into 1,000,000 ordinary shares of 25p
each";

By re-numbering Clauses 2, 3 and 4 as Clauses 3, &
and 5 respectively. o

T
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That tihe Articles of the Association of

the Company be

amended by rthe deletion of Article 4 (private company

status).
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COMPANIES FORM Mo, 43(3)

Application by a private
company for re-registration

as a public company

Pursuant to section 43(3) of the Companies Act 1985

To the Registrar of Companies

MName of company

For official use

= - ey =g -

Ry

Company number

1959624

RYMAN GROUP LIMITED

B

applies to be re-registered as & public company by the name of g __RYMAN GROUP PUBLIC

LIMITED COMPANY

and for that purpose delivers the following documents for registration:
1 Declaration made by a director or the secretary in accordance with section 43{3}{e) of the above Act

{on Form No 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under

section 43(1)(3) of the above Act.

3 Copy of auditors wrilten statement in accordance with section 43(3)(b) of the above Act
4 Copy of relevant balance sheet and of auditors unquslified report on it

[iS8 e ROEEC RSN R B RO L
J
Signed

~ éﬁwm ~ [Director{SEXEYXaTFINXDate

September 1986

Presantor’s name address and
reference {if any):

FORSYTE KERMAN
79 New Cavendish Street
Londen W1M 8AQ

Ref: G15/03922/2073

For official Use
Genaral Saction

Post room

B2
5o -

o
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COMPANIES FORM No, 43{3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3}(e) of the Companies Act 1985

To the Registrar of Companies For official use  Company humber

——r—=T—"

! igl? -l 1959624

[P e

Name of company

* RYMAN GROUP LIMITED

1, STEPHEN BILLYEALD

of "Bethesda'", Upper Basildon, Berks

[thexseoxatoxyl(a director]t of the company, do solemnly and sincerely declare that:

1 the company, on __10_September 1986 §, passed a special resolution
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act {sa far as applicable} have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at .\LQSTLD—W Declarant to sign below

et e, by u:\'\{

© Cladi
the Loy day of %%m ’ VM/V]
Onr=2 thousand nine hundred and %&éﬁ&.
before me M_L_@Q._M

A Bemrvissienerfarathe-or blataryp-Rublis-or-dustice-of
tharsase-a¢ Solicitor having the powers conferred on a
Cemmissioner for Oaths.

Presentor's name address and For official Use
reference (if any): General Section Post room
FORSYTE KERMAN
79 New Cavendish Street 7o
London WiM 8AQ el el
’w:) il

Ref: G15/03922/2073 - e




RYMAN GROUP LIMITED (formerly AXEWARE LIMITED)

Balance sheet at 31st May 1986

Fixed assets

Investment in subsidiary companies 2
Current assets

Amounts due from subsidiary company 450,000
Creditors: Amounts falling

due within one year

Ameunts due to subsidiary company 1

Net current assets 449,999

s

Total assets less current 1iabilities 450,001

T

Capital and reserves
Called up share capital 100,481
Profit and loss account 349,520

450,001

450,001

e

Mrs d M ¥ d'Abo

Directors J/&/’g S X
g@u‘b@%m

10th September 1986 ‘ e

)
)
)
S Billyeald )

FEe
-



AUDITORS® STATEMENT IN ACCORDANCE WITH
SECTIONS 43(3)(b) & 43{3)(c}) OF THE COMPANIES ACT 7985

We have audited the financial statements of Ryman Group Limited {formerly
Aneware Limited) for the period 15th November, 1985 to 31st May, 1986 in
accordance with approved Auditing Standards.

In our opinion, the balance sheet as at 31st May, 1986 which has been prepared
under the historical cost convention, gives a true and fair view of the state

of the company's affairs at 31st May, 1986 and complies with the Companies
Act 1985,

In our opinion the balance sheet as at 37st May, 1986 shows that at that date
the amount of the company's net assets was not Tess than the aggregate of its
called-up share capital and undistributable reserves.

8 Baker Stree

o KAkl gre

A
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Mo, 19595244///,;/

'The Companies Act 1985

Company Limited by Shares.

Memorandum
and
Articles of Association
of

RYMAN GROUP PUBLIC LIMITED COMPANY

Memorandum: as altered by the Ordinary and Special Resolutions passed
on 7 February 1986, 1 May 1986 and 10 September 1986

Articles: adopted by Special Resolution passed on 7 February 1986

and as altered by Special Resolutions passed on 19 June 1986
and 10 September 1986

Incorporated: 15 November 1985

FORSYTE
KERMAN

SOLICITORS

79 New Cavendish Street London WIM BAQ
Telephone D1-637 8566 Telex 22122

Fax 01-223 4797 Fax 2/3 01-636 1217 LT T,
Overseas Cubles Kybo London o .
LDE Box %9 1201, -

G15/2573¢/03922/0109 i IR



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1959624

| hereby certify that

AXEWARE LIMITED

having by special resolution changed its name, is now

incorporated under the name of -
RYHAN GROUP LIMITED

Given under my hand at the Companies Regiétratior_l‘ Office, -

Cardiff the 16TH JUNE 1986

. Cloctewncr
MRS E. CRADWICK
an authorised officer

C.172



2573C/Lib.C
THE COMPANIES ACT 1985

FUBLIC LIMITED COMPANY
MEMORANDUM OF ASSOCIATICN OF
RYMAN GROUP PUBLIC LIMITED COMPANY
*1. The Company's name is "RYMAN GROUP PUBLIC LIMITED COMPANY".
2, The Company is to be a public Company.

3. The Company's registered office is to be situated in England and
Wales, -

*% 4, The Company's objects are:-

(a) (i) To carry on all or any of the businesses of printers,
stationers, shop-fitters, ticket writers, window and showcaid
manufacturers, calendar manufacturers, window dressers, sundriesmen,
general sundriesmen, manufacturers of, dealers in and suppliers, lenders,
hirers, fitters and builders of shop fittings, showcases, furniture,
fixtures, fittings and appliances of every kind adapted or available for
use in or connected with shops, stores, offices, factories, works,
museums, shows, exhibitions and other places of business or public resort
or any other buildingsj carpenters, joiners, upholsterers, painters,
decorators and general builders; and manufacturers of, dealers in and
suppliers, lenders, hirers and fitters of apparatus, machinery, tools,
materials, goods and wares of every description used or capabie of being
used for the purpose of or in connection with any business which the
Company is authorised to carry on; and also to carry on the businesses of
advertisement contractors, general merchants and manufacturers;
manufacturers of all %inds of goods for advertising or exhibition
purposes; uand amusement devices, games, fancy goods and novelties of all
descriptions, and fn 21l kinds of materials; and general contractors for
work of every description which may be advantageously or conveniently
carried on in conjunction with any of the businesses referred to in this
Clause.

(ii} To carry on the business of a holding company in all
its branches and to acquire by purchase, lease, concession, grant,
licence or otherwise deal in such businesses, options, rights,
privileges, 1lands, buildings, leases, underleases, stocks, shares,
debentures, bonds, obligations, securities, reversionary interests,
annuities, policies of assurance and other property and rights and
interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any
of the investments of the Company and to enter into, assist or
participate in financial, commercial, mercantile, industrial and other
transactions, undertakings and business of every description.

* The name of the Company was changed from “"Axeware Limited" to "Ryman
Group Limited" by Special Resolution passed 1 May 1986 and to "Ryman
Group Public Limited Company" by Special Resglution passed 10 September
1986

%% Clause 4(a) was adopted by a Special Resolution passed on ?ebruary
1986 gy :

to



(iii) To lend and advance money or give credit on any terms and
with or without security to any holding company, subsidiary or Ffellow
subsidiary of, or any other company associated in any way with, the
Company, to enter into guar.ntees, contracts of indemnity and suretyships
of all kinds, to receive roney on deposit or loan upan any terms, and to
gecure or guarantee in an! manner and upon any terms the payment of any
sum of money or the performance of any obligation by any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid.

(b) To carry on any other trade or business whatever which can
in the opinion of the Bpard of Director. be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any kind over
or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(£) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, .dispose of, turn to
account, grant licences, options, rights and privileges in respect of, or
otherwise deal with all or any part of the property and rights of the
Company.

(g To invest and deal with the moneys of the Company not
immediately required din such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

L (h) To lend and advance meney or give credit on any terms and
with or without security to any person, firm or company, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or

* Clause 4(h) was adopted by a Special Resolution passed on 7 February
1986
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guarantee in any manner and upon any ferms ihe payment ©f any sum of
money or the performance of any ndligation by any person. firm or company.

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, chaige,
standard security, lien or other security upon the whole or any part of
the Company®s property or acsets (whether present or future), including
its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or gecurity to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

(3) To draw, make, accept, endorse, discount, negotiate, execute

and issue cheques, bills of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain amy Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to promote
the Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company's interests. -

(1) To enter into any arrangements with any government or
authority {(supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them, and
to obtain from any such government oxr authority any charters, decrees,
rights, privileges or concessions with the Company may think desirable
and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligacions or securities
igssued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government
or authority, municipal, local or otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has =a
direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operation of or generally with
respect to any such company or companies.

{o) To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undertaking or any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to
place or guaraciee the placing of, underwrite, subscribe for, or



otherwise aecquire 2ll cor any part of the shares or securities of any such
company as aforesaid.

(§:)) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions, for
such consideration as the Company may think fit, and im particuiar for
shares, debentures, or securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(r) To remunerate any persen, firm or company rendering services
to the Company either by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay comaissions
to brokcrs and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company.

(r) To support and subscribe to any charitable or public objeczt
and to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of ‘the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to zny such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to give, whether directly or
indireectly, any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(+) To distribute among the Menibers of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any
part of the world.



(%) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contzactors or
otgerwise, and by or through &gents, brokers, sub-contractors or
otherwise and either alone or in conjunstion with others.

(v} To do all sucl other things as may be deemed incidental ox
conducive to the attainment of the Company's ebjects or any of them.

AND s¢ that:-

1) None of the objects set ferth in any sub-clause of this
siause shall be zestrictively construed but the widest interpretation
shajl be given to each such object, and none of such cbjects shall,
except wheve the context expressly so requires, be in any way limited or
restricted hy reference to or inference from any other object or objects
get forth in such sub-clause, or by reference to Or inference from the
terms of any other sub-clause of <his Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub~clause, and the Company
shall have as full a power to exercise each and every one of the objects
gpecified in each sub—clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3 The word "Company" in this Clause, except where used in
refevence to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In the Clause the expression "the Act” means the Companies
Act 1985, but so that any reference in this Clause to any provision of
the Act shall be deemed— £o--include 2 reference to any statutory
modification or re-enactment of that provision for the time being in
force.

5. The liability of the Members is limited.

% 6. The Company's share capital is £250,000 divided inte 1,000,000
ghares of 23p each.

% By Ordinary Resolution passed on 7 February 1986 the authorised share
capital of £100 divided into 100 shares of £l each was sub-divided into
400 Ordinary Shares of 25p each

% By Ordinary kesolution passed on 7 February 1986 the authorised share
capital was increased to £250,000 by the creation of 999,600 QOrdinary
Shares of 25p each :



We, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuyant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names,

Number of
. shares taken
Names and addresses of Subscribers by each
Subscriber
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol, BS99 7DX
2. Christopher Charles Hadler, - One
15, Pembroke Road,
Bristol. BS99 7DX
Total shares taken - Two

Dated 01-09-85

Witness to the above Signatures, Errol Sandiford,
15, Pembroke Road,
Brigstol. BS99 7DX
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AXEWARE LIMITED

{("'the Company"}

Pursuant to the provisions of Article 16 of the Company's
Articles of Association the following resolution was passed as
a Special Resolution of the Company on 1% June 1986.

SPECIAL RESOLUTION

IT IS HEREBY RESOQLVED THAT:-

the Articles of Association of the Company be and are hereby
altered in the manner following, namely by:-

{(a) the deletion of Article 3(B) thereof and the renumbering
of Article 3(A) as Article 3

(b) the deletion of Article 10 and the substitution of the
following new Article 10:-

10, (A) Except in the case of a transfar of shares made
pursuant to paragraph (M) below or whith has been expressly
authorised by the agreement in writing of all the members of
the Company no share or interest in any share (whether or not a
beneficial interest) may at any time be transferred or
otherwise disposed of wunless and until the requirements
hereinafter set out in this Article have been duly complied
withs

(B) Before transferring or disposing of any share or shares
or any interest therein the person or persons proposing to
transfer or dispose of the same (hereinafter referred to as
"the transferor") shall first give notice in writing to the
Company of the transferor's proposal to transfer or dispose of
such share or shares {hereinafter called "the Sale Shares") or
an interest therein and such notice shall specify a price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor's agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Articles;

(C) No notice given pursuant to paragraph (B) above shall be
withdrawn;

(D) The Directors shall offer the Sale Shares to all the
ordinary shareholders (other than the transferor) in the
capital of the Company for the time being in proportion to
their shareholdings at the Specified Price;

(E) If within twenty-eight days of the Directors' offer under
paragraph (D) above a shareholder or shareholders (hereinafter
called "the Purchasing Members') is or are found for the whole



(but not part) of the Sale Shares pursuant to paragraph (D)
above at the Specified Price the purchase of the Sale Shares
shall be completed within seven days after the above mentioned
28 daysy

(F} If within 28 days of the Directors' offer pursvant to
paragraph (D) above Purchasing Members are not found pursuant
to paragraph (E) above for the whole of the Sale Shares at the
Specified Price or if the purchase of the Sale Shares is not
completed in accordance with the provisions of ,paragraph (E)
above within the time limit specified therein through no fault
of the transferor but Purchasing Members are found for part of
the Sale Shares at the Specified Price:-

(i) the purchase of part of the Sale Shares f£for which
Purchasing Members have been found shall ‘be completed
within the time limit specified in paragraph (G) below

(ii) the Directors shall offer the Sale Shares for which no
Purchasing Members have been found C(hereinafter called
"the Remaining Sale Shares") to the Purchasing Members in
proportion to their shareholdings at the Specified Price;

(6) If within twenty-eight days of the Pirectors' offer under
paragraph (F) above Purchasing Members are found of the whole
or part of the Remaining Sale Shares at the Specified Price the
purchase of the Remaining Sale Shares shall be completed within
seven days after such twenty-eight days;

(H) Notice of the findings of the Purchasing Members shall be
given to the transferor and the transferor shall on payment cf
the Specified Price transfer the Sale Shares to the Purchasing
Members in the due proportions;

(1) In the event of the transferor failing to complete the
transfer to the Purchasing Members the Directors shall
authorise themselves or some other person to transfer the Sale
Shares and/or the Remaining Sale Shares to the Purchasing
Members and shall receive the purchase :cney and register the
Purchasing Members as the holder or holders of the Sale Shares
and/or the Remaining Sale Shares issuing him or her or them a
certificate therefor;

(J) The transferor shall deliver up his own certificate or
certificates for the Sale Shares and/or the Remaining Sale
Shares and shall then be paid the purchase money but not before;

(x) If after the expiry of twenty-eight days from the issuing
¢$ a Directors' offer under paragraph (F) above Purchasing
Members are not found in respect of all the Remaining Sale
Shares and/or if the purchase of Sale Shares and/or Remaining
Sale Shares is not completed in accordance with paragraphs
(F)(i) and (G) above respectively through no fault of the
transferor the transferor may transfer or dispose of such of
the Sale Shares and/or Remaining Sale Shares for which
Purchasing Members are not found or in respect of which the
purchase is not completed in accordance with paragraphs (F)(i)

-9 -



issued to some person other than himself shall for the purposwes
of this Article be deemed to constitute a transfer of the share
Or shares comprised in such direction and such member shall
forthwith become bound to give a notice in respect of such
share or shares to the Company in accordance with the
provisions of paragraphs (B) above, whereupon the foregoing
pProvisions of this Article shall. apply accordinglys; -

) Notwithstanding the provisions of the above paragraphs
(A) to (L) any share may be transferred by a member of the
Company to the trustees of a settlement the sole beneficiaries
of which are members of his/her family ("a Family
Settlement"). Any share so registered in the name or names of
the. trustees of a Family Settlement may be transferred from any
such trustee or trustees to any new trustees(s) of such Family
Settlement,

(N) The Directors of the Company shall not register any

proposed transfer of a share other than a transfer which ig
made pursuant to or is permitted by this Article."

