COMPFANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

-.F;lr?tasf do not Pursuant to section 12(3) of the Companies Act 1985
ain
this margin
To the Registrar of Companies For official use  For official use
Ploase complete ~—r = ——
leglbly, pt;elembly ' N NI TN
n piac pe, or P T S n n,
bold block lettering  Name of company i "«" vauY
* /{/
*insert full name
of company NGSTOCK Limited
|, NIGEL LEONARD BLOO,
of 84 Temp'e Chambers,

Temple Avenue,

" London, EC4Y OHP

do solernly and sincerely declare that | am a person named as secretary of the company in the statement
delivered to the registrar under sectior: 10(2) and that all the requlrements of the above Act in respect of

the registration of the atzove company and of matters precedent : and Incudental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 18356

Declared at Temple Chambers, Declarant to sign below
Temple Avenue,
inihe City of London.

n e
the ‘ day of __j_ﬂ_ /’ g

One thousand nine hundred and eighty SVF

— ~
W
before me / J
i

A Commissioner for Qaths/

Presentor's name address and e —

reference (if any): For official use

The London Law Agency Limited New Companies Section Post room
84 Temple Chambers,
Temple Avenue,

London, EC4Y OHP
Telephone: 01-353 9471
Telex: 23553

(&] gﬁﬂ@ £k Wﬁ@ﬁ a0 & Q’%EI 1 R MLE & Company Registration Agents, Printers and Publishers

nunsmes TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP Tel 01-353 9471 (10 lines)
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MEMORANDUM OF ASSOCIATION

OF /‘
LONGSTOCK ffMlTED
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The Company's name is "LONGSTOCK/I;IG;VI]TED".
W

The Company's Registered Office is to be situated jn England and Wales.
The Company's cbjects are;-

To carry on all or any of the businesses of advertising agents
consultants and contractors organisars of and agents for
advertising and publicity schemes national and international
newspapers press and publicity representatives press agents
printers and publishers of periodicals magazines journals books
newspapers and other literary works and undertakings; to
acquire copyrights rights of publication and reproduction

and other rights in respect of any literary or other matters
and to turn the same to account or dispose thereof; to mcquire
hire rent and laet on hire sites for advertising and display
purposes and to carry on all or any of the businesses of
signwriters general printers publishers and stationers colour
printers photographic printers lithographers numerical printers
and machine rulers printing and other ink and colour
manufacturers typefounders engravers die sinkers beokbinders
account book manufacturers dealers in fancy goods articles
and novelties of every description and general merchants

and traders and to participate in undertake perform and

carry out all kinds of commercial trading and financial operations
and all or any of the operations ordinarily performed by
general agents merchants factors capitalists and financiers.

Presontud by
THE LONDON AW AGENCY LTD,
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(B) To carry on any other trace or business which may seem to the
Company capable of belng conveniently carried on in connection with the
objects specified in Sub-Clause (A} hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights ot the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interast any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any
kind necessary or convenient for the purposes of or in connection with the
Company's business or any branch or depariment thereof.

(D} To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buidings, works, plant and machinery necessary or convenient for the
Company's businzss, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E} To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in ¢onnection with the
Company's business, and for the purposes of or in connection with the

borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgege and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of
the uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly,

(G} To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such- guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) -any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.




(I} To establish and maintain or procure the establishment and
maintenance  of any non-contributory or contributory pension or
Superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company,
or of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business
or who are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, assaociations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being of the
Compariy or of any such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public,
general or useful object; and to establish, set up, support and maintain
share purchase schemes or profit sharing schemes for the benefit of any
employees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid.

(J) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K} To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investmenis or
securities and in such manner as may from time to time be determined.

(L) To pay for any property cr rights acquired by the Company, either
in cash or fully or partly paid-up shares with or without preferred or
deferred or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities which the Company has
power o issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise
disposed of or dezlt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(N} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and to
quarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.
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(0} To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or Indirectly
the objects or interests of this Company, and to aquire and hold or dispose
of shares, stock or securities and guarantee the payment of dividends,

interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the property and assets for

the time being of ihe Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

{(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(U} To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise,

(W) To do all such things as are incidental or conducive to the above
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in as

wide a sense as if each of the paragraphs defined the objects of a separate -

and distinct company, P
. The liability .f the Members is limited. /

5. The Company's share capital is £100 divided into 100 sharesﬁgffﬁ
each. &,J,/.,,;f"




We, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of Shares shown opposite our respective

names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each

Temple Chambers,
Temple Avenue,
London ECH4Y OHP. é/

o>

Subscriber
i}
ROY C. KEEN, One

NIGEL L. 00D~ One
Temple Chambers, /,;-’“
Temple Avenue, o i
London EC4Y OHP. ‘/
Total Shares taken Two
Dated the 1st day of June, 1986. o
Vs
S

Witness to the above Signatures:- 7

_/c:Z—

J. JEREMY A. COWDRY,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.




THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
LONGSTOCK LIMITED

5
o

/l’

P

PRELIMINARY

/ ,¢"¢

1. The Regulations contained in Table A in,“the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations# 1985 (such Table being
hereinafter referred to as "Table A") shall apply to the Company save in so
far as they are excluded or varied hereby: that is to say, Clauses 8 and 64
of Table A shall not apply to the Company; and in addition to the remaining
Clauses of Table A, as varied hereby, the following shall be the Articles of
Associztion of the Company.

»
o
L

SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under the
control of the Directors and the Directors may allot, grant options over, or
otherwise deal with or dispose of the same to such persons and generally on
such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allrt relevant securities (as defined
in Section 80 of the Act) provided that the aggregate nominal value of such
securities allotted pursuant to this authority shall not exceed the amount of
the authorised share capital with which the Company is incorporated; and
that this authority shall expire on the fifth anniversary of the incorporation
of the Company unless varied or revoked or renewed by the Company in
General Meeting. .

(C) The Directors shall be entitled under the authority conferred by
this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D)} In accordance with Section 91 of the Act., Section 89(1) and
Section 90(1) to (6) of the Act shall not apply to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
{whether or not it is a fully paid Share) for ail moneys (whether presently
payable or not} called or payable at a fixed time in respect of that Share
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
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.

- e s SV MBI L A e |
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GENERAL MEETINGS

4, A notice convening a General Meeting shall in the case of speciai
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extraordirary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, tha
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the
Auditors,

6. Clause 41 of Table A shali be read and construed as if the last
sentence ended with the words", and if at the adjourned Meeting a gquorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting sha'l be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, ho may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed so
provides, he shall be a Permanent Diractor and not subject to retirement by
rotation; and Clauses 73 to 75 (iniclusive) of Table A shall not apply to any
Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock,
and other securities whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which Fre is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 9% of Table A shall be

modified accordingly.
INDEMNITY

11. Subject to the provisions of the Act and in addition to such indemnity
as is contained in Clause 118 of Table A, every Director, officer or official
of the Company shall be entitied to be indemnified out of the assetls of the
Company against all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.

TRANSFER OF SHARES

12, The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A

shall be modified accordingly.




NAMES

AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Temple Chambers, 7
Temple Avenue, e
London EC4Y OHP.

NIGEL L. BLOO

Temple Chambers, e
Temple Avenue, /W
london EC4Y OHP, i

el
.

Dated the ist day of June, 1¢98§:

Witness to the above Signatures:-

J.JEREMY A. COWDRY,
Temple Chambers,

Temple Avenue,
London EC4Y OQHP,
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

&

THE LA HIPACES.
AIGOCIATON

W NP ATA S a By WA me & =

Statement of first directors
and secretary and intended
situation of registered office

pursuant to section 10 of the Companiee Act 1985

To tho Registrar of Companies
For official use

J!