Signed BRI

J MV d'Abo

Chairman

Dated ..Il.-l...l‘..-‘l..ﬁ‘....-l..i'll"lll.
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2456C/Lib.C
THE COMPANIES ACT 1985

PUBLIC LIMITED COMPANY

NEW

ARTICLES OF ASSQCTATION

OF

RYMAN GROUP PUBLIC LIMITED COMPANY*

(Adopted by Special Resolution passed on 7 February 1985 and
amended by Special Resolution passed on 10 September 1986)

PRELIMINARY

1. Subject as  hereinafter provided, the regulations
contained in Table A (hereinafter called "Zable A") of the
Companies (Tables A-F) Regulations 1985 -shall apply to the
Company, but in case of any variation or inconsistency between
these Articles and Table A, these Articles shall prevail.

2, The following regulations of Table A shall not apply to

the Company:- 23, 40, 53, 65-69 inclusive, 73-77 inclusive, 80,
81, 84, 87, 89, 93-95 inclusive and 97.

INTERPRETATION

*%-3. In vregulation 1 in Table A between the words
"regulations" and "the Act" the words "and in any articles
adopting the same" shall be inserted.

ekl

¥ The name of the Company was changed from "Axeware Limited" to
“Ryman Group Limited" by Special Resolution passed 1 lMay 1986
and to "Rywman Group Public Limited Company" by Special
Resulution passed 10 September 1986

*% Article 3 was amended by a Special Resolution dated 19 June
1986

*#*% Article 4 (Private Company status) was deleted by Special
wesolution dated 10 September 1986



CAFITAL

5, The authorised share capital of the Company a2t thkr date
of adoption v. ti se Articles is £250.00 divided into 1,000,000
Ordinary Share: ¢~ .7.25 pence each.

VARIATION OF RIGHTS

6, Whenever the capital «»f the Compan; #s divided into
different classes of shares .!-: specinl rights attached to any
class may not be varied or ab.3rc..d eather whilst the Company
is a going concern or durinz :r in contemplation of a
winding~up, without the consent in writing of the holders of
three—fourths of the issued shares of that rclass, or without
the sanction of an extraordinary Resolu.ion pessed at a
separate meeting of the holders of that class, but npnot
otherwise, To every such separate meeting all the provisions of
rhese Articles relating to general meetings of the Company or
to the proceedings thereat shall, mutatis mutandis, apply;
except that the necessary quorum shall be two persons at least
holding or representing by proxy ome third in nominal amount of
the issued shares of the class unless all the shares of any
class are registered in the name of a single corporate
shareholder in which case the quorum shall be one person being
the duly authorised representative of such shareholder and that
the holders of shares of the c¢class shall, on a pell, have one
vote in respect of every share of the c¢lass held by them
respectively.

ISSUE OF SHARES

7. (a) The Directors are unconditionally authorised for
the purposes of Section B0 of the Act to allot and dispose of
or grant options over the Company's shares to such persons, on
such terms and in such manner as they think fit, up to the
amount of the share capital of the Company authorised and
unissued at the date of adoption of these Articles at any time
or times during the period of five years from the date of such
adoption;

(B) Unless otherwise determined by Special Resclution
of the Company in General Meeting any new shares of whatever
kind from time to time to be created after the date of adoption
of these Articles shall before they are issued be offered to
the members in the proportion that the aggregate nominal value
of the shares for the time being held respectively by each such
member bears to the aggregate nominal value of the tc:al issued
share capital of the Company for the time being. Such offer
shall be made by notice specifying the number of shares to
which the member is entitled and limiting a time (being not
less than 21 days) within which the offer if not accepted will
be deemed to be declined and after the expiration of such time
or on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares so
offered the Directors may dispose of the same in such manner as



L]

they may think most beneficial tgo the Company provided that
such shares shall not be disposed of on terms which are more
favourable tc the subscribers thereof than the terms on which
they were offered to the members. ‘The Directors may 3in 1like
manner dispose cof any such new shares as aforesaid which by
reason of the proportion borne by them to the number of members
entitled to such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore
provided;

(c) In accordance with Section 91(1) of the Act
sub-section (1) of Section B9 and sub-sections (1)-(68) of
Section 90 of +he Act shall be excluded from applying to the
flompany .

LIEN

2, The lien conferred by regulation 8 of Table A shall
attach to all shares, whether Ffully paid or not, and to all
shares registered in the name of any person indebted or under
liability teo the Company whether he be the sole holder thereof
or one of two or more joint holders, and shall in addition be a
lien for 21l moneys presently payable owing by the holder of
any share or by his estate to the Company.

TRANSFER OF SHARES

9. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and (except in the case of
the transfer of a fully paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

10. (a) Except in the case of a transfer of shares made
pursuant to paragraph (m) below or which has been expressly
authorised by agreement in writing of all the members of the
Company no share or dinterest in any share (whether or not a
beneficial dinterest) may at any time be transferred or
otherwise disposed of unless and until the requirements
hereinafter set out in this Article have been duly complied
with;

(B) Before transferring or disposing of any share or
shares or any interest therein the person or persons proposing
to transfer or dispose of the same (hereinafter referred to as
“the transferor") shall first give notiece in writing to the
Company of the transferor's proposal to transfer or dispose of
such share or shares (hereinafter called "the Sale Shares™) or
an interest therein and such notice shall specify a price per
sale share (hereinafter calied "the Specified Price"); such
nctice shall constitute the Company the transferor's agent for
the purpose of a sale of the sale shares pursuant to the
fallowing provisions of this Articlej

* Article 10 was amended by a Special Resolution dated 13 June
1946
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10,(A) Except in the case of a transfer of shares wade
pursuant tp paragraph (M) below or which has been expressly
authorised by the agreement inm writing of all the members of
the Company no share or interest in any share (whether or mot a
peneficial dipterest) may at any time be tracsferred or
otherwise disposed of wunless and until the regquirements
hereinzfter get out in this Article have been duly complied
with;

{B) Before transferring or disposing of any share or shares
or any interest therein the person or persons proposing to
transfer or dispose of the same {hereinafter referred to as
"the transferor") shall first give notice in writing to the
Company of the transferor’'s proposal to transfer or dispose of
such share or shares (hereinafter called "the Sale Shares") or
an interest therein and such notice shall specify a price per
sale share (hereinafter called "the Specified Price"); such
notice shall constitute the Company the transferor's agent for
the purpose of a sale of the sale shares pursuant to the
following provisions of this Article;

(C) No notice given pursuant to paragraph (B) above shall be
withdrawn;

(D) The Directors shall offer the Sale Shares to all the
ordinary sharsholders (other than the transferor) din the
capital of the Company for the time being in proportion to
their shareholdings at the Specified Price;

(E) If within twenty-eight days of the Directors' offer under
paragraph (D) above a shareholder or shareholders (hereinafter
called "the Purchasing Members") is or are found for the whole
(but not part) of the Sale Shares pursuant to paragraph (D)
above at the Specified Price the purchase of the Sale Shares
shall be completed within seven days after the above mentioned
28 days;

(F) If within 28 days of the Directors' offer pursuant to
paragraph (D) above Purchasing Members are not found pursuant
to paragraph (E) above for the whole of the Sale Shares at the
Specified Price or if the purchase of the Sale Shares is not
completed in accordance with the provisions of paragraph {E)
above within the time limit specified therein through no fault
of the transferor but Purchasing Members are found for part of
the Sale Shares at the Specified Price:-

(i) the purchase of part of the Sale Shares for which
Purchasing Members have been found shall be completed
within the time limit specified in paragraph (G) below

(ii) the Directors shall offer the Sale Shares for which no
Purchasing Members have been found (hereinafter called
"the Remaining Sale Shares') to the Purchasing Members in
proportion to their shareholdings at the Specified Price;

(G) IF within twenty-eight days of the Directors' offer under
paragraph (F) above Purchasing Members are found of the whole

L0
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or part of the Remaiping Sale Shares at the Specified Price the
purchase of the Remaining Sale Shares shall be completed within
geven days after such twenty-eight days;

(H) Notice of the findings of the Purchasing Members shall be
given to the transferor and the transferor shall on payment of
the Specified Price transfer the Sale Shares to the Purchasing
Members in the due proportions;

(1) 1In the event of the transferor failing tc complete the
transfer to the Purchasing Members the Directors shall
authorise themselves or some other person to transfer the Sale
Shares and/or the Remaining Sale Shares to the Purchasing
Members and shall receive the purchase money and register the
Purchasing Members as the holder or holders of the Sale Shares
and/or the Remaining Sale Shares issuing him or her or them a
certificate therefor;

(J) The transferor shall deliver up his own certificate or
certificates for the Sale Shares and/or the Remaining Sale
Shares and shail then be paid the purchase money but not before;

(K) If after the expiry >f twenty-eight days from the issuing
of a Directors' offer under paragraph -(F) above Purchasing
Members are mnot found in respect of all the Remaining Sale
Shares and/or if the purchase of Sale Shares and/or Remaining

. 3ale Shares is not completed in accordance with paragraphs

(FY(i) and (G) above respectively through no fault of the
transferor the transferor may transfer or dispose of such of
the Sale Shares and/or Remaining Sale GShares for which

Purchasing Members are not found or in respect of which the
purchase is not completed in accordance with paragraphs (F)(i)
and (G) above or any interest therein to any person and at a
price not less than the Specified Price at any time during the
period of three months after the expiration of the said peried
of twenty-eight days;

(L) Any direction, whether by way of renunciaticn nomination
or otherwise by a member entitled to an allotment of shares, to
the effect that such shares or any of them be allotted or
jssued to some person other than himself shall for the purposes
of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction and such member shall
forthwith become bound to give a notice in respect of such
share or shares to the Company in accordance with the
provisions of paragraphs (B) above, whereupon the foregoing
provisions of this Article shall apply accordingly;

() Notwithstanding the provisions of the above paragraphs
(A) to (L) any share may be transferred by a member of the
Company to the trustees of a settlement the sole beneficiaries
of which are members of his/her family {("a Family
Settlement'). Any share so registered in the name or names of
the trustees of a Family Settlement may be tramnsferred from any
such trustee or trustees to any new trustees{s) of such Family
fettlement.



(¥) The Directors of the Company shall not register any
proposed transfer of a share other than a transfer which is
made pursuant to or is permitted by this Article.

11. No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

GENERAL MEETINGS

12, (1) A notice convening a general meeting of the
Company shall be required to specify the general nature of the
business to be transacted only in the case of special
business. Regulatinsmn 38 of Table A shall be modified
accordingly.

(2) All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and alse all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

PROCEEDINGS AT GENERAL MEETINGS

13. No business shkall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeling proceeds to business and continues present throughout
such meeting; save as herein otherwise provided three such
members present in person or by proxy shall be a quorum.

14, Regulation 41 of Table A shall be read and comstrued as
if there were added at the end thereof the words "and if at the
adjourned meeting a quorum is not presemt within half an hour
from the time appointed for such meeting, the members present
shall be a quorum."

15. The chairman of a general meeting shall not have a second
or casting vote.

16. Subject to the provisions of the Act, a resolution agreed
to by all the members (or being corporations by their duly
authorised representatives) for the time being entitled to
receive notice of and to attend and vote at general meetings of
the Company or separate general meetings of members holding
shares of a particular class {(as the case may be) shall be as
valid and effective as if the same had been passed at a general
meeting of the Company or a separate general meeting of members
holding shares of a particular class (as the case may be) duly
convened and held. The agreement of any member shall be in the
form of a signed document, or of a cable, telegram or telex
(authenticated, if the Directors so require, in manner
satisfactory to the Directors) or in any other permanent form
approved for the time being by the Directors.
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DIRECTORS

17, (a) Any member or members {which expressions hall for
the purposes of this Article mean and include two or more joint
holders} for the time being hwolding together not less rban 1l6.4
per centum of the igsued ordinary share cepital of Company
shall be entitled by wnotice in writing to the Company to
appoint one Director and by like notice to remove such Direcior
and at any time and from time to time by like notice to appoint
any other person to be a Director in the place of the Director
so removed provided that a member shall not be entitled to
participate in the appointment of more than cne director
pursuant to this Article;

(B) Notices pursuant to this Article may be given at
the Registered Office of the Company or delivered by hand to a
duly convened meeting of Directors;

(C) Every Director appointed pursuant te this Artigle
shall hold office until he is either removed in manner provided
by this Article or dies or vacates officez pursuvant to Article
27 or until the percentage of the issued ordinary share capital
of the Company for the time being held by the member or members
appointing him falls below 16.4 per centum, and neither the
Company in general meeting nor the Directors shall have power
to £ill any such vacancy but the provisions of this Article may
be relaxed or varied to any extent by agrecment din writing
between all the members for the time being of the Company.
Regulations 78 and 79 of Table A shall be construed accordinglys;

(D) Any Director appointed pursuant to this Article
shall be at liberty from time to time to make such disclosure
to the member or members {and where such member or members is
or includes a corporation to its holding company or any of the
subgidiary companies of such holding company) appointing him as
to the business aud affairs of the Company as he shall in his
absolute discretion determine.