Lrd

283

a

o

G

Name of company

e

l LONGSTOCK Limited

A

The intended situation of the registered office of the company on Incorpﬁrétion Is as stated helow

84 Temple Chambers,

Temple Avenus, A
LONDON i
Postcode EC4Y OQHP
e S
If the memorandum Is delivered by an agent for the subscribers of the pre——1
memorandum please mark X in the box opposite and insert . X ’
the agent's name and address below :

The London Law Agency Limited,
84 Temple Chambers,
Temple Avenue,

LONDON | Postcode | ECaY 0.0

Number of continuation sheets attached (see note 1) E

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

For official use

The London Law Agency Limited General Section Post room
84 Temple Chambers,
Temple Avenus,

London, EC4Y OHP
Telephone: 01-353 9471
Telex: 23553

‘Mﬁ@ l@ﬁﬁ@@ﬂ qll.@?’u‘ ﬁg@ﬂmy “mﬁt@fﬂ Company Registration Agents, Printers and Putiishers
TEMPLE CHAMBERS, TEMPLE AVCNUE, LONDON, EC4Y OHP  Tel 01-353 9471 (10 lines}



The name(s) and particulars of tha persen who Is, or the persons who are, 1o be ths first directer o
dirzetors of the company inoie 2) are as foldows:

2 P € et T V0. T Y DO N O PSS ACIL MAT SR I

Name (note 3) Roy Charles Kean Busineys oucupation
Cormpany Director

Previous name(s) (note 3) None Nationalit;
Address {note 4) " - 84 Temple Chambers English
Temple Avenue Date of birth (where applicable)

LONDON (note 6)

Postcode EC4Y 0P

Other directorships +

The London Law Agency Limited
We;tiij’rinting Works Limited

////

” /"

| consent to act as director }é’{ pany named on page 1
Signature

The namels) and particulars of the person who is, or the persons who are, to be the first secretary, or joint
secrotaries, of the company are as follows:

WA

Nama {notes 3 & 7)

Nigel Leonard Blood
Previous namefs) (note 3) None
Address {notes 4 & 7)

84 Temple Chambers

Temple Avenue

[ London Postcode | ECAY OHP
| consent to act as secretary of the company ed on page 1 /
a
> I foae

Signature Date ¢ JUN 1935

4

Agents for and on behalt of the C
The London Law Agengy Limited.

- " '"'NM e e

Signature of agent on behalf of subscribers Director Date iRy

- we‘

-

Please do not
write in
{his margln

1 enter particulars
of other
directorships

hetd or previcusly
held (see note 5)

if this space Is
insufficient usz a
continuation sheet,

Please complete
legibly, preferably
in black type, or
bold block lettering
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 20369683
| hereby certify that

LOMGSTOCK LINITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1574 JULY 1986
o=f cche oK

D. G. ELACHSTUOK

an authorised officer

™ 177



Company |

The Companies Acts 1948 to 1981 I £

COMPANY LIMITED BY SHARES [ . .l ...

Special Resolution

(Pursuant to s. 141 (2) of the Companies Act 1948)

OF

LONGSTCCK LIMITED

Passed 29 / 21 , 19 86

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 37/41 MorTwmenr StrREe™

domioon W )
onthe Q& day of Avaves— , 19%¢, the subjoined
SPECIAL RESOLUTION duly passed, viz..—
RESOLUTION
THe CoWvraunications AGeney
(a) The Company name be changed to " LIMITED"

LY

{b} The authorised share capital be increased from £100 +o £50,000 by the
creation of 49,900 Ordinary Shares of £1.00 each and Clause 5 off the
Company's Memorandum of Association be amended accordingly.

(¢) Clause 3 of the Company's Memorandum of Association be amended by

the inclusion of a new paragraph as set out in the document marked
"a" on the reverse hereof.

(d) The existing Articles of Association be substituted by the adoption
of the Articles of Association as set out in the document marked "B"
attached ﬁereto .

‘To be signed
by the Chair-
man, a Diree-
tor, or the
Secretary of

i = c))\-—-—' the Company.
L Al

-

Note.—Ta be filed within \§ days afier the passing of the Resolution(s).

Oyez The Solicitors’ Law Stationery Society ple, Oyez House. 237 Long Lane, London SEI 4PU

. F3924 10-83
Companics 7 * ok ok ok
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2036968

| hereby ceriify that

LONGSTOCK LIMITED

having by special resolution changed its name, is Now

incorporated under the name of
THE COMMUNICATIONS AGENCY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29TH SEPTEMBER 1986

D, G BLLETUTK

an authorised officer



formerly

COMPANY NUMRER 2054015

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

THE COMMUNICATIONS AGENCY LIMITED
LONGSTOCK LIMITED

Incorporated the lb’"}m day of M (450

Pragentad by..

e " THE LONDON 13W AGENCY LY.

TEMPLE CHAMBERS,
TEMIILE AVENUE,
LONDON ECAY OHP

The London Law Agency Limited
4
Company Registration Agents : Law Agents : Printers and Publishers
Temple Chambers, Temple Avenue, London, EC4Y OHP Tel: 01-353 8471 {10 lings)
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(B) To carry on any other trade or business which may seem to the
Comnany capable of being conveniently carried on in connection with the
pbiects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to enhance the vaiue of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal propeity of any
kind necessary or cenvenient for the nurposes of or in connection with the
Company's business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with the
Company's business, and for the purposes of or in connection with the

borrowing or raising of money by the Company to become a mru.oer of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assels, present and future, and all or any of
the uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances. To issue and depesit any
securities which the Company has power to issue by way of mortgage to
secure any sum less than the ncminal amount of such securities, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and %o give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, fov giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principai (together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of apy company, firm or person and in particular (but
without limiting the generality of the foregoing) -any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.



(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
super_annuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time iir the omployment or service of thz Company,
or of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business
or who are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated io be
for the benefit of or to advance the interesis and well-being of the
Company or of any such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid, and to subscribe or guarantee moncy for
charitable or benevolent objects or for any exhibition or for any public,
general or useful object; and to establish, set up, support and maintain
share purchase scnemes or profit sharing schemes for the benefit of any
employees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters

aforesaid, either alone or in conjunction with any such other company as
aforesaid.

(J) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from !ime to time be determined.

(L) To pay for any property or rights acquired by the Company, &ither
in cash or fully or partly paid-up shares with or without preferred or
deferred or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities which the Company has
nower to issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture siuck,
mortgages or other securities of any compaay or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock o~ securities so acquired.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or cu-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities ¢ any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.



(0) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated. to advance directly or indirectly
the objects or interests of this Company, and to aquire and hold or dispose
of shares, stock or securities and guarantee the payment of dividends,

interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(P To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the property and assets for

the time being of the Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other mannar.

() To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

{(U) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise,

(W) To do all such things as are incidental or conducive to the above
objects or any of them.

(X} Do all such things to ensuxe that it is and continues to be a qualifying
company as specified in paragraphs 6 and 7 to Schedule 9 of the Finance Act 1986
as amended from time to time.
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Do all such things to ensure that it is and continues to be a qualifying company

as specified in Paragraphs 6 and 7 to Schedule 9 of the Finance Act 1986

And it is hereby deciared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in as
wide a sense as if each of the paragraphs defined the objects of a separate
and distinct company.