18, The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed shall be three, unless the number of Directors is less
than three, in which case the quorum shall be all of the
Directors for the time being.

19. Any Director who is appointed to any executive office or
who serves on any committee, or who otherwise performs services
which in the opinion of the Directors are cutside the scope of
the ordisary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits op
otherwise as the Directors may determine. Regulation 82 of
Table A shall be modified accordingly.

20. A Director shall not be reguired to hold any shares of
the Company by way of qualification, but mnevertheless shall be
entitled to receive notice of and to attend and speak at any
general meeting of the Company or of the holders of any class
of shares thereof.



21, A vperson may be appointed or elected a Director

22, The Directors shall not be subject to retirement by
rotation and ali references in Table 4 -to retirement by
rotation siyall be disregarded.

BORROWING POWERS OF DIRECTORS

23. The Directors may exercise all the powers of the Company
to borrow money, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to mortgage
or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue debenturas, debenture stock, and
other securities whether outright or as security for any debt,
liability or obligation of the Company er of any third party,

POWERS AND DUTIES OF DIRECTOEIS

24, Subject to the Provisions of Section 317 of the Act, a
Director may contract with and participate in the profits of
any contract 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 or arrangement, where he hag
previously disclosed hig 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 terms thereof and may be
counted in the quorum at any meeting at which any such malter
is considered.

Z5. Without Prejudice to the generality of regulation 70 of
Table A, the Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits
toc any employees or ex—employees and to officers and
ex-officers (including Directors and ex-Directors) of the
Company or its predecessors in business or of any holding
company or subsidiary company (as those terms are defined by
Section 736 of the Act) or to the relations, connections op
dependents of any such bersons and may establish, support and
maintain pensions, Superannuation or other funds or schemes
(whether contributory or non~contributory) for the benefit of
any such persons and or their relations, connections or
dependents or any of them. Any Director shall be entitled to
receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit and may vote as a
Director in respect of the exercise of any of the powers by
this Article conferred upon the Directors notwitastanding that
he is or may become interested therein.

26. The Directors may, as provided by Section 719 of the act,
resolve to make provision out of the profits of the Company
which would otherwise he available for distribution by way of
dividend, for the %henefit of persons employed oy formesly
employed v the Company or any subsidiary company (as defined
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by Section 736 of the Act) of the Company in coanection with
the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or such subsidiary
company .

ALTERNATE DIRECTORS

27. (&) A Director may, by notice in writing delivered to
or left at the Registered Office of the Company, or delivered
by hand to a duly convened meeting of Directors, appoint any
other Director, or any other person approved by the Directors,
as his alternate and may at any time, by mnotice in writing
delivered or left in like manner, revoke such appointment;

(B) An alternate Director shall not be Zeemed to be
the agent of his appointor, but shall be deemed to be an
officer of the Company. Nevertheless an alternate Director
shall not, as such, have any rights or powers aother than those
mentioned below;

(c) An alternate Director shall (subject to his being
in the United Kingdom and having given to the Company an
address for service within the United Kingdom) be entitled to
reccive notice of meetings of Directors and of committees of
Directors of which his appointor is a member (but without
prejudice to his appointor's right to receive such notices), to
attend, speak and vote as & Director at any such meeting at
which his appointor is not personally present, to be counted in
reckoning whether a quorum is present thereat, and, in the
absence of his appointor from the United Kingdom, or in the
event of such appointor's temporary inability to act through
i1l health or disability, to agree to any resolution of the
Directors as provided by Article 29. A person present at any
such meeting and appointed alternate for any Director or
Directors shall count {for the purposes of determining whether
a quorum is present) as one person for each of his appointors
absent from such meeting and shall have one vote for each of
such appointors so absent, and if such person is already a
Director in his own right his counting (for the purposes of

. determining whether a quorum is present) and his voting for

each of his appointors so absent shall be in addition to his
own rights in such respectsj

(D) The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor
but, except as so directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in
that capacity though he shall be entitled to be reimbursed his
reasonable expenses incurred in the performance of his duties,
and to be indemnified by the Company as provided in Article 35
to the same extent as if he were a Director;

(E) An alternate Director shall cease to be such if
for any reason his appointment is revoked or his appointor
ceases to be a Director or if he ceases or would, if a Director
in his own right, cease to be a Director in any of the
circumstances mentioned in Article 28.

-9 -



DISQUALIFICATION OF DIEECTGRS

28, The office of Director shall be vacated if the Directora—

(a) becomes bankrupt or suspends payment or compounds
with his creditors;

(B) becomes prohibited from being a Director by reason
of any order made by a court of competent jurisdiction;

) becomes of unsound mind;

(D) resigns his office by notice in writing to the
Company;

(E) is removed from office under Article 17 or by a

resolution duly passed under Section 303 of the Act.

PROCEEDINGS OF DIRECTORS

29. A resolution determined on without any meeting of
Directors but with the agreement of each Director or of his
alternate {(in the event of such Director -being absent from the
United Kingdom or being temporarily unable to act through ill
health or disability) shall be as valid and effectual for all
purposes as a resolution of the Directors passed at a meeting
duly convened and held. The agreement of each Director or his
alternate shall be in the form of a signed document, or of a
cable, telegram or telex (authenticated, if the Directors so
require, in a manner satisfactory to the Directors) or in any
other permanent form approved for the time being by the
Directors.

MANAGING AND EXECUTIVE DIRECTORS

30. (a) The Directors may from time to time appoint one or
more of their body to be holder of any executive office,
including the office of Managing Director, or of Joint,
Assistant or Deputy Managing Director, on such terms (subject
to the provisions of Section 319 of the Act) as they may
determine;

$:3) The appointment of any Director to the office of
Managing Director, or of Joint, Assistant or Deputy Managing
Director, shall be terminated automatically if he ceases from
any cause to be a Director, but without prejudice to any claim
he may have for damages for breach of any contract of service
between him and the Company:

(c) The appointment of any Director to any other
executive office shall be terminated automatically if he ceases
from any cause to be a Director, unless the contract or
resolution under vwhich he holds office shall pxpressly state
otherwise, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and
the Company;

- 10 -
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{D) The Directors may entrust to and confer upon any
such appointee any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of
their ouwn powers and may, without piejudice to any claim the
appointee may have for damages for breach of the terms of his
appointment or of any contract of service between him and the
Company, from time to time revoke, withdraw, alter or vary all
or any of such powers;

DIVIDENDS

31. The Directors may retain the dividends payable upon the
shares in respect of which any person is under the provisions
as to the transfer and transmission of shares hereinbefore or
in Table A contained entitled to become a member or required to
effect a transfer, until such person shall become a member in
respect of such shares or shall duly transfer the same.

32, The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend or such other moneys unclaimed
after a period of 6 years from the date of declaration of such
dividend or (as the case may be) payment of such other moneys
into a separate account shall be forfeited and shall revert to
the Company.

NOTICES

33. Notice may be given by the Company to any member either
personally or by sending it to him by post or by authenticated
cable, telegram or telex message. Where the notice is sent by
post, service shall be deemed to be effected by properly
addressing, prepaying as first class mail and posting the
letter containing the notice and to have been effected on the
expiration of three days after the letter containing the sane
is posted. Where the notice is served by the Company by
authenticated cable, telegram or telex message service shall be
deemed to be effected at the time when the cable, telegram or
telex message is despatched and in proving such service it
shall be sufficient to prove that such cable, telegram or telex
message was properly addressed and despatched. Regulation 131
of Table A shall not apply.

34, (a) A member who, under the provisions of these
Articles or under the terms on which he holds any share, is not
entitled to attend and vote at any general meeting of the
Company shall mnot be entitled to receive notice of such
meeting. Regulation 38 of Table A shall be modifiad
accordingly;

(B) Any person upon whom the ownership of a share
devolves by reason of his being a legal personal representative
or a trustee in bankruptcy of a member shall not be entitled to
receive notice of any general meeting of ‘the Company,
Regulation 38 shall be modified accordingly.

- 11 ~



INDEMNITY

35, Subject to Section 210 of the Act and in addition to such
indemnity as is contained in Regulation 118 of Tablie A, every
Director, officer, or official of the Company shall be
indemmified out of the funds of the Company againsi all costs,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

INFORMATION

36. The Directors may at any time require any person whose
name is entered in the register of members of ihe Company to
furnish them with any information {supported, if the Directors
s0 require, by a statutory declaration) which thkey consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income and
Corporation Taxes Act 1970 or any statutory modification or
re-enactment thereof.

-12 -



CERTIFICATE CF INCORENRATION
ON RE~REGISTRATION OF PRTUATE COMPANY

AS A PUBLIC CoMPAN

No. 1959624 7
S

I hereby certify that
RYMAN GROUP LIMITED

formerly registered as a private company has this day
been re~registered under the Cormpanies Act 1985 as a
public company under the name of

RYMAN GROUP PURLIC LIMITED COMBANY
and that the company is limited.

Given under my hand at Cardiff the 19TH SEPTEMBER 1914

bkﬁfﬂhfé%o

fin Authorised Officer

c451(8)
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No. 1959624
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The Companies Act 1985

Company Limited by Shares.

It is hereby certified that this document is a true copy of the Memorandum
of Association am altered by Special Resolutions dated 7 February 198%

and 10 September 1986, and Articles of Associdtion adopted by Special
Resclution passgedd on 1 Odtober 1986. ‘

¥ &
P N A R U

Signed .S XEEY
Secretary"“‘

-

Memorandum
and
Articles of Association
| - of |

RYMAN GROUP PUBLIC LIMITED COMPANY

Memorandum: as altered by the Ordinary and Special Resovlutions passed
on 7 February 1986 and 10 September 1986

Articles: adopted by Special Resolution passed om 1 October 1986

Incorporated: 15 November 1985

FORSYTE
KERMAN

SOLICITORS

79 New Cavendish Street London WIM BAQ
Telephone 01-637 8566 Telex 22122
Fax 01-323 4797 Fax 2/3 (1-636 1217
Oversens Cables Kybn London
LDE Box 99

G15/2573C/03922/2073
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CERTIFICATE OF INCORPORATION
Ol RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 1959624

I hereby certify that

RYMAN GROUP LIMITED

formerly registered as a private company has this day
been re-registered under the Conmpanies Act 1985 as a
public company under the name of

RYMAN GROUP PQBLIC LIMITED COMPANY
and that the company is limited.

Given under my hand at Cardiff the 19TE SEPTEMBER 1986

/
‘
7

ib. 7. 77/1;540

An Authorised Officer

©461 (R)



(ii) To garry on the business of a holding company in =1}
its branches and to acquire by purchase, lease, copcession, granc,
licence or otherwise deal in such businesses, options, xights,

privileges, lands, buildings, leases, underleases, stocks, shares,

dehentures, bends, obligations, securities, reversionary interests,
annuities, pelicies of assurance and cther property and rights and
interests in property as the Company shall deem £it and genexally to
hold, manage, uevelop, lease, sell or dispose of the same and to vary any
of the investments of the Company and to enter into, assist or
participate in fipancial, commercial, mexcantile, industrizl and other
transactions, undertakings and business of every description.

(iii) To 1lend and advance money or give credit on any terms and
with or without security to any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company, to enter into guarantees, contracts of indemnfiity and suretyships
of all kinds, to receive money on deposit or loan upon any terms, and ’o
secure or guarantee in any manner and upon any teims the payment of any
sum of money or the performance of any obligation by any such holding
company, subsidiary, fellow subsidiary er zssociated company a&s aforesaid.

(b) To carry on eny other trade or business whatever which <can
in the opinion of the Board of Dirgctors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

{c) To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any kind over
or in respect of any property.

(d) To apply fov, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d’invention, licences,
secret processes, trade markes, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and to manufacture
under or grant Llicences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire,

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertaka all or any of the liabilitles of such persen,
fixm or company, oY to acquire an interest in, amalgamate with, or enter
into partnership ox into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or
company, or f£or subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and

retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

() To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of, or

-2 -
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otherwise deal withk all or any part of the properry and rights ~¥ Iac
Company .

(g) To invest an* deal with the moneys of the Compapny not
immediately required in such manner as may from time za time te
determined nd to hold or otherwise deal with any investments made.

* (h) To lend and advance money or give credit on any terms and
with or without security to any person, firm or company, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or 1lean wupon any tarms, and to secure oY
guarantee in any manner and upon any terms the payn=nt of any sum of
money or the performance of any obligation by any persuea, firm or company.

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, 1lien or other security upon the vwhole or any part of
the Company's property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the

Company of any ohligation or 1liability it may undexrtake or which may
become binding on 1it,

(i3 To draw, make, accept, endorse, discount, negotiate, execute
and igsue cheques, bills of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable ox transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, ox for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to promote
the Company’'s interests, and to oppose any proceedings or applications
which may seem calculated directly ox indirectly to prejudice the
Company's interests. -

(L) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise)} that may seem
conducive to the attainment of the Company’s objects or any of them, and
to obtain from any such government or authority any charters, decrees,
rights, privileges or concessions with the Company may think desirable
and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and co-cessions.

() To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government
or authority, municipal, lecal or otherwise, in any part of the world.

¥ Clause &(h) was adopted by a Special Resolution passed on 7 February
1986



{n) Te control, mansge, finance, subsidise, co-ordimate or
otherwise assist any company or companies in which the Compax:.r has a
direct or indirect financial interesz, to previde secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operation of or gererally wich
respect to any such company or companies.