., The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1
each. ¥
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

THE COMMUNICATIONS AGENCY LIMITED

INTERPRETATION

1. In these Regulations :-

vthe Act" means the Companies Act 1985 including any

statutory modification or re-enactment thereof for the

time being in force

nthe articles" means the articles of the Company

"slear days” in relation to the period of a notice means

that period excluding the day when the notice is given

JDA14-02



or deemed to be given and the day for which it is given

or on which it is to take effect

"executed" includes any mode of execution

v"office” means the registered office of the Company

"the holder" in relation to shares means the membex
whose name is entered in the register of members as the

holder of the shares

"the seal” means the Common Seal of the Company

"secretary" means any person appointed to perform the
duties of the Secretary of the Company including a

joint, assistant or deputy segretary

v"+he United Kingdom" means Great Britain and Northern

Ireland

Unless the context otherwise requires, words oOr
expressions contained in these Regulations bear the same
meaning as in the Act but excluding any statutory
modification thereof in force when these regulations

become binding on the Company

SHARE CAPITAL

2, Subject to the provisions of the Act and Article

112 and without prejudice to any rights attached to any
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existing shares, any shaves may be issued with such
rights or restrictions as the Company may by ordinary

resolution determine

3. 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 manner as may be

provided by the articles

4, The Company may exercise the powers of paying
commissions conferred by +the Act, Subject to the
provisions of the Act, any such 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

5. Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust and (except as otherwise provided by the articles
or by 1law) the Company shall not be bound by or
recognise any interest in any share except an absolute

right to the entirety thereof in the holder

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any
shares, shall be entitled without payment to one
certificate for all the shares of each class held by him

(and, upon transferring a part of his holding of shares
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of any class, to a certificate for the bhalance of such
holding) or several certificates each for one or more of
his shares upon payment for evexry certificate after the
first of such reasonable sum as the director; may
determine. Every certificate shall be sealed with the
seal and shall specify the pumber, class and
distinguishing numbers (if any) of the shaxes to which
it relates and the amount OXx respective amounts paid up
thereon. The Company shall not be bound to issue more
+han one certificate for shares held by several persons
and delivery of a certificate to one joint holder shall

be a sufficient delivery to all of them

7. If a share certificate ig defaced, worn-out, lost
or destroyed, it may be renewed on such terms (if any)
as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating
evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement oX

wearing-out) on delivery up of the old certificate
LIEN

8. The Company shall have a first and paramount lien
on every share (not being a fully paid share) for all
moneys (whether prasently payable or not) payable at a
fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly

or in part exempt from the provisions of this
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regqulation. The Company's lien on a share shall extend

to any amount payable in respect of it,

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

shares may be sold.

10. 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 shares shall not be affected by any
irregularity in or invalidity of the proceedings in

reference to the sale.

11, 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 is presently pavable and
any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and
subject to a like 1lien for any moneys not presently
payable as existed upon the shares before the sale} be
paid to the person entitled to the shares at the date of

the sale.
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CALLS ON SHARES AND FORFELTURE

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

transfer of shares in respect whereof the call was made.

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

the call was passed.

14, The joint holders of a share shall be jointly and

severally liable to pay all calls in respect thereof.

15. If a call remains unpaid after it has become due
and payable the person from whom it is due and payable
shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate
fixed by the terms of the allotment of the share or in

the notice of the call or, if no rate is fixed, at the

JDA14-02



appropriate rate (as defined by the Act) but the
directors may waive payment of the interest wholly or in

part.

16, An amount payable in respect of a share on
allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call,
shall be deemed to be a call and if it is not paid the
provisions of the articles shall apply as if that amount

had become due and payable by virtue of a call.

17. Subject to the terms of allotment, the directors
may make arrangements on the issue of shares for a
difference between the holders in the amounts and times

of payment of calls on their shares.

is. If a call remains unpaid after it has becGme due
and payable the directors may give to the person from
whom it is due not less than fourteen clear days' notige
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that if the notice is not complied with the shares in
respect of which the call was made will be liable to be

forfeited.

19, Tf the notice is not complied with any share in
respect of wiiich it was given may, before the payment
required by the notice has been made, be forfeited by a

resolution of the directors and the forfeiture shall
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include all dividends or other moneys pavable in respect

of the forfeited shares and not paid before the

forfeiture,

20, Subject to the provisions of the Act, a forfeited
share may be sold, re-alloted or otherwise disposed of
on such terms and in such manner as the directoxrs
determine either to the person who was before the
forfeiture the holder or to any other person and at anr
+ime before sale, re-allotment oxr other disposition, the
forfeiture may be cancelled on such terms as the
directors think fit. Where £foxr the purposes of its
disposal a forfeited share is to be transferred to any
person the directors may authorise some person to
execute an instrument of transfer of the share to that

person.

21. A person any of whose shares have been forfeited
shall cease to be a member in respect of them and shall
surrender to the Company for <cancellation  the
certificate for the shares forfeited but shall remain
jiable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the
Company in respect of those shares with interest at the
rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable,
at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may
waive payment wholly or in part ox enforce payment

without any allowance for the value of the shares at the
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time of forfeiture or for any consideration received on

their disposal.

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

reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

23. A share shall not be transferred unless it first
be offered to the members at a fair value to be fixed by
the Company's Auditors unless otherwise agreed by the
Members. Any member desiring to sell a share
(hereinafter referred to as a "retiring member") shall
give notice thereof in writing to the Company
{hereinafter referred to as a "sale notice")
constituting the Company his agent for the purpose of
such sale. No sale notice shall be withdrawn without
the Directors' sanction. The Directors shall offer any
share comprised in a sale notice to the existing

members, and if within two months after the sale notice
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has been given a purchasing member is found, such
purchasing member shall be bound to complete the
purchase within fourteen days. Notice of the finding of
the purchasing member shall be given to the retiring
member, who shall be bound on payment of the fair value
to transfer the share to the purchasing member. If the
retiring member falls to complete the transfer, the
Directors may authorise some person to transfer the
share to the purchasing member and may receive the
purchase money and register the purchasing member as
nolder of the share, issuing him a certificate therefor.
The retiring member shall deliver up his certificate and
shall thereupon be paid the purchase money. If within
+wo months after the sale notice has been given the
Directors shall not £ind a purchasing member for the
share and give notice accordingly, or if through =no
default of the retiring member the purchase is net duly
completed, the retiring member may at any time within
gsix months after the sale notice was given sell such
share to any person and at any price equal to ox greatexr

than the price stated in the Sale Notice.

24. The directors may refuse to register the transfer
of a share which is not fully paid to a parson of whom
they do not approve and they may refuse to register the
transfer of a share on which the company has a lien.

They may also refuse to register a transfex unless .-

(a) Tt is lodged at the office or at such othex

place as the directors may appoint and is
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accompanied by the certificate for the shares to
which it relates and such other evidence as the
directors may reasonably require to show the right

of the traunsferor to make the transfer;

{b) it is in respect of only one class of

shares; and

(c) it is in favour of not more than four
transferees,
25. 1f the directors refuse to register a transfer of

a share under Article 24, they shall within two months
after the date on which the transfer was lodged with the

company send to the transferee notice of the refusal.

26, The registration of transfers of shares or of
transfers of any class of shares may be suspended at
such times and for such periods (not exceeding thirty

days in any year) as the directors may determine.

27. No fees shalli be charged for the registration of
any instrument of transfer or other document relating to

or affecting the title to any share.

28. The company shall be entitled to retain any
instrument of transfer which is registered, but any
instrument of transfer which the directors refuse to
register under Article 24 shall be zreturned to the

person lodging it when notice of the refusal is given.
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TRANSMISSTON QF SHARES

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

had been jointly held by him.

30. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member may,
upon such evidence being produced as +he directors may
properly require, elect edither to become the holder of
the share or to have some person nominated by him
registered as the transferee. If he elects to become
the holder he shall give notice to the Company to that
effect. If he elects to have another person registered
he shall execute an instrument of transfer of the share
to that person. All the articles relating to the
transfer of shares shall apply to the notice orx
instrument of +transfer as if it were an instrument of
transfer executed by the membexr and the death or

bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were

the holder of the share, except that he shall not,
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before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of the

holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

32. Subject to Article 112 the Company may by ordinaxry

resolution :-

(a) increase its share capital by new shares of

such amount as the resolution prescribes;

{b} consolidate and divide all or any of its
share capital into shares of larger amount than

its existing shares;

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

or advantage as compared with the others; and

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

shares so cancelled.
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33. Whenever as a result of a consolidation of shares
any members would beccome 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 person (including the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may
authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the
directiong 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 be affected by any
irregularity in or invalidity of the proceedings in

reference £o the sale.

34, Subject to the provisions of the 2ct, the Company
may by special resolution reduce its share capital, any
capital redemption reserve and any share premium account

in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the Company
may purchase its own res (including any redeemable
shares) and, if it is a ; .vate company, make a payment
in respect of the redemption or purchase of its own
sharss otherwise than out of distributable profits of

the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
3e6. All general meetings other than annual general

meetings shall be valled extraordinary general meetings.



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

the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraordinary
general meeting called for the passing of a special
resolution or a resolution appointing a person as a
director shall be called by at least twenty-one clear
days' notice. All other extraordinary general meetings
shall be called by at least fourteen clear days' notice
but a general meeting may be called by shorter notice if

it is so agreed:-

(a) in the case of an annual general meeting by
all the members entitled to attend the vote

thereat; and
(b) in the case of any other meeting by a

majority in number of the members having a right

to attend and vote being a majority together
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holding not less than ninety-five per cent in

nominal value of the shares giving that right,

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in +the case of an annual general

meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a

member and to the directors and auditors.

39. The accidental ommission to give notice of a
meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall

invalidate tlie proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

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

representative of a corporation, shall be a guorum.

41. If such a quorum is not present within half an
hour from the time appointzd Ffor the meeting, or if

during a meeting such guorum ceases to be present, the
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meeting shall stand adjourned to the same day in the
next week at the same time and place or to such time and

place as the directors may determine.

42, The chairman, if ¢ny, of the board of directors or
in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but
if neither the chairman nor such othex director (if any)
be present within £fifteen minutes after +the time
appointed for holding the meeting and willing to act,
the directors present shall elect one of their number to
be chairman and, if there is only one director present

and willing to act, he shall be chairman.

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

number to be chairman.

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

any class of shares in the company.

45, 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 and
from place to place, but no business shall be transacted

at an adjourned meeting other than business which might
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properly have been transacted at the meeting had the
adjournment not take:. place. When a meeting is
adjourned for fourteen davs or more, at least seven
clear days' notice shall be given specifying the time
and place of the adjourned meeting and the general
nature of the business to be transacted. Otherwise it

shall not be necessary to give any such notice.

46, Subject to Article 112, a resolution put to the
vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the :result of,

the show of hands a poll is duly demanded.

subject to the provisions of the Act, a poll may be

demanded :-

(a) by the chairman, or

(b) by at least two members having the right to

wvote at the meeting; or

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

meeting; oOx
(d) by a member or members holding shares

conferring a right to vote at the nmeeting being

shares on which an aggregate sum has been paid up
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equal to not less than one-tenth of the total sum

paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be

the same as a demand by the member.

47. Unless a poll is duly demanded a declarition by
the chairman that a resolution has been carried cor
carried unanimously, or by a particular majority, ox
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 without proof of the
number oxr proportion of the votes recorded in favour of

or against the resolution.

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

before the demand was made.

49, 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 th

b

resolution of the meeting at which the poll was

demanded.

50. In the case of an eguality of votes, whether on a

show of hands or on a poll, the chairman shall be
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entitled to a casting vote in addition to any other vote

he may have,

51, A poll demanded on the election of a chairman or
on a guestion of adjournment shall be taken forthwith.
A poll demanded on any othex question shall be taken
either forthwith or at any such time and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting fcr the transaction
of any business other than the question on which the
poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as

if the demand had not been made.

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

which the poll is to be taken.

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

executed by or on behalf of one or more members.
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VOTES OF MEMBERS

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

holder.

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

holders stand in the register of members.

56. A member in respect cf whom an order has been made
by any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show »f hands or on &
poll by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on
a poll, vote by proxy. Evidence to the satisfaction of
the directors of the authority of the pecison claiming to
exercise the wight to vote shall be deposited at the
office, or at snch other place as is specified in

accordance with the articles for the deposit of
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ingtruments of proxy, not less than 48 hours hefore the
time appointed for holding the meeting or adjourned
meet.ing at which the right to vote is to he wexercised
and in default the right to vote shall not bhe

exercisable.

57. No member shall vote at any general meeting oxr at
any separate meeting of the holders of any class of
shares in the company, either in person or by Proxy, in
respect of any share held by him unless all moneys
presently payable by him in respect of that share have

been paid.

58. No objection shall bhe raised to the qualification
of any voter except at the meeting or adjourned meeting
at which the vote cbjected to is tendered, and every
vote not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the

chairman whose decision shall be final and conclusive.

59, cn a poll votes may b= given either personally or
by proxy. A member may appoint more than one pProxy to

attend on the same occasion,

60. An instrument appeointing a proxy shall be in
writing, eﬁecuted by or on behalf of the appointor and
shall be in the following foxm (oxr in a form as near
thereto as cilrcumstances allow otr in any other form
which is usual oxr which the directors may approve) =

LIMITED
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I/We' of

being a member/members of the above-named company hereby
aproint

of

or failing him

of

as my/our proxy to vote in my/our name {s) and on my/our

behalf at the annual/extraordinary general meeting of

the company tco be held on 19 and at any adjournment
thereof.
Signed on 19 .

61. Where it is desired to afford members an
opportunity of instructing the proxy how he shall act
the instrument appointing a Pproxy shall be in the
following form {or in a form as near thereto as
circumstances allow or in any other form which is usual

or which the directors may approve):-

"pHE COMMUNICATIONS AGENCY LIMITED"

I/We
of being a
member /members of the above-named company, hereby

appoint

JDA14-02
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of or failing him
of

as my/our proxy to vote in my/our name (s) and on my/our
behalf at the annual/extraordinary general meeting of
the company, to be held on 198
'

and at any adjournment thereof.

This form is to be used in respect of the resolutions

mentioned below as follows :

Unless otherwise instructed, the proxy may vote as he

thinks fit or abstain from voting.

Signed this day of
19 N

62, The instrument appointing a Pproxy and any
authority under which it is executed or a copy of such
authority certified notarially or in some othexr way

approved by the directors may:-

(a) be deposited at the office or at such other
place within the United Kingdom as is specified in
the notice convening the meeting or in any

instrument of proxy sent out by the Company in
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relation to the meeting not less than 48 hours
before the time for holding the meeting or
adjourned meeting av which the person named in the

instrument proposes to vote; or

(b) in the case of a poll taken more than 48
hours after it 1is demanded, be deposited as
aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for

the taking of the poll; or

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

secretary or to any director;

and an instrument of proxy which is not deposited or

delivered in a manner so permitted shall be invalid,

63. A vote given or poll demanded by proxy or by the
duly authorised representative of a corporation shall be
valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll
unless notice of the determination was received by the
company at the office or at such other place at which
the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the

case of a poli taken otherwise than on the same day as
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the meeting or adjourned meeting) the time appointed for

taking the poll.