(0) ~To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undertaking or any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subsecribe foxr, or

otherwise acquire all or any part of the shares or securities of any such
company as aforesaid,

{p) To sell or otherwise dispose of the whola or any part of the
business or property of the Company, either together or in portiens, for
such consideration as the Company may think fit, and in particular for
shares, debentures, or svecurities of any company purchasing the same.

(@) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform suh-contracts.

(r) To remunerate any person, Tirm or rompany rendering services
to the Company either by cash payment or by the allotment to him or thenm
of shares or other securities of the Uompany credited as paid up in full
or in part or otherwise as may be thoughi expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company,

() To support and subscribe to any charitable or public wobject
and to support and subscribe to any institution, society, or ¢lub which
may be for the benefit of the Company or its Directors or employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and othexr relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superamnuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company
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and to lerd wmoney te any such employees or to trustees on their biehalf to
enable any such purchase schemes to be established or maintained.

(W) Subject to and in accordance with = due compliance with the
provisions of Sections 155 ro 158 (inclusive) of the Act {(if and so far
as such provisions shall be applicable), to give, whether directly or
Indirectly, any kind of finpancial assistance (as defined in Section

152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/ox Scetion 151(2) of the Act.

(v) "To distribute among the Members of the Company in kind any
property of the Company of whatever nature

(w) To procure the Company to be registered or recognised in any
pazt of the wozrld.

{x) To do all or any of the things or matters aforesaid in any
part of the world and either as princinals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(v) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company‘s objects or any of them.

AND so that;-

(L) None of the cobjects set forth in any sub-clause of this

clause shall be restrictively comstrued but the widest interpretation
shall be given to each such object, and none of such objects shall,
except vhere the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other obiject or objects
sett forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company,

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or amcillary to any
of the objects specified in any other such sub-clause, and the Company
shall have as full a power to exerclse each and every one of the objucts
specified in each sub-clause of this Clause as  though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company” in this Clauze, oxecept where used in
reference to the Company, shall be deemed to Include any partnership or
other body of persons, whether incerporated or unincorporated and whether
demiciled in the United Kingdom or elsewhere.

{u4) In the Clause the expression "the Act" means the Companies
Act 1¢ , but so that any reference in this Clause to any provision of
the . shall be aeemed to include a reference to any statutory

modification or re-enactment of that provision for the time being in
force.



5, The liability of the Members is limited,

* 6, The Company’s share capital is £250,000 divided inte 1,000,000
ehares nf 25p each,

% By Ordinary Resolution passed on 7 February 1986 the authoxrised share
cupiial of £100 divided into 100 shares of £l cach was sub-divided into
400 Ord» vary Shares of 25p each

% By Ordinary Resolution passed on 7 February 1986 the authorised share
capital was increased to £250,000 by the creation of 999,60C Ordinary
Shares of 2%p each

e

¢
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We, the subscribers to this Memorandum of Assgciation, wish to be Fformed
into a Company pursuant to this Memorandum; and we agree to tsake the

number of shares shown opposite our respective names

Rumber of
shares taken
"oas and addresses of Subscribers by each
“ Subscriber
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol., BSY9 7DX
2, Christopher Charles Hadler, - One
15, Pembroke Road,
Bristol. BS99 7bX
Total shares taken - Two

Dated 01-09-85

Witness to the above Signatures, Eurol Sandiford,

15, Pembroke Road,
Bristol. BS99 7DX
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THE COMPANIES ACT 1985

—

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
RYMAN GROUP PUBLIC LIMITEW COMPSNY

(New Articles of Association adopted by
Special Resolution passed on lst October 1986)

INTERFRETATION

1. In these regulations :-

“the Act" means the Companies &ct 1985 including any statutoxry
modification oxr re-enactment thereof for the time being in
force.

"the axrticles" means the articles of the Company.

"executed" includes any mode of execution whether under seal or
undexr hand.

"the hiolder" in relation to shares means the member whose name

is entered in the register of members as the holder of the
shares,

“the office" mesans the registered office of the Company.

"the seal" means the common seal of the Company and includes
the official seal (if any) Lkept by the Company by virtue of
section 40 of the Act.

"secretary" means any person appointed to perform the duties of
the secretary of the Company.

Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in the
Act ov any statutory modification thereof in force when these
regulations become binding on the Company.

2. None of the regulations contained in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall apply to the
Company except so far as embodied in any of the £following
articles which shall be the regulatioms for the management of
the Company.



SHARE CAPITAL

3, The share capital of the Company at the date of adoption

of this artiecle is divided into
ordinary shares of each.
4, Subject to the provisions of the Act, the directors shall

have unconditional authority to allot, grant options over,
offer or otherwise deal with or dispose of any relevant
securities of the Company to such persons, at such time and

generally on such terms and conditions as the directors may
determine,

5. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares, any
share may be igsued with such rights or restrictions as the
Company may by eoxdinary resolution detsrmine.

6, Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to be
redeemed at the option of the Company or the holder on such
terms and in such menner as the Cowmpany before the issue of the
shares may by special resolution determine.

7. The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act,
the commission may be satisfied by the payment of cash or by
the allotment of fully or partly paid shares or partly in one
way and partly in the other. The Company may also on any issus
of shares pay such brokerage as may be lawful.

8. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and (except
as by the articles or by law otherwise provided) the Company
shall net be bound by or recognise any intersst in any share
except an absolute right to the entirety thereof in the holder.

VARIATION OF RIGHTS

9, Subject to the provisions of the Act, if at any time the
capital is divided into different classes of shares all or any
of the rights or privileges attached to any class may be varied
(a) in such manner (if any) zs may be provided by such rights
or (b) in the absence of any such provision either with the
consent in writing of the holders of at least. three fourths of
the nominal amount of the issued shares of that class or with
the sanction of an extraordinary vresolution passed at a
separate meeting of the holders of the issued shares of that
class (but not otherwise). .

10.  Unless otherwise provided by the rights a“tached to any
shares, those vrights shall be deemed to be varied by the
reduction of the capital paid up on the shares or by the
allotment of furthex shares ranking in priority for payment of
a dividend or in respect of capital or which confer on the
helders voting rights more favourable than those conferred by
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such first mentioned shares, but shall pot otherwise be deemed
to be varied by the creation or issue of further shares.

11, Any meeting for the purpose of article 9 shall be
convened and conducted in zll respects as nearly as possible in
the same way as an extraordinary general meeting of the
Company, provided that no member, other than a director, shall
be entitled to motice thereof or to attend thereat unless he be
a holder of shares of the class the rights and privileges
attached to which are intended to be varied or abrogated by the
resolution, and that no vote shall be given except in respect
of a share of that class, and that the quorum at any such
meeting shall be two persons at least present holding or
representing by proxy at least one third in nominal value of
the issued shares of the class, and at an adjourned meering one
person holding shares of the class in question or his proxy and
that a poll may be demanded in writing by any member present in
person or by proxy and entitled to wvote at the meeting.

SBARE CERTIFICATES

12, The certificates of title to shares shall be issved undex
the seal,

13, Every member (except a Stock Exchange nominee in respect
of whom the Company is not required by law to complete and have
ready a certificate) shall be entitled without payment to one
certificate for all the shares of each class held by him or
several certificates each for one or more of his shares upon
payment  for every certificate after the £first of such
reasonable sum as the directors may determine. Every
cortificate shall be wunder the seal and shall specify the
number, class and distinguishing numbexs (if any)} of the shares
to which it relates and the amount or respective amounts paid
up thereon. Where a member transfers part of the shares of any
class registered in his name he shzll be entitled without
payment to one certificate for the balance of shares retained
by him and registered in his name. The Company shall not be
bound te issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them. If
any member shall require additional certificates he shall pay
for each additional certificate such reasomable out-of-pocket
expenses as the directors shall determine.

14, 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 any exceptional expenses
reasonably incurred by the Company in investigating evidence as
the directors may determine but ctherwise free of charge, and
(in the case of defacement or wearing-out) on delivery up of
the old cextificate.



LIEN

15, The Company wshall have a £irst and parasount 1ig . om
every share (other than fully paid shares) for all moneys
(whether presently payable or rot) payable at a fixed time or
called in respect of that share. The directors may at any time
declare any share to be whelly or in part exempt from the
provisions of this regulation. The Company’s lien on a share
shall extend te all moneys payable in Tespect of it.

16, The Company may sell in such manner as the directors
determine any shares on which the Company has z liem if a sum
in respect of which the lien exists iz presently payable and is
not pald within fourteen days after notice demanding payment
has been given to the holder of the share or the person

entitled to it by reason of the death or bankruptey of the
holders.

17, To give effect to a sale the directors 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 shareg shall not be affected by
any irregularity in the proceedings in reference to the sale.

18. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which the
lien exists as 1is 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 entitied to the shares
at the date ot the sale.

CALLS ON SHARES AND FORFEITURE

19. Subject to the terms of s”‘ntment, the directors may make
calls wupon the membexrs in resp..: of any moneys unpald on their
skares (whether in respect of nominal value or premium) amd
each member shall (subject to receiving at least fourteen ~Tear
days' notice specifying when and. ’here payment is to be ~de)
pay to the Company as required by the notlce the amount c. lled
o his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company of a
sum due thereunder, be revoked in whole or in part and payment
of +« call may be postponed in whole or part. A member shall
remain liable for calls made wupon him notwithstanding the
subre;tent transfer of the shares in respect whereof the call
wias made.

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

21. The joint holders of a share shall be jeintly and
severally liable to pay all calls in respect thereof.
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22, 1f a cal), remaips unpaid after it has become due and
payable the person from whom the sus is due shall pay interest
on the unpaid sum from the day it became dne until it is paid
at: the rate fixed by the terms of allotment of the share or in
the neotice of the call or, if no rate is fixed, at the
apprepriate rate (as defined by the &rt) but the directors may
waive payment of the interest whelly or in part.

23, A sum payable in respect of a share on allotmeat or at
any fixed date, whether in respect of nominal value or premium
or as an insfalment 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 sum had become due and payable by virtue of a call.

24, If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it is
due mnot 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 1is to
be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be 1liable
to be ferfeited.

25. If the notice is not complied with any share 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
directors.

26. Subject to the provisions of the Act, a forfeited share
may be sold or otherwise disposed of on such terms and in such
manner as the divectors think fit.

27. A person any of whose shares have been forfeited shall
cease to be a member in respect of them but shall remain liable
to the Company for all moneys whir; .t the date of Zforfeiture
were presently payable by him to the Company in respect of the
shares but his liability shall cease if and when the Company
shall have received payment in full of all such moneys in
respect of the shares.

28. A statutory declaratior by a director or the secretary
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it against ell
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any
sale or disposition thereof, and may execuws a transfer of the
share in favour of the person to whom the share is sold ox
disposed of and he shall thereupon be registered as the holder
of the share, and shall not be bound to see to the application
of the consideration, if any, nor shall hils title to the share
be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of
the share.
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TRANSFER QOF SHARES

29.  The imstrument 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 transferor and, wunless
the share is fully paid, by or on behalf of the transferce.

30.  The directors may, in their absolute discretion and
without giving any reason, refuse to register the transfer of a
share, unlessg:-

(a) it is in respect of a fully paid share;

(b} it is in respsct of a share on which the Company
does not have lien;

(c) it is in respect of only one elass of shares;

(d) it is in favour of not more than four joint

holders as transferees; and

(e) the conditions referred to in the following

provisions of this article have been satisfied in respect
thereof,

1% the directors refuse to register a transfer, they shall
within two months after the day on which the transfer is lodged
with the Company send to the transferee notice of the refusal.

Every instrument of transfer must be left at the office, zr at
such other place as the directors may from time to time
determine, to be registered, accompanied by the certificate for
the shares to which it rvelates, and such other evidence as the
directors may reasonably require to prove the title of the
transferor and the due execution by him of the transfer and
thersupon the directors, subject to the power vested in them by

the last preceding article, shall register the transferee as
the holdex.

3L. The registration of transfers of shares or of any class
of shares may be suspended at such times and for such periods

(not exceeding thirty days in any year) as the directors may
dotvemine,

32, No fee shall be charged for the registration of any
instrument of transfer oxr other document relating to or
affecting the title to any share.

TRANSMISSION OF SHARES

33, If 2 member dies the survivor or survivors where he was a
jeint: holdexr, and his personal representative where he was 2
sole holdexr or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to
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hiz interesi; but nothing herein contained shall release the
agtate of a deceased menber from any 1iability in respect of
any ghare which had been jointly helé by him.

3G, & person becoming entitled to a2 share in consequence of
the death or bankruptey of a member may, upon such evidence
being produced as the directors may properly require, elect
either to become the holder of the share or to have some person
nomirated by him registered as the transferee. If he elects to
become the holder he shall give notice to the Company to that
gffece, 1If he elects to have another person registered he
shall execute an instrument of transfer of the share to that
persorl, All the articles relating to the transfer of shares
shall apply to the mnotice or instrument of transfer as if it
wrre an instrument of transfer signed by the member and the
death ox bankvuptcy of the member had not occurred.

35. A person bhecoming entitled to a share by reason of the
deatli ox bankruptcy of a member shall have the rights to which
he would be catitled if he were the holder of the share, except
that he shall not, before being registered as the holder of the
share, be entitled in respect of it %o attend or vote at amy
meeting of the Company or at any separate meeting of the
holders of any class of shares ia the Company.

ALTERATION OF CAPITAL

36. The Company may by ordinary resolution :-

(&) increase the share capital by the creatirm of new
shares of such amount as the resolution prescriles:

(b) consolidate and divide all or any of its cheares
into shares of larger amount;

(e) subject to the provisions of the Act, suli-divide
its shares, or any of them, into shares of smaller amount; and

(d) cancel shares which, at the date of the passing
of the resolution, have not been taken or agreed to be talen by
any persomn.

37. Whenever as a result of a consolidation of shares any
members would become entitled 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 parson (including the Company) and distribute
the proceeds of sale in due proportion among those members, and
the directers may authorise some wperson to  eXecute an
instrument of transfer of the shares to, or in accordance with
the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall
his title to the shares he affected by any irregularity or
invalidity in the proceedings in reference to the sale.