NUMBER OF DIRECTORS

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

but shall be not less than two.

ALTERNATE DIRECTORS

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

alternate director so appointed by him.

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

Kingdom.
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67. An alternate director shall cease to bec an
alternate director if his appointor ceases to be a
director; but, if a director retires by rotation orx
otherwise but is reappointed or deemed to have been
reappointed 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 reappointment.

68. Any appointment or removal of an alternate
director shall be by notice to the Company signed by the
director making or revoking the appointment or in any

other manner approved by +the directors.

69. Save as otherwise provided in the articles, an
alternate director shall be deemed for all purposes to
be 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.

POWER OF DIRECTORS

70. Subject to the provisions of the Act, the
memorandum and the articles and to any directions given
by special resolution, the business of the Company shall
be managed by the directors who may exercise all the
powers of the Company. No alteration of the memorandum
or articles and no such direction shall invalidate any
prior act of the directors which would have been wvalid

if that alteration had not been made or that direction
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had not been given. The powers given by this regulation
shall not be limited by any special power given to the
directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers

exercisable by the directors.

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

all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

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

are capable of applying.

APPOINTMENT OF DIRECTORS

73. Subject to Article 113, the Company may by special

resolution appoint a person who is willing to act to be



a director either to £ill a vacancy or as an additional

director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

74. Subject to Article 113 the office of a director

shall be vacated 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) he is, or may be, suffering £from mental

disorder and either :-

(1) he is admitted to hospital 1in
pursuance of an application for admission
for treatment under the Mental Health Act
1983 or, 4in Scotland, an application for
admission under the Mental Health (Scotland)

Act 1960 or
(ii) an oxder is made by a court having

jurisdiction (whether in the United Kingdom

or elsewhere) in matters concerning mental
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disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exernise powers with respect

to his property or affairs; or

(d) he resigns his office by notice to the

Company; oxr

(e) he shall for more than six consecutive
months have been absent without permission of the
directors from meetings of directors held during
that period and the directors resolve that his

office be wacated.

(£) a special resolution is signed and delivered
+to the Board by a shareholder or a group of
shareholders holding more than 75% of the issued
paid up shares in the Company +o the effect that

the Director is to be removed from the Board.

REMUNERATION OF DIRECTORS

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

DIRECTORS' EXPENSES

76. The directors may be paid all travelling, hotel,

and other expenses properly incurred by them in
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connection with their attendance at meetings of
directors or committees of directoxrs or general meetings
or separate meetings of the holders of any class of
shares or of debentures of the Company or otherwise in

connection with the discharge of their duties.
DTRECTORS' APPOINTMENYS AND INTERESTS

77. Subject to the provisions of the Act, and Article
112, the directors may appeint one or more 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 of the Company or for the provision by
him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement
or arrangement may be made upon such terms as the
directors determine and they may remunerate any such
director for his services as they think £it. Any
appointment of a director to an executive office shall
terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the
contract of service between the director and the
Company. A managing directoxr and a director holding any
other executive office shall mnot be subject to

retirement by rotation.

78. Subject to the provisions of the Act, and provided
that he has disclosed to the directors the nature and
extent of any material interest of his, a director

notwithstanding his office:-
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{2} may be a party to, or otherwise interested
in, any +transaction or arrangement with the

Company or in which the Company is othexwise

interested;

(b) may be a director or other officer of, or

A employed by, or a party to any transaction or
arrangement with, or otherwise interested in,
| anybody corporate promoted by the Company or in

which the Company is otherwise interested; and

{c) shall not, by reason of his office, be
accountable to the Company for any benefit which

he derives from any such office or employment or

from any such transaction or arrangement or from
any interest in any such body corporate and no
such transaction or arrangement shall be liable to
; be avoided on the ground of any such interest or

benefit.
79. For the puzposes of regulation 85:-

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

-
of the nature and extent so specified; and
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(b} an interest of which a director has no
knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated

as an interest of his.

DIRECTORS' GRATUITYES AND PENSIONS

80. The Company may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any director who has held but no longer

holds executive office or employment with the Company or
with any body corporate which 1is or has been a
subsidiary of the Company or a predecessor in business
of the Company oxr of any such subsidiary, and for any

member of his family (including a spouse and a former
spouse) or any person who is or was dependent on him,
and may (as well before as after he ceases to hold such
ofii.ce or employment) contribute to any fund and pay
premiums for the purchase of provision of any such

benefit.

81. 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.
It shall not be necessary to give notice of a meeting to
a director who is absent £rom the United Xingdom.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an eguality of votes,

the chairman shall have a second or casting vote, A
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85, 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 director or that any of them were disgualified 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 +o

vote.

86. A resolution in writing signed by all the
directcrs entitled to receive notice of a meeting of
directors or of a committee of directors shall be as
valid and effectual as if it had been passed at a
meeting of directors or (as the case may be) a committee
of directors duly convened and held and may consist of
several documents in the lilke form each signed by one or
more directors; but a resciution signed by an alternate
director need not also be signed by his appointor and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the

alternate director in that capacity.

87. Save as otherwise provided by the articles a
director shall not vote at a meeting of directors or of
a committee of directors on any resolution concerning a
matter in which he has, directly or indirectly, an

interest or duty which is material and which conflicts
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Or may conflict with the interests of the Company unless
// his interest or duty arises only because the case falls

within one or more of the following paragraphs :~

(a) the resolution relates to the giving to him

of a guarantee, security or indemnity in respect

of money len®: to, or an obligation incurred by him

for the benefit of, the Company or any of its

o

subsidiaries;

{») the resolution relates to the giving to a
third party of a guarantee, security, or indemnity
in respect of an obligation of the Company or any

of its subsidiaries for which the director has

assumed responsibility in whole or in part and
whether alone or Jjointly with others under =
guarantee or indemnity or by the giving of

security;

(c) his interest arises by wvirtue of his
subscribing or agreeing to subscribe for any
shares, debentures or other securities of the
Company or any of its subsidiaries, or by virtue
of his being, or intending to become, a
participant in the underwriting or
sub-underwriting of an offer of any such shares,
debentures or other securities by the Company or
any of its smwhsidiaries for subscription, purchase

or exchange;
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(a) the resolution relates in any way to a
retirement benefits scheme which has be~3
approved, or is conditional upon approval, by the

Board of Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a
persen who is, for any purpose of the Act (excluding any
statutory modification thereof not in force when this
regulation becomes binding on the company), connected
with a director shall be treated as an interest of the
director and, in relation to an alternate director, an
interest of his appointor shall be treated as an
interest of the alternate director without prejudice to

any interest which the alternate director has otherwise.

88. A director shall not be counted in the quorum
present at a meeting in relation to a resolution on

which he is not entitled to vote.

89, The Company may by ordinary resolution suspend or
relax to any extent, either generally or in respect of
any partinular matter, any provision of the articles
prohibiting a director from voting at a meeting of

directors or of a committee of directors.

90. Where proposals are under consideration concerning
the appointment of two or more directors to offices or
employments with the Company or any body corporate in
which the Coupany is interested the proposals may be

divided and considered in relation to each director
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separately and (provided he is not for another reason
precluded from voting) each of the directors concegned
shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his

own appointment,

91. If a question arises at a meeting of directors or
of a committee of directors as to the right of a
director +to vote, the question may, betore +the
conclusion of the meeting be referred to the chairman of
the meeting and his ruling in relation to any director

other than himself shall be final and conclusive.
SECRETARY

92. Subject to the provisions of +the Act, the

secretary shall be appointed by the directors for such

time, at such remuneration and upon such conditions as

they may think fit; and any secretary so appointed may

be removed by them.

MINUTES

93, The directors shall cause minutes to be made in

books kept for the purpose :-

{a) of all appointments of officers made by the

directors; and

(b} of all proceedings at meetings of the

Company, of the holders of any class of shares in
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the Company, and of the directors, and of
committees of directors, including the names of

the directors present at each such meeting.

THE SEAL

94, The seal shall only be used by the authority of
the directors or of a commitee of directors authorised
by the directors. 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

95. 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.

96, Subject +to the provisions of +the Act, the
directors may pay interim dividends if it appears to
them that they are justified by the profits of 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
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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 thewm 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.

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

shall rank for dividend accordingly.

98. A general meeting declaring a dividend may, upon
the recommendation of the directors, direct 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 wvalue for distribution of any assets and may
determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the

rights of members and may vest any assets in trustees.



99, Any dividend or other monevs pavable in respect of
& share may be paid by cheque 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 of the death or bankruptcy of
the holder, to 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 th2
person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person
or persons entitled to or such other person as the
person or persons entitled may in) writing direct and
payment of the cheque shall be a good discharge to the
Company. Any joint holder or other person Jjointly
entitled to a share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the

share.

100. ©No dividend or other moneys payable in respect of
a share shall bear interest against the Company unless

otherwise provided by the rights attached to the share.

101. Any dividend which has remained unclaimed for
twelve years from the date when it became due for
payment shall, if the directors so resolve, be forfeited

and cease to remain owing by the Company.

ACCOUNTS

102. No member shall (as such) have any rxight 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.

CAPITALISATION OF PROFITS

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
not required for paying any preferential dividund
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account or capital

redemption reserve;

(L) appropriate the sums resolved +o be
capitalised to the members who would have been
entitled to it if it were distributed by way of
dividend and in the same proportions and apply
such sum on their behalf either in or towards
paying up the amounts, if any, for the time being
unpaid on any shares held by them respectively, or
in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited
as fully paid to those members, or as they may
direct, in those proportions, or partly in one way
and partly in the other: but +the share premium
account, the capital redemption reserve, and any

profits which are not available for distribution
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may, for the Purposes of this requlation, only be
applied in Paying up unissued shares to be

allotted to members credited as fully paid;

(c) make such provision by the issue of
fractional certificates or by payment in ¢ash or
otherwise ag they determine in the case of shareg
or debentures becoming distributable under +this

regulation in factions; and

(d) 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 authority being binding on all such

members.

NOTICES

Any notice to be given pursuant to the articles

shall be in writing and the Company may give any such

notice to a member either personally or by sending i+t by

Post in a prepaid envelope addressed to the menmber at

his registered address or by leaving it at that address.

In the case of joint holders of a share, all notices

shall be given to the joint holder whose name stands

first in the register of members in respect of the joint

holding and notice so given shall be sufficient notice

to all the joint holders.
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may, for the purposes of this regulation, only be
applied in paying up unissued shares to bhe

allotted to members credited as fully paid;

(c) make such provision by the igsue of
fractional certificates or by payment in cash or
otherwise as they determine in the case nf shares
or debentures becoming distributable under this

regulation in factions; and

(a) 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 authority being binding on all such

members.

NOTICES

104. Any notice to be given pursuant to the articles
shall be in writing and the Company may give any such
notice to a member either personally oxr by sending it by
post in a prepaid envelope addressed to £he member at
his registered address oOr by leaving it at that address.
In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respect of the joint
holding and notice 8O given shall be sufficient notice

to all the joint holders.

JDAl14~-02



/I St N

J‘;
-/

o

[ . SV

105. A member whose registered address is not within

the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may
be given to him shall be entitled to have noiices given
£o him at that address but otherwise no such member

shall be entitled to receive any notice from the

Company .

106. A member present, eithier in person or by proxy, at
any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite, of

the purpose for which it was called.

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

title.

108. Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice
shall, unless the contrary is proved, be deemed to he
given at the expiration of forty-eight hours after the

envelope containing it was posted.

109. A notice may be given by the Company to the
persons entitled to a share in consequence of the death

or bankruptcy of a member by sending or delivering it,
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in any manner authorised by the articles for the giving
of notice to a member, addressed to them by name, or by
the title of representatives of the deceased, or trustee
of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied by
them for that purpose by the persons claiming to he so
entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have

been given if the death or bankruptcy had not cccurred.
WINDING UP

110. TIf the Company is wound up, the liguidator may,
with the sanction of an extraordinary resolution of the
Company and any other sanction required by the Act,
divide amount the members in specie the whole oxr 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 o different
classes of members. The liquidator may, with the like
sanction, vast the whole or any part of the assets in
trustees upon such trusts for the benefit of the members
as he with the like sanction determinas, but no member
shall be compelled to accept any assets upon which there

is a liability.
INDEMNITY

111. Subject to the provisions of the Act but without

prejudice to any indemnity to which a director may
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otherwise be entitled, every director or other officer
or auditor of the Company shalil be indemnified out of
the assets of the Company against any liability incurred
by him in defending any proceedings whether civil or
¢riminal, in which judgment is given in his favour or in
which he is acguitted or in connection with any
application in which relief is granted to him by the
court from liability for negligence, default, breach of

duty or breach of trust in relation to the affairs of

the Company.
OVERRIDING PROVISIONS

112. A resolution passed by holders or by proxies foxr
holders of 75% of the issued share capital of the
Company from time to time shall be required for the

following matters, namely:-—

(i) Any addition to or reduction of the
authorised share capital;

{ii) Any issuance of shares to any member or any
investor;

(iii} Any appointment or removal of members of the
Board;

(iv) Any change of auditors;

{v) Any change to the accounting reference
period;

(vi) Any provisions referred to in Article 1i4,
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113. A minority shareholder holding 14% or more in the

issued share capital of the Company is entitled to be
appointed a director or have appointed & nominee as
director of the Company. Any shareholder whose holding
falls below 14% in the issued share capital of the
Company may be removed or his nominee may be removed by
written resolution passed under Article 119 and such
director or nominee shall not be entitled to any

compensation for loss of such office.

114. The Board shall not be empowered to enter the
Company into a contractual commitment without the prior
approval reguired under Article 112 above in the event
of any variation to banking facilities whereby

additional bank security is required.
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We, the Subscribers to thi
be formed into a Company
agree o take the

§ Memorandum of Association, wish to
pursuant to this Memorandum; and we
number of Shares shown opposite our respective

names.
Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by esch

‘; Subscriber
; ROY C. KEEN, One
| Temple Chambers,
E ) Temple Avenue,
! : London EC4Y OHP.

NIGEL L. BLOOD, One

Temple Chambers,

Temple Avenue,

Londeon ECA4Y OHP.

Total Shares taken Two

Dated the 1st day of June, 1986.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London ECUY OHP.



CUMPFANIED FORM NO, 123

Notice of increase
in nominal capital

Pls_?seli do not Pursuan! to section 123 of the Companies Act 1983
writa In
thl;: margin
To the Ragistrar of Conipanies For official use  Company number
Please complate ==
logibly, praferably ] | _/ | 5i 2036968
In Black typs, or R L

bold block tv tering  Name of company

T

® LONCSTOCK LIMITED

* insert full name
af company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _sdAww Aniavse (436 the nominal capital of the company has been
increased by £ 49.,800.00 beyond the registered capital of £ 100.00

§the copy musthe A copy of the resolution authorising the increase is attached.3

ﬁ{}{},‘f ?;,’,;";:,‘,’,’L‘SW The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the reglstrar

shares have been or are to be issued are as follow:

Please tick here if
continued ovetleaf

\ .
1 S:Ipartgpz:;sate Signed C’\‘:Sf\\\l\ 6% [Director][S8tretary]t Date L) / 4 / 28

Presentnr’s name address and For official Use
referenice {if any): General Section Postroom ..