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

39. Subject to the provisions of the 2ct, the Company may
purchase its own shares provided that no purchase may be made
by the Company of its own shares unless such purchase has baen
sanctioned by an extraordinary resolution passed at a separate

class meeting of thz holders of any class of convertible shares
of the Company.

GENERAL MEETINGS

40,  All general meetings other than annual general meetings
shall be called extraordinary generai meetings.

41, The directors may call general meetings. If there are
not within the United Kingdom sufficient directorz to form a

quorum, any director or any member of the company may call a
genersal meeting,

NOTICE OF GENERAL MEETINGS

42.  An armmual general meetin,, and an extraordinary general
meeting called for the passing of a special resolutiocn shall be
~called by at least twenty-one clear days' notice, and all other
extraordinary general meetings shall be called by at least

fourteen clest days’ notice. The notice shall specify the
place, the day and the hour of the meeting and the general
nature of tha business to be transacted, Subject to any

restrictions umposed on any shares, the rotice shall be given
to all the members, to all persons entitled to a share by
reason of the death or bankruptcy of a member and te the
directors and auditors. Whenever the directors shall convene
an  extraordinary general meeting on the requisition of members
they shall convene such meeting for a date not more than six
weeks after the date vhen the requisition is depozited at the
ragistered office of the Comp-r (unless the requisitionists
shall consent in writing to a later date being fixed),

43, The accidental omission to give notice of a meeting to,
or the non-receipt of rotice of a meeting by, any person
entitled to xeceive notice shall not invalidate the proceedings
at that meeting. If at any time by reason of tne suspension of
or &ny curtailment of pestal services in the United Kingdom the
Company is unable effectively to convene a genmeral meeting by
notices sent through the post and the directors have resolved
that it is necessary to do so in the interests of the Company a
general meewing may (subject im the case of an Annual General
Meeting to sectione 440 and 246 of the Act) be convemed by a
notice advertised ov the same date in at least two leading
national daily newspapers and such notice shall be deemed tv
have been duly served on all members entitled thereto at noocn
on the day on which the advertisement appears. In any auch
cese the Company shall send confirmatory copies of the nortice
by post if at least seven days prior to the date of the meeting
the posting of notices to addressees throughout the United
Kingdom again becomes practicable.



PROCEEDINGS AT GERERAL HMEETINGS

4%, Mo business shall be transacted at any meeting unless a
quorum of merbers is present at the time whea the meeting
proceeds to business. Save as otherwise provided by the

articles, two persons present in person or by proxy shzll be a
quorum,

45, If within ha.f an hour from the time apprinted ZLor the
meeting a quorum is not present the meeting, i{ convened upon
the requisition of a member, shall be dissolved. In any others
case it shall stand adjourned to the same day in the next week
at the same time and place, or to such pther day and at such
other time &nd place as the chairman may determine. If at the
adjourned wmeeting a quorum is not present within fifteen
minutes from the time appoiated for the meeting, cne person
entitled to be counted in a quorum present at the meeting shall
be a quorum.

46, The chairian, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the mecting, but if neither the chairman
nor such other director (if any) be present within fifteen
minutes aftevr the time appuinted for holding the meeting ox is
unwilling to act the directors present shall zlect one of their
number te be chairman of the meeting.

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

435, A director shall, mnotwithstanding that he is not a
membey, 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.

49, The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from .time to time avud from place to place,
but no business shall be transacted at an adjourned meeting
other than business which might propzrly have been transacted
at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, either because a
quorum is not present or for any other reason, notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid it shall not be necessary to give
notice of an adjournment or of the business to be transacted at
an adjourned meetiug.

50. A resolution put to the vote of a meeting shall be
decided on a show of hands unless bafore, or on the declaresvion
of the result of, the show of hands a poll is duly demsanded.
Subject to the provisions of the Act, a poll may be demanded ;-
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{a) by the chairman; or

{b) by at least two members having the right to vote
on the resoclution; or

() by a member representing not less than one-tenth
o[ the total voting rights of all the members having the right
to vete on the resolution; or

{a) . by & member holding shares conferring a right to
vote on the resolution being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares couferring that right.

51. VUnless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, oxr by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in
the minutes of the meeting shall be conclusive evidence of the
fact withcut proof of the number or proportion of the votes
recorded in favour of or against the resolution.

52, The demand for a poll may, before the poll is taken, be
withdrawn with the consent of the chairman and a demand so
withdrawn shall mnot be taken to have invalidated the result of
a show of hands declared before the demand was made.

53. Subject to the provisions of article 35 a poll shall be
taken as the chairman directs and he may appoint scrutineers
(who need -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.

54. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a casting
vrte in addition to any other vote he may have.

55, A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs, mnot being
more than thirty days from the conclusion of the meeting. Thi
demand for a poll shall not prevent the continuance of a
meeting for the transacticn of any business other than the
question on vhich 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.

56. 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 in respect of 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 pell is to be taken,
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VOTES OF MEMBERS

57. Subject to any rights or restrictions attached %o any
shares, onr a show of hands every member who {being an
individual) is present in persen or (being a corporation) is
present by a duly authorised representative or proxy, niot being
himself a member entitled to vote, shall have one vote, and on

a poll every member shall have one vote for every share held by
him,

58. in thé case of joint holders the vote of the senior whe
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.

59. A member in respect of whom an order has been made by any
competent court by reason of mental disorder may vote, whether
on a show of hands or on a poll, by his receiver or other
person authorised in that behalf by that court and any such
receiver or other person may, on a poll, wvote by proxy.
Evidence to the satisfaction of the directors of the authority
of the person claiming to exercise the right to vote shall be
deposited at the office or at wuch other place as may be
specified in accordance with the articles for the deposit of
instruments of proxy, mot less than 48 hours before the time
appointed for holding the meeting ox adjourned meeting at which
the right to vote is to be exercised and in default the right
to vote shall not be exercisable.

60. No member shall be entitled to wote at any general
meeting in respect of any share held by him if:- -

(a) any moneys due and payable by him in respect of
that share remain unpaid;

(L) he or any person appearing to be interested in
that share has been duly served with a notice under section 212
of the Companies Act 1985 (including any amendment or
re-enactment thereef) and he or any such person (i) 1is in
default in supplying to the Company the information thereby
requested within 42 days after service of such mnotice oxr such
longer period as may be specified in such notice for compliance
therewith and (ii) has not remedied such default within a
further period of 14 days after service of a further notice
requiring him so to do. For the purpose of this Article a
person shall be treated as appearing to be interested in a
share if the member holding such share has given to the Company
a notification under the said section 212 which fails to
establish the identities of those interested in the share and
if (after taking into account the said notification and any
other relevant section 212 notification) the Company knows or
has reasonable cause to believe that the person in question is
or may be interested in the share.
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61. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote ohjected to is tendered, and every vote not disallowed at
the meeting shall be wvalid. Any objection made in due time

shall be referred to the chairman whose decision shall be final
and conclusive.

62. On a poll votes may be given either persopally or by
proxy and a member entitled to more than one vote need mnot, if

he wvotes, yse all his votes or cast all the votes he uses the
same way.

63. The instrument appointing a proxy shall be in writing in
any wusual £form, or in any other form which the directors may
approve, under the hand of the appointor or his duly
constituted attorney or, if such appeintor is a corporation,
under its common seal or signed on its behalf by an attoxmey or
a duly authorised officer of the corporation. A member may
appeint moxe than cone proxy to attend on the same occasion. A
proxy need not be a member of the company. Deposit of an
instrument of proxy shall not preclude a member £rom attending
and voting at the meeting or at any adjournment thereof,

6. The instrument.appointing a proxy and any authority under
which it is executed or a copy certified notarially or in some
other way approved by the directors shall be depesited 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 proxy 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 and in default the instrument of
proxy shall be invalid,

65. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be walid
notwithstanding the previous determination of the autherity of
the person voting oxr demanding a poll unless notice of the
. determination was received by the Company at the office, oxr at
such other place at wvhich the instrument of proxy was duly
deposited, before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded ox (in
the case. of a poll taken otherwise i1“an on the same day as the

meeting or adjourned meeting) the time appointed for taking the
poll.

NUMBER OF DIRECTORS

66. Unless othexwise determined by ordinary resolution the
number of directors (other than alternate directors) shall be
not less than two nor more than ten.
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ALTERNATE DIRECTORS

67. Any director (other than an alternate director) may
appoint any other director, or any other person approved by the
directors, to be an altermate director and nay <remove from
office an alternate dirgctor so appointed by him. An alternate
director shall be entitled to receive notices of all meetings
of directors, to attend and vote at any such meeting at which
the director appointing him is not personally present, and
genexally to perform all the functions of his appointor as a
director in iis absence. An alternate director shall cease to
be an alternate director if his appointor ceases to be a
directox; but, if a director retires by rotation or otheruise
but 1is re-appointed or deemed to be have been re-appointed at
the meeting at which he retires, any appointment of an
alternate director made by him which was in force immediately
prior to his retirement shall continue after his
te-appointment, Every appointment and removal of an alternate
director shall be in writing executed by the diractor making or
revoking the appointment and (in the case of an appointment) by
the person appointed and shall be deposited at the office.

68, 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

69. Subject to the provisions of the Act and the articles and
to any directions being not inconsistent with the said
provisions or with the articles as may be given by ordinary
resolution, the directors may exercise all the powers of the
Company. No alteration of the 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 and that
direction had not been given. '

BORROWING POWERS

70. (A) The directors may exercise all the powers of the
Company to borrow money and to moxtgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and to issue debentures and other securities. The

directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so
as to secure (as regards subsidiaries so far as by such
exercise they can secure) that the aggregate amount at amy one
time owing by the group (being the Company and all its
subsidiaries) in respect of moneys borrowed exclusive of moneys
borrowed by the Company or any of its subsidiaries from any
other of such companies shall not at any time without the
previous sanction of the Company in pgeneral meeting exceed a
sum equal to three times the aggregate of:-
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(i) the mnominal capital of the Company for the
time being issued and paid up; and

(ii)  the amounts standing to the credit of the
consolidated reserves of the Company and its subsidiaries
whether distributable or undistrihutable and including (without

limitation) share premium account, capital redemption reserve
and profit and loss account

all as shown.in a consolidation of the then Jlatest audited

balance sheets of the Company and each of its subsidiaries but
after :-

(&) making such adjustments as may |be
appropriate iIn respect of any variation in the issued and paid
up share capital the share premium account and the capital

redemption reserve fund of the Company since the date of its
latest audited balance sheet;

(b) excluding therefrom (i) any sums set aside
for future taxation; (ii) amounts attributable to outside
shareholders in subsidiaries;

(e deducting therefrom (i) an amount equal to
any distribution by the Company out of profits earned prior to
the date of its latest audited bhalance sheet and which have
been declared, recommended or made since that date except so
far as provided for in such balance sheet; (i1i) goodwill and

other intangible assets and (iil) any debit balances on profit
and loss account,

§:)] For the purposes of this article "moneys
borrowed" shall be deemed to include the following except in so
far as otherwise tazken into account :-

(a) tne nominal amount of any issued share
capital and the principal amount of any debentures or borrowed
moneys, the beneficial interest whereof is mnot for the time
being owned by any of the Company and its subsidiaries, of any
body whether corporate or unincorporate and the payment or
repayment whereof is the subject of a puarantee or indemnity by
any of the Company and its subsidiaries;

(b) the outstanding amount: raised by
acceptances by any bank or accepting house under any acceptance
credit opened on behalf of and in favour of any of the Company
and its subsidiaries;

(c) the  principal amount of any debenture
(whether secured or unsecured) of any of the Company and its
subsidiaries owned otherwise than by any of the Company and its
subsidiaries;

(d) the principal amount of any preference
share capital of any subsidiary owned otherwise than by any of
the Company and its subsidiaries; and
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(e) any fixed or minimum premium payable on
final repayment of any borrowing or deemed borrowing;

but shall be deemed not to include:-

(£) borrowings for the purposes of repaying
the whole or any part of borrowings by any of the Company and
its scubsidiaries for the time being outstanding and so to be
applied within six months of being so borrowed, pending their
application for such purpose within such period; and

() borrowings for the purpose of financing
any contract in respeet of which any part of the price
receivable by any of the Company and its subsidiaries is
guaranteed or insured by the Export Credits Guarantee
Department of the Department o¢f Trade and Industry or by any
other governmental department fulfilling a similar function, to
an amount not exceeding that part of the price receivable
thereunder which is so Buaranteed or insured.

(G A report by the auditors as to the aggregate
amount which may at any one time in accordance with the
provisions of paragraph (A) of this article be owing by the
Company and its subsidiaries without such sanction as aforesaid
shall be conclusive in favour of the Company and all persons
dealing with the Company.

(D) When the aggregate amount of borrowings required
to be taken into account for the purposes of this article on
any particular day is being ascertained, any of such moneys
denominated or repayable in a currency other than sterling
shall be converted for the purpose of' calculating the sterling
equivalent either ;-

(a) at the rate of exchange prevailing on that
day in London provided that all but not some only of such
moneys shall be converted at the rate of exchange prevailing in
London six months before such day if thereby such aggregate
amount would be less (and so that for this purpose the rate of

exchange shall be taken as the middle market rate as at the
close of business) or

(b) where the repayment of such moneys is
expressly covered by a forward purchase contract at the vate of
exchange specified therein.

(E) No debt incurred or security given in respect of
moneys borrowed in excess of the limit hereby imposed shall be
invalid or ineffeetual except in the case of express notice at
the time when the debt was incurred or security given that the
limit hereby imposed had been exceeded.

71. The directors may exercise all the powers of the Company
to borrow or raise money upon or by the issue or sale of any
bonds, debentures, or securities, and wupon such terms as to
time of repayment, rate of interest, price of issue or sale,
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payment of premium or bonus upon redemption or repayment ox
otherwise as they may think proper, including a right for the
holders of bonds, debentures, or securities, to exchange the

same for shares in the Company of any class authorised to be
issued,

72, Subject as aforesaid the directors may secure or provide
for the payment of any moneys to be borrowed or raised by a
mortgage of oxr charge upon all or any part of the undertaking
or property. of the Company, both present and future, and upon
any capital remaining unpaid upon the shares of the Company
whether called up or mnot, or by any other security, and the
directors may confer upon any mortgagees or persons in whom any
debenture or security is vested, such rights and powers as they
think necessary or expedient; and they may vest any property of
the Company in trustees for the purpose of securing any moneys
so borrowed or raised, and confer upon the trustees or any
recelver to be appointed by them or by any debenture-holdey
such rights and powers as the directors may think necessary ox
expedient in relation to the undertaking or property of the
Company or the management or the realisation thereof or the
making, xrecelving, or enforcing of calls upon the members in
respect of unpaid capital, and otherwise, and may make and
issue  debentures to trustees for the purpese of further
security, and any such trustees may be remunerated.

73. The directors may give security for the payment of any
moneys payable by the Company in like manner as for the payment
of moneys borrowed or raised, but in such case the amount shall

for the purposes of the above limitation be reckoned as part of
the money borrowed,

74, The directors shall keep a register of charges in
accordance with the Act and the fee to be paid by any person
other than a creditor or member of the Company for each
inspection of the register of charges shall be the sum of 5p.

DELEGATION OF DIRECTCRS’ POWERS

75, The directors may delegate any of their powers -

(a) to any managing director or any director holding
any other executive office; and

(b) to any committee consisting of one or more
directors.

The delegation may be made subject to any conditions the
directors may impose and either collaterally with or to the
exclusion of their own powers and may be revoked. Subject to
any such conditions, the proceedings of a committee with two or
more members shall be governed by the artiecles regulating the
proceedings of directors so far as they apply.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

76. At the first annual general meeting all the directors
shall retire from office, and at every subsequent annual
general meeting one-third of the directors who are subject to
retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to but not exceeding
one-third shall retire from office; but, if there are only two
directors subject to retirement by rotation, one of them shall

retire and if there is only one director who is subject to
retirement by rotation, he shall retire,

77. Subject to the provisions of the Act, the directors to
retire by rotation shall be those who have been longest in
office since their last appointment or re-appointment, but as
between persons who became or were last re-appointed directors
on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot.

78. 1f the Company, at the meeting at which a director
retires by rotation, does not fill the wvacancy the retiring
director shall, if willing to act, be deemed to have been
re-appointad unless at the meeting it is resolved not to £ill
the wvacancy or unless a resolution for the re-appointment of
the director is put to the meeting and lost.

79, No person other than a director retiring at the meeting
shall, unless vrecommended by the directors, be appointed a
director at any genmeral meeting unless, not less than seven nor
more than twenty-elght days before the date appointed for the
meeting, notice executed by a member qualified to vote at the
meeting has been given to the Company of the intention to
propose that person for appointment together with notice
executed by that person of his willingness to be appointed.

80. The Company may by ordinary resolutibn appoint a person
to be & director either to £ill a vacancy or as an additional

director and may also determine the rotation in which any
additional directors are to retire.

81. The directors may appoint a person tTo be a director,
either to £ill a vacancy or as an additional director, provided
that the appointment does mot cause the number of directors to
exceed any number fixed by oxr in accordance with the articles
as the maximum number of directors. A direector so appeinted
shall hold office only until the next following annual general
meeting and, if not then reappointed, shall vacate office and
shall not be taken into account in determining the directors
who are to retire by rotation at the meeting.

82. A director who retires at an annual general meeting may
be re-appointed. If he is not re-appointed, he shall retain
office until the meeting appoints someone in his place or, if
it does not do so, until the end of the meeting.
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DISQUALIFICATION AND REMOVAL OF DIRECTIORS

83, The office of a director shall be wvacated if :-

{a) he ceases to be a director by virtue of any
provision of the Act or he becomes prohibited by law from being
a director; or

(b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) an order 1is made by a court of competent
jurisdiction by reason of his mental disorder for his detention
or for the appointment of any person to exercise powers wi .
respect to his property or affairs; or

(d) not being a director who has agreed to serve as a
director for a fixed term, he resigns his office by notice to
the Company; or

{e) he shall for more than six months have been
absent without permission of the directors from meetings of
directors held during that period and his alternate director
(Lf any) shall not during that period have attended any such

meeting in his stead and the directors resolve that his office
be wvacated.

84. The Company may by ordinary resolution of which speclal
notice has been given or by extraordinary resolution remove any
director (including a director holding any executive office but
without prejudice to any claim such directoxr may have for
damages for breach of any contract of service between hlim and
the Company) before the expiration of his period of office and

may, by ordinary resolution, appoint another person in his
stead.

85, A person may be appointed or elected as a director
notwithstanding that he has attained the age of 70 or any othex
age and no director shall be required to vacate his office by
reason of his attaining the age of 70 or any other age.

REMUNERATION OF DIRECTCRS

86, The directors shall be entitled to such remuneration as

the Company may by ordinary resolution detexmine and, unless
the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS' EXPENSES

87. The directors shall be entitled to be paid all
travelling, hotel, and other expenses properly incurred by them
in connection with their attendance at meetings of directors or
committees of directors or peneral meetings or ' separate
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meetings of the holders of any class of shares or of debentures

of the Company or otherwise in conmection with the discharge of
their duties.

DIRECTORS' APPOINTMENTS AND IRTERESTS

88, Subject to the provisions of the Act, the directors may
eppoint one or moxe of their number to the office of managing
director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director
for his employment by the Company or for the provision by him
of any services to the Company. 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 appointment of a
director to an executive office shall determine if he ceases to
be a director. A managing director amd a director holding any
other executive office shall not be subjeet to retirement by
rotation.

89. Subject to the provisions of the Act, a director may
notwithstanding his office :-

(a) be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested; and

(b) be a director or other officer of, or employed
by, or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the
Company or in which the Company is interested.

90, Provided that, where it is mnecessary, he declares the
nature of his interest at a meeting of the directors as
required by the Act, a director shall not by reason of his
office be liable to account to the Company for any benefit
vhich he . derives from any office or employment to which the
articles allow him to be appointed or from any transaction or

. arrangement in which the articles allow him to be interested,

and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

DIRECTORS' GRATUITIES AND PENSIONS

91, The Company may provide benefits, whether by the payment
of gratuities or pensions or otherwise, for any director who
has held any executive office or employment with the Company or
with any body corporate which is or has been a subsidiary of
the Company oxr a predecessor in business of the Company or of
any such subsidiary, and to any member of his family or any
person who 1is or was dependent on him, and may contributre to
any fund and pay premiums for the purchase or provisions of any
such gratuity, pension or other benefit, or for the insurance
of any such person.
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PROCEEDINGS OF DIRECTCRS

92, Subject to the provisions of the articles, the directors
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 directors. Questions arising at a meeting
shall be decided by a majority of wvotes. In case of an
equality of wvotes, the chairman shall have a second ox casting
vote. A director who is also an alternate director shall be
entitled 1in- the absence of his appointor to a separate vote on
behalf of his appointor in addition to his own vote,

93. Notice of board meetings shall be deemed to be duly given
to a director if it is given to him personally or by word of
mouth or sent in writing to him at his last known address or
any other address given by him to the Company for this
purpose. A director absent or intending to be absent from the
United Kingdom may request the board that notices of board
meetings shall during his absence be sent in writing to him at
his last known address or any other address given by him to the

company for this purpose, whether or mnot out of the United
Kingdom.

94, The quorum for the transaction of the business of the
dixectors may be fixed by the directors and unless so fixed at
any other number shall, except when one director only is in
office, be two. An alternate director who 1is mnot himself a
director shall be counted in the quorum.

95. The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number, but, Iif
the number of directors 1is less than the number fixed as the

quorum, they may act only for the purpose of filling vacancies
or of calling a general meeting.

96. The directors may appoint one of their number to be the
chairman of the boaxrd of directors and may at any time remove
him from that office. The director 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 direntor
holding it is mot present within five minutes aftexr the time
appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting.

97. 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 defect in the appointment of any directoxr or that
any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and
had continued to be a director and had been entitled to vote.

98. A resolution in writing executed -by all the directors

entitled to receive notice of a meeting of directors or of a
committee of directors shall be as wvalid and effectual as if it
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had been passed at a meeting of directirs or (as the case may
be} a committee of directors duly convened and held and may
consist of several documents in the like form each signed by
one or more directors and one or more of which may be in the
form of an authenticated cable, telegram or telex message or in
any other permanent form approved for the time being by the
directors. Such a resolution mneed not be signed by an

alternate director if it is signed by the director who
appointed him.

99. (A) Save as herein provided, a director shall not
vote in respect of any contract, arrangement, transaction or
any other proposal whatscever in which he has any material
interest otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through
the Company. A director shall not be counted in the quorum at a

meeting in relaticn to any resolution on which he 4is debarred
from voting.

(B A director shall (in the absence of some other
material interest than is indicated below) be entitled to <vote
(and be counted Iin the quorum) in respect of any resolution
concerning any of the following matters, namely:-

(i) the giving of any security or indemnity to
him in vrespect of momey lent or obligations incurred by him at
the request of or for the benefit of the Company or any of its
subsidiaries;

(ii) the giving of any security or indemnity to
a third party in respect of a debt or obligation of the Company
or any of its subsidiaries for which he himself has assumed
regponsibility in whole oxr in part wunder a guarantee or
indemnity or by the giving of security;

(iii) any proposal concerning an offer of shares
or debentures or other securities of or by the company or any
~»L  its subsidiaries for subscription or purchase in which offer
he is or is to be interested as a participant in the
underwriting or sub-underwriting thereof;

{iv) any contract, arrangement, transactiocn or
other proposal concerning any other Company iu which he 1is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever provided that he is not the
holder of or beneficially interested in one per cent or more of
any class of the equity share capital of such company (or of a
third company through which his interest is derived) or of the
voting rights available to members of the relevant company (any
such interest being desmed for the purpese of this article to
be a material interest in all eircumstances);

(v) any contract, arrangement, transaction o¥
other proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which either relates to



both employees and directors of the Company and does not
accoxd to any director as such any privilege sr advantage not
accorded to the employees to which such scheme or fund relates
or has been approved by or is subject to and conditional upon

approval by the Board of Inland Revenue for taxation purposes;
and

(vi) any contract, arrangement, transaction or
propesal concerning the adeption, modification or operation of
any scheme for enabling employees including full time executive
directors of the Company and/or any subsidiary to acquire
shares of the Company or any arrangement for the benefit of
employees of the Company or any of its subsidiaries under which
the director benefits in a siwmilar manner to employees.

(C) A director shall not vote or be counted in the
quorum on any resolution concerning his own appointment as the
holder of any office or place of punfit with the Company oxr any
company in which the Company is interesteé including fixing or
varying the terms of his appointment or the termination thereof.

(D) Where proposals are under consideration
concerning the appointment (including fixing or varying the
texrms of appointment) of two or more directors to offices or
employments with the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to each director separately and in such
cases each of the directors concerned (if not debarred Ffrom
voting wunder paragraph (B)(iv) of this article) shall %Ye
entitled to wote (and be counted in the quorum) in respect of
each reselution zxcept that concerning his own appointment,

(E) If any question shall arise at any meeting as to
the materiality of a director’s interest or as to the
entitlement of any director to vote and such question is not
resolved by his wvoluntarily agreeing to abstain from voting,
such guestion shall bz referred to the chairman of the meeting
and his ruling in relation to any other director shall be Ffinal
and conclusive except in a case where the nature or extent of

the interests of the director concerned have not been fully
disclosed.

(F) Subject to the provisions of the Act, the Company
may by ordinary resolution suspend or relax the provisions of
this article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this artiecle.

SECRETARY
100. Subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at  such

remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by thenm,
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MINUTES

101. The directors shall cause minutes to be made in books
kept for the purpose :-

(a) of all appointments of officers made by the
directors;
()] of the names of the directors present at each

meeting of directors and of any committee of directors;

(c) of all proceedings 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,

THE SEAL

102. The seal shall only be wused by the authority of the
directors or of a committee of directors authorised by the
Airectors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

103, 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,

104, Subject to the provisions of the Act, the directors may
pay interim dividends if it appeers <o them that they are
justified Dby the profits cof the Company available for
distribution. 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 preferential 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 settled 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
interim dividend on any shares having deferred or non-preferred
rights,

105. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend is
peid, but no amount paid up on a share in advance of calls
shall be.treated for the purpose of this article as paid up on
the share. Subject as aforesaid, all dividends shall be
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apportioned and paid proportionately to the amounts paid wup on

the shares during any portion or porticns of the periocd in
respect of which the dividend is paid.

106, The directors may deduct from any dividend or other
moneys payable to any member in respect of a share any moneys

presently payable by him to the Company in respect of that
share.,

107, A general meeting declaring a dividend may, upon the
recommendation of the directors, direet that it shall be
satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of
any assets and may determinme that cash shall be paid to any
member on the basis of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees.

108. Any dividend or other moneys payable in respect of a
share may be paid by cheque or warvant sent by post to the
registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to
it by reason cf the death or bankruptcy of the holder, t» the
registered address of that one of those persons who is first
named in the register of members or to such person and to such
address as the person or persons entitled may in writing
direct, Every such cheque or warrant shall be made payable to
‘the order of the person to whom it is sent or to such other
person as the person or persons entitled may in writing
direct. Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or othex
moneys payable in respect of the share.

109. No dividend or other moneys payable in respect of a share
shall bear interest against the Company.

110. Any dividend which has remained unclaimed for twelve
., years from the date when it became due for payment shall, 1if

the directors so resolve, be forfeited and cease to remain
owing by the CGompany.

RECORD DATES

11).. Notwithstanding any other provision of the articles the
Company or the directors may fix any date as the record date
for any dividend, distribution, allotment or issue and such
record date may be on or at any time before any date on which
such dividend, distribution, allotment or issue is paid or made
and on or at any time before or after any date on which such
dividend, distribution, allotment or issue is declared.

AGCOUNTS

112. The accounting records of the Company shall be open to
the inspection of any officer of the Company. No member shall
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(as such) have any right of inspecting any accounting records
or other book or document of the Company except as conferred by

statute or authorised by the directors or by ordinary
resolution of the Company,

113, A printed copy of ewery profit and loss acepunt and
balance sheet, including all documents required by law to be
amnexed to the balance sheet which is to be )aid before the
Company 1in general meeting, together with copies of the
directors’ gand of the auditors’ reports shall (in accordance
with and subject as provided by the Statutes) not less than
twenty-one clear days before the date of the meeting be sent ro
every inember (whether he 1is or 1is not entitled to receive
notices of general meetings of the Company) and every holder of
debentures of the Company (whether he is or is not so entitled)
and the auditors and all other persons, being persons so
entitled, and the requisite number of copies of these documents
shall at the same time be forwarded to the appropriate
department of The Stock Exchange.