Thornton Lynne & Lawson
56, Portland Place,
London,

WIN 4BD.

Ref : JDA.

0 '}‘I
b oyez The Soliciters” Law Stationery Society ple. Oyez House, 237 Long Lane, London SE1 4PU Lii:aﬁd;l;;
-

L

A
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Number of } 2036968 147
Company COm

The Companies Act 1985

COMPANY LIMITED BY SHARES

Syperial Regolution

(Pursuant to s. 378 (2) of the Companies Act 1985) /7

OF
LOMGSTOCK LIMITED

Passed 241w Seovamane., 1986,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Svwra 2, 37/41

onthe 24T day of Teerzmace , 1R, the subjoined
SPECIAL RESOLUTION duly passed, viz.:—
RESCLUTION

THAT in accordance with Article of the Company’'s Articles of
Association, 2,:00 Shares of £1.00 each be issued to MELVIN
LAWSON and a renunciable letter of allotment for 2,000 further
Shares of £1.00 each be issued to the said MELVIN LAWSON.

TG

mluﬁh‘h’
{ﬂf . \5
-\i“ i"""O\.‘ﬁ “._i‘) ’
\‘\

To be sipned by
the Chairman, a
Director, or the
Secretary  of the

ffimture.. é\ % 63'-"”-)"-

Company,
Note.—~To be filed within 15 days after the passing uf’ the Resolution(s).
{P.T.C.
oyez The Schsitors® Law Stationery Socicly ple, Oyez House, 237 Long Lane, London SE1 4PU 1985 Edition
F5034 5-85
* K Kk ok

Companies 7



COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Please do not Pursuant to section 225(1) of the Companies Act 1985
\:12:;:1" this as amended by Schedule 13 to the Insolvency Act 1986
To the Registrar of Companies For official use Company number

Plaase complete

r=T-T-1
legiivly, preferably t 1 | 1
in biack type, or L e 2036968
bold block lettering Name of company
*Insert fuli name * THE COMMUNICATIONS AGENCY LIMITED l
of company - I
gives notice that the company's new accounting reference
Note date on which the current accounting reference period Day Month
Pisase read notes ~ aNd each subsequent accounting reference period of r ’ "
the company is to be treated as coming, or as having ' ' »
1 to 4 overleaf A 31 1,0
before completing  COMe to an end is A | ;
this form
TDelete as _ . Day Month  Year
appropriate The current accounting reference period of the company
is to be treated as [shortened] [extended]t and [is to be A N
treated as having come to an end] [willcometoanendlfon |3 11 1] 1@ 1919 -

I this notice states that the current accounting refererce period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:

The company is a {subsidiary] [holding company]t of

company number,

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND itis to he
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
19885, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.

£ nsert Signed M ‘5&)&6 Designationt 01— e <o, Date 29th September 1987

Director,
Sacretary,

Receiver, Presentor's name, address and For official use
Administrator,

Administrative reference (if any): General Section Post room
Receiver or
Recei rer e A e
(Scotland) as T AT IES REGLARATN
appropriate :

- 50SEPUN
a o OmE g2

L“ﬁ"t’ XL




Number of Company : 2036968

The Companies Act 1985

Company limited by shares

SPECIAL RESOLUTIONS

(Pursuant to s.378(1) of the Companles
Act 1985)

of

THE COMMUNICATIONS AGENCY LIMITED

Passed on 15th January ) 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened,

London W1
on the 15th day of January 198, the followling
SPECIAL RESOLUTIONS were duly passed, viz.!-

RESOLUTIONS

and held at 35 15 .M. at 140 Great Portland Street

1. "Article 73 be deleted and be substituted by the
follewing :

NSubject to Article 113 the Company may by a Resolution
passed by holders or by proxies for holders of 76%
of the issued share caplital of the Company from time
to time appoint a person who Is wliliing to act to be
a director elther to fill a vacancy or add an
additional directovy™!

2. YArticle 75 of the Articlies of Association be deleted
and be substituted by:

"The directors shall be entitled to such remuneration

as. the Company may by a Resolution passed by holders

or by proxies for holders of 76% of the Issued share
capital of the Company from time to time determine

and unless such Resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day"®

3. "Article 112 of the Articles of A s@érat:qmgge déleted
and be substlituted by: 19 *&3 qo




"A Resolutlon passed by holders or by proxies for
holders of 76% of the Issued share capital of the
Company from time to time shall be requlired for the
following matters, namely :-

(i) Any addltlon to or reduction of the authorlised
share caplital

(i) Any Issuance of shares to any member or any
investor

(i11) Any appolintment or removal of members of the
Board

Civ) Any change of auditors

(v) Any change of the accounting reference period
(vi) Any change to these Articles of Assocliation
Cvi1) Any Resolutlon to wind up the Company™"
Article 113 of the Company's Articles of Association

be amended by the substitutlion of the words "Article
119" by the words YArticle 112",

{\ JQ__JM

/ CHAIRMAN AND SHAREHOLDER




No. 2036968

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
THE COMMUNICATIONS AGENCY LIMITED

Passed/y tA Fe4ruwasn, 1990
v

We being together all the members of The Communications Agency

Limited entitled to attend and vote at general meetings of the

Company hereby RESOLVE pursaant to Article 53 of the Company's
Articles of Association as follows:—

WRITTEN RESOLUTION

"THAT the Articles of Association of the Company be amended as

follows:~

1. In Article 2, the words "and Article 112" appearing in the
first and second lines shall be deleted.

2. There shall be inserted immediately after Article 2 as new
Article 2A the following:-

“24  (a)

05129/1.DIH

The Directors are generally and unconditionally
authorised for the purposes of and in accordance
with Section 80 of the Act to exercise the power
of the Company to allot shares to the amount of
the authorised but unissued share capital of the
Company at the date of adoption of this Article
and the Directors may offer allot grant options

over or otherwise dispose of such Fhares to suéh
persons on such texms and at sucha%imeaaﬁﬂéhey
think fit provided always that no shares shall.bg

1
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(b)

(c)

(d)

(e}

05129/1.DIH
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allotted at a discount.

The authority given in paragraph (a) of this
Article to the Directors to exercise the power of
the Company to allot shares shall subject to sub-
paragraph (c){i} of this Article expire five years
after the date of adoption of this Article 2a.

The Members in General Meeting may by ordinary
resolution:-

(i) renew the said authority (whether or not it
has been previously renewed) for a furthexr
period not exceeding five years but such
resolution must state (or restate) the amount
of shares which may be allotted under such
authority or as the case may be the amount
remaining to be allotted thereundexr and must
specify the date on which the renewed
authority will expire;

(ii) revoke or vary the said authority or any
renewed authority.

Notwithstanding that the authority conferxved by
paragraph (a) of this Article or any renewed
authority conferred pursuant to sub-paragraph
(c)(i) of this Article may have expired such
authority shall permit and shall be treated as
permitting the Company to make an vcffer or
agreement before such expiry which would or might
require shares to be allotted after such expiry
and the Directors to allot shares in pursuance of
such offer or agreement after such expiry.