CAPITALISATION OF PROFITS

114. The directors may with the authority of an ordinary
resolution of the Company :-

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company mnot irequired
for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing teo the credit

of the Company's share premium account or capitil redemption
reserve;

(L) appropriate the sum resolved to be capitalised to
the members in proportion to the nominal amounts of the shares
(whether or mot fully paid) held by them respectively which
would entitle them to participate in a distribution of that sum
if it were then distributable and it were distrileited by way of
dividend and apply such sum on their behulf either in or
towards paying up the amounts, 1if 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 ox
debentures credited as fully paid to those members, or as they
may direet, in those proportions, ox partly in one way and
partly in the other; but the share premium account, the
capital redemption reserve, and any profits vhich are not
available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be
issued to members credited as fully paid;

(e) resolve that any shares so allotted te any member
in respect of a holding by him of any partly paid shares shall
rank for dividend only to the extent that the latter shares
rank for dividend; .
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{d) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as “hey
determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

{e) 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 debentures to which they are
entitled upon such capitalisation, any agreement made under
such authority being binding on all such members.

NOTICES

115. Any notice to be given to a member pursuant to the
articles shall be in writing and the Company may give any such
notice personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address oOr
by leaving it at that address or by authenticated cable ox
telex message to him at that address., In the case of Jjoint
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.

116. A member whose registered address Iis mot 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
othervise no such member shall be entitled to receive any
notice from the Gompany.

3117. A member present, either 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 purposes for which it was
called.

118. A notice sent by the Company by first class post shall be
deemed to have been given twenty-four aours after the time when
the envelope containing -it is posted, and proof that the
envelope containing the notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was
given. A notice sent by the Company by authenticated cable or
telex message shall be deemed to have been given at the time
when the cable or telex message is despatched and proof that
such cable or telex message was properly addressed and
despatched shall be conclusive evidence that the notice was
given,

119. A notice delivered or sent by post to the registered
addre;s of a member pursuant to the articles shall,
notyithstanding that the wmember be then dead, bankrupt or
mentally disordered and vhether or not the Company has notlce
of the ‘death, bankruptey or mental disorder be deemed to have
been given in respect of any share registered in the name of
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the member as sole or joint holder. A notice so given shall be
deemed a sufficient notice to all persons® interest (whether

Jointly with or as claiming though or under the mewmber) in the
share.

UNTRACED SHAREROLDERS

120, The Company shall be entitled to sell at the best price
reasonably obtainable any share or stock of a member oxr any

share or stock to which a person is entitled by tramnsmission if
and provided that :-

(L) for a period of twelve years at least three
dividends have been declared in respect of the share or stock
and mno cheque or warrant sent by the Company through the post
in a pre-paid letter addressed to the member or to the person
entitled by transmission to the share or stock at his address
on the register or other the last known address given by the
member or the person entitled by transmission to which cheques
and warrants are to be sent has been cashed and no
communication has been received by the Comoany from the member
or the person entitled by transmission; anu

(ii) the Company has at the expiration of the said
period of twelve years by advertisement in at least one leading
national daily newspaper and a newspaper circulating in the
area of the address to which reference is made in (i)} above
given notice of its intention to sell such share or stock; and

(1ii) the Company has not during the.further period of
three months after the date of the advertisement and prior tc
the exercise of the power of sale recelved any communication
from the member or person entitled by transmission; and

{1iv) the Company has first given notice in writing to
the Quotations Department of The Stock Exchange in London of
its intention to sell such share or stock.

To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of
such share or stock and such instrument of transfer shall be as
effective as if it had been executed by the registered holder
of or person entitled by the transmission to such share ox
stock. The Company shall account to the member or other person
entitled to such share or stock for the net proceeds of such
sale by carrying all moneys in respect thereof to a separate
account which shall be a permanent debt of the Company and the
Company shall be deemed to be a debtor and not a trustee in
respect thereof for such member or other person. HMoneys
carried to such separate account may either be employed in the
business of the Company or invested in such investments (other
than shares of the Company or ite holding Company if any) as
the directors may from time to time think fit.

- 27 -



DESTRUCTION OF DOCUMENTS

121, The Company may destroy:-

(L any share certificate vhich has been cancelled at

any time after the expiry of one year from the date of such
cancellation;

(ii) any dividend mandate or any wvariation or
cancellation-«thereof or any notification of change of name or
address at any time after the expiry of two years from the date
such mandate, variation, cancellation or notification was
recorded by the Company;

(iii) any Instrument of transfer of shares which has
been registered at any time after the expiry of six years from
the date of registration; and

(iv) any other document on the basis of which any
entry in the register is made at any time after the expiry of

slx years from the date an entry in the register was first made
in respect of 1it;

and it shall conclusively be presumed in favour of the Company
that every share certificate so destroyed was a valid
certificate duly and properly sealed and that every instrument
of transfer so destroyed was a valid and effective instrument
duly and properly registered and that every other document
destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books
or records of the Company Provided always that:-

(a) the foregoing provisions of this article shall
apply only to the destruction of a document ‘in good faith and
without express mnotice to the Company that the preservation of
such document was relevant to a claim;

(b nothing contained in this article shall be
construed as imposing upon the Company any liability in respect
of the destruction of any such document earlier than as
aforesald ox in any case where the conditions of proviso (a)
above are not fulfilled:; and

(c) references in this article to the destruction of
any document include references to its disposal in any manner.

WINDING UP

122, 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
specle the whole or any part of the assets of the Company and
may, for that purpose, value any 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 assets in
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3

trustees upon such trusts for the benefit of the members as he
with the like sanction determines, put mno member shall be
compelled to accept any assets upon which there is a liability.

PROVISION FOR EMPLOYEES

123, The Company shall exercise the power conferred upon it by
section 719 of the Companies Act 1985 only with the prior
sanction of a special resolution. If at any time the capital
of the Company is divided inte different classes of shares, the
exercise of such power as aforesaid shall be deemed to be a
variation of the rights attached to each class of shares and
shall accordingly require the prior consent in writing of the
holders of three-fourths in nominal value of the issued shares
of each class or the prior sanction of an extraordinary
resolution passed at a separate meeting of the holdexrs of the
shaves of each class convened and held in accordance with the
provisions of article 1ll.

INDEMNITY

1924. Subject to the provisions of the Act, every director oI
other officer or auditor of the Company shall be indemnified
out of the assets of the Company against all costs, charges,
expenses, Jlosses and liabilities which he may sustain or incur
in or about the execution of his office or otherwise in
relation thereto.
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No, 195963-.:;‘ 3 )

COMPANIES ACTS 1948 - 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- of -

RYMAN GROUP PLG

At an Extraordinary General Meeting of the above-named Company

held

on  Wednesday lst October 1986 the following Special

Resolutions were duly passed:

(1)

(2)

SPECIAL RESOLUTION

THAT the Regulations contained in the document mow

produced to the meeting and sipned by the Chairman for. .
identification be and are hereby adopted as the new

Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of
Associlation of the Company.

SPECTAL RESOLUTION

THAT; -

the Directors be and are hereby authorised for the
purposes of Section 89(1) of the Companies Act 1985 at
any time up to the date of the Annual General Meeting of
the Company to be held in 1987 to allot equity securities
(as defined by Section 94(2) of the Companies Act 1985)
for cash otherwise than in accordance with Section 83(L)
of the said Aet

(i) up to a total amount not exceeding
2,050,000 Ordinary shares of 5p each; and

(4i) in addition to (1)} above where it iz in
the opinion of the Directors necessary or
expedient so to do in connection with a rights

e SUNIUIINLN. SN

s e



issue, for the purpose of dealing with fractional
entitlements otherwise arising or with legal or
practical problems arising under the yequirements

of any «zecognised regulatory bhedy in any
territory.

%vlr@iu L5

------ LW ILICAU I

Cheirman



COMPANIES FORM No, 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into snarfﬁ J
oC

ﬂ@-;@ (_G’lb@ W \-C-VJ*‘

P[e;?s? do not Pursuant to section 122 of the Companies Act 1985 39 Huwaf\ ‘}QJI:Q
write in s \
this margin { 3
To the Registrar of Companies For oificlal use  Company number
Pluase complete i P S iy |
lagibly, praferably } I% | ZA 1959624
in black type, or PERPINA i
hold block lettering Name of comnpany
* RYMAN GROUP PLC
* insert full name
of company
gives notice that:
The existing 1,000,000 ordinary shares of 25p each in the authorised
share capital of the Company were subdivided into 5,000,000 ordinary
shares of 5p each, each ranking pari passu in all respects and have
the same rights attachlng thereto as the former 25p oxrdinary shares
pursuant to an Ordinary Resolution passed at an Extraordinary
General Meeting of the Company held on 1st October 1986,
t deleto s Signed e _;_.IL/OI U- Ws [Director|JSEMLXYL Date  1st October 1986
appropriate ( "{ N
Presentor's name address and For official Use
reference (if any): General Section Post room

FORSYTE XERMAN
79 New Cavendish Street
London WIM 8AQ

Ref: G15/03922/2073

dez The Solicitors’ Law Stationery Saociety ple, Oyez House, 237 Long Lane, London SE1 4PU: 1985 Edition

F5310 7-85
Gampanies G122 * ok k A



COMPANIES FORM Nn, 123 g
[

Notice of increase

in nominal capital
ﬁfﬁ:gﬂd‘? not Pursuant to section 123 of the Companies Act 1885
this margin

ol ibe Renietroe of Companias For official use Company number
PiLnsa complote - - .,.6.1
gy, ot [ 1310 | 195962
bold block Inttering  Name of company -
r AT

“Insert ful namea » RYMAN GROUP PLC
of company

gives natice in accordance with section 123 of the above Act that by resolution of the company

dater.__1st October 1986 the nominal capital of the company has been

) increased by £400,000 beyond the registered capital of £ 230,006

The copy tnust be A copy of the resolution autherising the increase is attached.t
printed or In some

gs‘fg‘;:&ﬂr’;’:"“d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

ghares have been or are to be issued are as follows:

The authorised share capital of the Company was increased from

£250,000 to £650,000 by the creation of 8,000,000 ordinary shares of

5p each ranking pari passu in all vespects with the existing ordinary
s e iipae P+ each in the capital of the Company. g

]

3

4

Pawse ok Dere if )
N B

-

; ’ Rt ovn i paf
’ \,‘\'/‘/ Ih_
SDelato 8 Signed . fuw [Directoriossizsdss e § 4%, Widirlees o
-} o | \«
appropriate \j I b ) “Ta‘ﬂm!'

R L PRYGHASY by e
AN PR VA N TN .
Presentor's name, address and For official use N
reference (if any): . o
rence (if any) General section P

FORSYTE KERMAN
79 New Cavendish Strcet
London WIM 8AQ

25 MU

(.?‘5 LG ZN
‘ ; 1986
Ref: G15/03922/2073 ;g -2 0cTE
' PN oFmE 2
LAY 4 ACPCUR I Yo S furw B -
- @Tha Salleitors' Law Stationery Soclaty pic, Oyez House, 2% Crimscott Street, London SE7 5TS . ;:gi lxm;:;
! B'HA
iﬂ)ﬂ?ﬁ?
Companies G123 ' FTEE
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No. 19596& D\CI

COMPAWIES ACTS 1948 - 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

- of -

RYMAN GROUP PLC

At an Extraordinary General Meeting of the above-named Company
held on Wednesday lst October 1986 the following Resolutions
were passed as Ordinary Resolutions:-

ORDINARY RESOLUTION

(L) THAT the existing 1,000,000 ordinary shares of 25p each
in the authorised share capital of the Company be and are
hereby subdivided into 5,000,000 ordinary shares of 5p ki
each, each to rank pari passu in all respects and have

the same rights attaching thereto as the former 25p
ordinary shares.

ORDINARY RESOLUTION

(2) THAT the authorised share capital of the Company be and
is hereby increased from £250,000 to £650,000 by the )(
creation of 8,000,000 ordinary shares of 5p each ranking ;
pari passu in all xespects with the existing ordinary
shares of 5p each in the capital of the Company.

ORDINARY RESOLUTION

(3) THAT upon the recommendation of the Directors, it 1is
desirable to capitalise the sum of £301,441.50 being part
of the amount standing to the credit of the Company's
profit and loss account and accordingly that the
Directors be and are hereby authorised and directed to
appropriate the sajd sum for distribution to the holders
of the ordinary shares of 5p each on the register at the
close of business on 30 September 1986 in proportion to
the amounts paid up on the said issued orxdinary shares of
5p each then held by them respectively, and to apply such



(43

(3

sum on behalf of such holders in paying up in full
6,028,830 of the unissued ordinmary shares of 5p each in
the capital of the Company, such shares to be allotted
and distributed, credited as fully paid wup, to such
holders in the proportion of three new ordinary shares
for each ordinary share held on that date, and that such
shares shall rank for all purposes pari passu with the
existing issued ordinary shares of the Company.

ORDINARY RESOLUTTON

THAT the Directors be and are hereby generally authorised
in accordance with Section 80 of the Companies Act 1985
to exercise at any time up to 30 September 1987 all the
powers of the Company to allot relevant securities (as
defined by Section 80(2) of the Companies Act 1985) up to
a maximum nominal amount equal to the present authorised
but unissued share capital of the Company and for the
purposes of this Resolution the said authority and the
said power shall allow and enable the Directors to make
offers or agreements prior to the expiry of the said
period which would or might require relevant securities
to be allotted after the expiry of the said period
provided that such allotments would fall within the limit
aforesaid if made during the said period.

ORDINARY RESOLUTION

THAT the Bules constituting the Ryman Group Limited Share
option scheme ("the Scheme") be and are hereby amended by
the substitution for the existing Rules of the Rules mow

produced to the meeting and signed by the Chairman for
identification.

R R O 4 ey

Chairma

L\D s (/0\(1 L



Department of Trade and {ndustry

COMPANIES REGISTRATION OFFICE Tel: Cardiff (0222) 380232
Companies House Crown Way

CARDIFF CF4 30Z

Piease address any reply io the Registrar

SELMIT LIMITED quoting reference DEFE 1759824

3 TEH FORGE

MARSWORTH ROAD 18 NOVEMBER 1988
PITSTONE Gazette Date

BEDFDRDSHIRE LU7 9AS

COMPANIES ACT 1985
SELMIT LIMITED

in pursuance of section 652 of the Companies Act 1985 the Registrar of Companies gives
NOTICE that at the expiration of three months from the date of this Notice the name of your

company will, unless cause is shown to the contrary, be struck off the register and the company
will be dissolved.

A D FELLOWS
for Registrar

2188

FILE COPY
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Please do not
wirite in
this margin

Pluase complete
legibly, praforably
in black typs, or
bold block lattaring

"insert full name
of cornpany

tDaleta as
appropriate

COMPANIES FORM No. 353

Notice of place where register of

members is kept or of any change
in thatplace

Note: This notice is not required where the registar is and
has, since 1 July 1948, always been kept at the Registered Qffice

Pursuant to section 353 of the Companies Act 1985

To tha Registrar of Companies For official use Company number

-y o

!:—_—_rélgj 1959624

Name of company

* RYMAN GROUP ple

[ S

gives notice that the ragister of members is [now] kept at:

BARCLAYS BANK PLC
REGISTRATION DEPARTMENT
RADBROKE HALL, KNUTSFORD, CHESHIRE

n‘i|—_ 3

| Postcode | VA16 9EU
t/ ,' -
Signed .\, . [Qi_;;oefor}[Secretary]T Date '~ \.ﬂ / | g ? v
7
Presentor’'s name, address and For official use
reference {if any}: General Section Post room

FORSYTE KERMAN
79 New Cavendish Street
London WIM 8AQ

Ref: G15/03922/2176 S X
\ 21 Janig7

k)
AN
"\_\_.UFHUE

‘'t Oy'ez-‘J The Siolicitors” Law Stasionery Soclaty ple, Oyez House, 27 Crimscott Street, London SE1 5TS 1985 Edition
e ot 12.85 F5e04
ISO'I?"EBI

Companies G353 It
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Please do not
véitte in
this margin

Plezse complete
leglbly, preferably
in black type, or
kold block lettering

*Insert full narme
of company

tDelate as
appropriate

COMPANIES FORM No. 353

Motice of plaice where register of
members is kept or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always bgen kept at the Registered Office

Pursuant to section 353 of the Companieé Act 1985

To the Registrar of Companies

For official use Company number

e S

| 151 {g | 1959624
Name of company
I ' RYMAN GROUP plec
gives notice that the register of members is [now] kept at:
BARCLAYS BANK PLC
REGISTRATION DEPARTMENT
RADBROKE HALL, KNUTSFORD, CHESHIRE
Postcode WA16 9EU

ey . Cwh fg
Signed . . [gpefor][Secretary]‘r Date ‘. 1 ! ‘ 4
Y ~
Presentor's name, address and For official use
reference (if any): General Section Post room
FORSYTE KERMAN
79 New Cavendish Street
London WIM 8AQ ) o
T pnmar
Ref: G15/03922/2176 @b o W’J )
(Oiéz,\ The Solicitors’ Law Stationary Society ple, Oyez House, 27 Crimscott Street, London SE1 5TS 1985 Edition
R 12.85 F5804
[5017063)
* & k * &

Companies G353



COMPANIES FORM No.353a

Notice of place for inspection of
a register of membaers whichis
kent in a noa-legible form,

or of any change in thai nlace

Piease do not Pursuant to tha Companies (Registers and Other Records) Reguiations 1985
write in

this margin Note: For use only when the register is kept by gornputer or in scme other non-legible form

Pleass complate .To the Registrar of Comnpanies For official use Company number
legibly, preferably - T - "

in black type, of | { ! i 195908624
bold block lattering e e e o e

Name of company

, [~ RYWAN GROUP PLU )
* insert full name *
of company i

gives notice, in accordance with reguiation 3(1) of the Companios (Registers and Othar Records)
Regulations 1985, that the place for inspection of the register of members of the campany which the

t delete as company keeps in a non-iegible formis fnowl™:
appropriate

BARCLAYS BANK PLC
50 BOX NO 34 OCTAGON [iOUSE

GADBROOK PARK

NORTHWICH  CHESHIRE Postcode| cuWa 7RD

Signed /d [gkﬂe&orj[Secretarv]T Date n ’ “’lg—?

Presentor’s name address and For official Use
s firoso
reference (if any): General Section ‘§°S.§.$°9.,( - -
YTk, ] ,«t' v
|;i

3

1 ! ]
‘ '
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o No. 1959624
' THE COMPANIES ACT 1985

e ——————————

COMPANY LIMITED BY SHARES

RESOLUTION
of
RYMAN GROUP PLC

Passed 28th March, 1990

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on 28th March, 1990, the following Resolution was duly passed

as a Special Resolution:
SPECIAL RESOLUTION

tanding to the eredit of the Share
date of passing this Resolutio

THAT the whole of the amount §
Premium Account of the Company as at the
(amounting to £19,407,847) be cancelled.

fy BeR

SisnenEnee

VA

T I T TETELLLL Al

Chairman‘{of tHe Meeting
¥
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No. 1958624

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of
RYMAN GROUP PLC

Passed 28th March, 1990

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on 28th March, 1990, the [ollowing Resolution was duly passed
as a Special Resolution:

SPECIAL RESOLUTION

THAT the Directors be and they are hereby authorised generally and
unconditionally pursuant to and in accordance with Section 80 of the Companies
Act 1985 ("the Aet!) to excreise all the powers of the Company to allot reievant
securities {within the meoaring of that Ssetion) of the Company up to a maximum
nominal amount of £18,372.30and as if Section 89(1) of the Act did not apply to
any such allotment provided that this authority shall expire on 30th April 1990
save that the Company may, before such expiry, make un offer or agreement
which would or might require relevant securities to be allottad after such expiry
und the Direetors may allot relevant s=2eurities in pursuance of such offer or
agreement as if the authority conferred hereby had not expirede- - == "
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Company No 1959624

L%

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

RYMAN GROUP PuBL'l CIm Fieh Gomifacy

(Passed on 19 March 1690)

At an EXTRAORDINARY GENERAL MEETING of the above nemed Company
duly convened and held on 19 March 1990 the following Resolution
was duly passed as a SPECIAL RESOLUTION :~

THAT the neme of the Company be changed to

"Pentos Office Furniture Public Limited Comp

it 4

ﬁ

,
x
&
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COVPANIES
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1958624

| hereby certify that

RYMAN GROUP PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now incorporated under the name of

PENTOS OFFICE FURNITURE PUBLIC LIMITED
COMPANY

Given under my hand at the Companies Registration Office,

Cardiff the 11 APRIL 1990

an authorised officer
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IH THE MATTER OF THE COMPANIES ACT 1983%
Poptes & Fuerpbuas ol "(
GPON THE PETITIGN of the above named, o oo foemmsoly”
\_snma-k-\ gt tm Lot puﬁ) o o
. £
22

(hereinalter called "the Company™) whose regictersd office is

situate at Asher Lane

as having been read

the cancellatiun of the amount of £19407847 standing to tha

credit of the Share Premium Account of the conpany resolved

fApley Derbyshire DES 3RE

Counsel for the Lompan

AND UPON HEARINC
the documents recorded on the Court File

ND UFON READING

THE COURT COHFIRMS

on and effected by a Special Resolution passed at an

Extraordinary General Meeting of the Company held on 28th ¥Mareh

1990
AND IT IS ORDERED
that this Order be produced by the Company Lec the Registrar

1. at
of Companies and that it deliver an Office Copy to hin

that notice of thg registration by the Regisirar of

2. .
Companies of this Orier be publizhed by tne Compzny onmce in tk
iOn'é;

"The Timest newapaper within 21 days after such regintra
o wdioad? Rl ¥g twmmpad qﬂa,,wr(«
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COMPANIES FORM No, 225(1)

Notice of new accouriting reference
date given during the course of
&n accounting reference period

Please do not Pursuant to section 225{1) of the Companies Act 1985
:;‘;:;I‘: this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Please complete - taaf -
legibly, preferably {Addrezs ovarleaf - Note 6] 1959624
in bluck type, or
pold block lettering  Name of company .
sy
* \nsert full name * Pentos Office Furniture plc
o! company
Note 2. gives notice that the company’s new accounting reference
Detaits of day and gate on which the current accounting reference period Day Month
2‘2@3’&1?5.; th‘;"d and each subsequent accounting reference period of o m—r—Ty
same. the company is to be treated as coming, ur as having 37 1v1v 2
Please read notes come, 1o anendis A A 3

110 5 overleaf
telore completing Day Month Year

this form, 3, The current accounting reference period of the company ; o ’ ; . "
is 1o be treated as {shortened}lertendtd}t and [is to be 3010 1'2 11 9 9 : 0
treated as having come to an end][will come 1o an end]t on . ) , & ! ) 1

T delete as .

a3 opriate . . . . H
pRIopr 4. if this notice states that the current accounting refesence period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the secand part of section 225(4) of the
Companies Act 1885, the foliowing siatemant should be completed:
The company is a [subsidiary)lpgrant}t undertaking of
Pentos plc
., company number 32539
the accounting reference date of which is 31,12
5. If this notice is being given by a campany which is subject 10 an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the followiig statement should be completed:
s o An administration order was made in refation to the company on
Secratary, e I _
Receiver, and it is still m,f%e. :’)
Administrator, : * ol : . -
Administrative O Signed et arfls . Designationt D\Reesoie Date ! l ’ q
Recaniver or
Receiver
;i;?g:?i‘:" as Presentor's name address For official use
telephone number and reference {if any): § 0.E.B. Post room




Company Ho, 1959624

THE COMPANIES ACT 1985
COMPANY LIMITED gy SHARES
CRDINARY RESOLUTIONS oF PENTOS OFFICE FURNITURE prLC

{(Passed gn 22 December 1993}

At an Extraordinary General Meeting of the above named Company duty
Convened and haid op 22 December 1993 the following Resolutions

Were duly passed ag Ordinary ResoTutions:-

1. That the capital of the Company be and is hereby increaseqd
from £650,000 to £5,650,000 by the creation of an additionai

100 mitlion shares of § pence each.

Company (£5,650,060) at any time oy times from the date of thig

resotution.

-
w

B.K: Matthews
Chairman

Dated ZZnd December 1993



* Insert Director,
Secretary
Etc

O e
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COMPANIES FORM NG,123
Notice of incrense
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Te the Registrar of Companies For official usc

FrocssammnerEannty
. 1 . ]
L [ A .
* ¥ m ‘
Lossi strumerrdaseral

Name of conipany

Company number

19594524

1

PENTOS OFFICE FURNITURE PLC

gives notice in accordance with section 123 of the abave Act that by resalution of the company

dated 22 DECEMBER 1593 the nominal capital of the company has becn
increased by £5,000,000 beyond the registered capital of  £650,000

A copy of the resolution autherising the increase Is ~itached.

The eonditions (e.p. voting rights, dividend rights, winding-up rights cte.) subject to which the new

shitres have been or ate to be issued arc ns follow:

ALL CONRITIONS AND RANKING AS PER EXISTING ORDINARY SHARES.

Please tick here il
continued overleaf

Date 5TH JANUARY 1994

; )
Signed \‘} S W\ Designationt  DIRECTOR
Presentor's name address and For official Use
reference (if any): General Section




* delete as
appropriate

FInsert Director,
Secretary
Btc

COMPANIES FORM o, 225(2)
totice of new accounting

reference date given after the

end of an accounting reference
period by a parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuani te scetion 225(2) of the Companies Act 1985
as iuserted by section 3 of the Companies Act 1989

To the Registrar of Companics Company number

1959624

Name of company

PENTOS OFFICE FURNITURE PLC

gives notice that the company’s new accounting reference Day Month
date on which the previous accounting reference period

and each subscquent accounting reference period of Vo i
the company is to be treated as coming, or as having 340143033
come, to an end is
. Day Month Year
The previous accounting reference period of the . ’
company is to be treated as fshostened){extended]* 311400 " 3 V1 g 3 9 b
and fis-to-be-treated-ashavingcomo—o-an—ond}- A T A A

{will come to an cnd]* on

If this notice is given by a compary which is a subsidiary or parcat undertaking but which is pot subject
to an administration order, the following statement should be completed:

The company is a [subsidiary][pareat]* undertaking of

PENTOS PLC

, company number 32539

the accounting reference date of which is 31703

If this notice is given by a company which is subject to an administration order, the follawing statement
should be completed:

An adminisiration order was made in relation to the company on

and it is still in force.
o

Signed y U” M Designation ¥ ectae Date l%’ulqc

Presentor’s name address For official use

telephone no. and reference (if any): | DEB Host room

Mr M. P. MONROE

PENTOS PLC

BERWICK HOUSE, 35 LIVERY STREET
BIRMINGIIAM,

i Jm

IRFBF'JG 1Kx “5@




01955624

AAN%%{R%"‘N 989 62y

ARTHUR ANDERSEN & Ca SC

1 Victorta Square
3} March 1995 Birmingham B1 18D
16 March 1995 0123 233 2101 Telephone
0121 233 2954 Facsimile

The Company Secretary
PPentos Office Furniture PLC
Asher Lane

Ripley

Derbyshire

DES 3RE

Our rof ppaph65d

Your ref

Dear Sirs

As requested, we hereby submit our resignation as auditor of Pentos Office Furniture PLC with
immediate effect.
A3 required by section 394(1} of the Companies Acl 1985, we confirm that there are no

circumstances which we consider should be brought to the notice of the members or the creditors
of the Company.

Yours faithfully

Abw A daw

NI

@PE| __ wAZEGJIPAx [ 28I,
IMPANIES HOUSE T5/83/55

Offices In: London Birmingham Brislol Authotised by the institute of Charntered Alist of partners 1 available a1 1 Surrey Street
Carnbridpe Bdinbursh Glasgow Leeds Accountants in England and Weles 10 carry on London WC2R 21'S (prinaypal place <t busineys)
Mathester Nottinghnm Reading St Heber investment bustness
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