Authority within the terms of paragraph (a) or
sub-paragraph (c¢)(i) of this Article shall not be

-

13
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(£)

(9)

requived in respect of tho allotment by the
Diroctors of any shares of the Company under an
employees' share scheme (as defined in the Aet,

In this Article 2A any reference to the allotment
of shares shall include a reference to the grant
of any right to subscribe for or to convert any
security into shares but shall not include any
reference to the allotment of shares pursuant to
such n right.

Pursuant to section 91 of the Act sections 89(1)
90(1) to (5) and (6) are excluded from applying
to the Company.”

3. Article 23 shall be deleted and the following inserted in
its place:-~

'23(a)

05129/1.DIH

The directors shall, subject to Article 24,
register the transfer or, as the case may be,
transmission of any shares:-

(i} to a member of the family of a Member or
deceased Membeor;

{ii) to any person or persons acting in the
capacity of trustee or trustees of a trust
created by a Member (by deed or by will) ox,
upon any change of trustees (so that any such
transfer as aforesaid shall be registered
pursuant to this paragraph only if such
shares are to be held upon the terms of the
trust) provided that there are no persons
beneficially interested under the trust other
than the Member or membexrs of his family and
the voting rights conferred by any such
shares are not exercisable by or subject to

N
s
e N
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the consent of aay person other than tho
trustee or trushteas of the 4s“rust or the
Meaber or members of hig family and also the
divectors are satisfied that the trust is and
i3 intended to rerain & wrust the sole
purpose of which is to benefi’ the Member or
mnembers of his family;

(1ii)by the trustez or trugtees of a trust to
which sub-paraugraph (ii) above applies to any
person beneficlally intercsted under the
trust being the Member or a member of his
family;

(iv) to the legal personal representatives of a
deceased Member whexre under the provisions
of his will oxr the laws as to intestacy the
persons benericially entitled to any such
shares, whather immediately or contingently,
ace members of the family (as hereinafter
defined) of the deceased Member and by the
legal personal representatives of a deceased
Member to a member or members of the family
of the deceased Member;

(v) to any other Member of the Company;

(vi) to any parson with the prior written consent
of all the other Members.

(k) (1) For the purpose of paragraph (a) of this Article
but not any other paragraph the word "Member"
shall not include a Member who is employed by the
Company in any capacity save that this shall not
apply in the case of Robert Prevezex;

(Li) For the purpose of paragraphs (a) and (j) of this

05129/1.DIH 4 m‘.,L\l\x,*
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Article but nov any othor paragraphi-

{aa) the word "Member" shall not include a person
who holds ghares only in the capacilty of
trustee, legal personal representative or
trustee in bankruptcy but shall include a
former Member in any case where tlhe person
concerned ceased to be a Member as the result
of the c¢reation of the relevant trust; and

(bb) the expression "a member of the family of a
Member" and any similar expression shall mean
the husband, wife, widow, widower, child and
remoter issue (including a «child by
adoption), parent {including  adoptive
parent), brother and sister (whether of the
full or half blood and including a brother
or sister related by adoption), and child
and remoter issue of any such brother or
sister (including a child by adoption), of
the Member.

{(c) Notwithstanding the provisions of this Article 23, the
directnrs may decline to register any transfer or
transmission which would otherwise be permitted
hereunder without assigning any reason therefcr, if it
is a transfer of a share (whether or not it is fully
paid) made pursuant to paragraph (i) below.

(d) Save where a transfer is made pursuant to paragraph (a)
above any person (hereinafter called "the proposing
trane .eror") proposing to transfer any shares shall
give notice in writing (hereinafter called "the
transfer notice"} to the Company that he desires to
transfer the same and specifying the price per share
which in his opinion constitutes the fair wvalue

therwof. The +transfer notice shall constitute the
05129/1.DIH 5 N &,
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(e)

05129/1.DIH 6 \j‘“\

Company the agent of the proposing transferor for tha
sale of all (but not some of) the shares comprised in
the transfer notice to any Member or Members willing
to purchase the same (hexreinafter called "the
purchasing Member") at the price specified therein or
at. the fair value certified in accordance with

paragraph (f) below (whichever shall be the lower).
A transfer notice shall not be revocable except with
the sanction of the directors.

The shares comprised in any transfer notice shall be
offered to the Membexrs (other than the proposing
transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter callad
"the offer notice") within fourteen days after the
receipt by the Company of the transfer notice. The
offer notice shall state the price per share specified
in the transfer notice and shall limit the time in
which the offer may be accepted, not being less than
twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a
certificate of valuation is requested under paragraph
(£) below the offer shall remain open for acceptance
for a period of twenty-one days after the date on which
notice of the fair value certified in accordance with
that paragraph shall have been given by the Company to
the Members. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which the
acceptance is received by the Company. The offer
notice shall further invite each Member to state in his
reply the number of additional shares (if any) in
excess of his proportion which he desires to purchase
and if all the Members do not accept the offer in
respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in

LN
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(£)

praportion to ghe numbor of csharves already hold by Lhom
rvespectively, provided that no Membor shall be oblfged
to take mere shares than he shall have appiied for,
If any shares shall not be capable without fractions
of being offered to the Members in proportica to thoir
existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in
such manner as may be determined by lots drawn in
regard thereto, and the lots shall 2 drawn in such
mannexr as the directors may tihink fit.

Any Member may, not later thar fourteen days after the
date of the offer notice, serve un the Company a notice
in writing requesting that the Auditor for the time
being of the Company (or at the discretion of the
Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants
in the Country of the situation of itg Registered
Office) certif, in writing the sum which in his opinion
represents the fair value of the shares comprised in
the transfe» notice as at the date of the transfer
notice and for the purpose of this Article reference
to the Auditor shall include any person so nominated.
Upon receipt of such notice the Company shall instruct
the Auditor to certify as aforesaid and the costs of
such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any
one or more of them as the Auditor in his absolute
discretion shall decide. In certifying fair value as
aforesaid the Auditor shall be considered to be acting
as an expert and not as an arbitrator or arbiter and
accordingly any wwovisions of law or statute relating
to arbitration shall not apply. Upon receipt of the
certificate of the Auditor, the Company shall by notice
in writing inform all Members of the fair value of each
share and of the price per shere (being the lower of
the price specified in the transfer notice and the fair

. Fra,
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value ot oach sharey at which the shares comprised in
the transfer notice are offered for sale. For the
purpose of this Article the fair value Gf each share
comprised in the transfer notice shall take full
account of the rights and restrictions attached to the
ghares refexred to in the transfer notice including
whether such shares do or do not (taken as a whole)
confer any right of control of the Company.

(g) 1If purchasing Members shall be found for all or some
of the shares comprised in the transfer notice within
the appropriate period specifiea in paragraph (e)
above, the Company shall not later than seven days
after the expiry of such appropriate period give notice
in writing (each such notice hexreinafter called a "sale
notice") to the proposing transferor and the purchasing
Members specifying the purchasing Members and the
number of shares to be purchased by them and the
proposing transferor shall be bound upon payment of the
price due in respect of all or {as the case may be) the
relevant aw-her of the shares comprised in the transfer
3 notice to transfer those shares to the purchasing
‘ Members. Each such sale notice shall also state the
place and time appointed by the directors for the
completion of the purchase(s) (being not later than
seven days noxr meore than twenty-eight days after the
date of such sale notice and not being at a place
outside England). Subject to the guving of such
notice(s) the purchase(s) shall be completed at the

time and place sc appointed by the directors.

%} If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring
any shares in respect of which he has become so bound
the Company may receive the purchase money on his
behalf, and may authorise some person to execute a

transfer of such shares in favour of the purchasing

“"\\\)\ .

1%
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Momgors.  The receipt of the Company f9r the perchaso
money shall be o good discharge to the purchasing
Members,  Thae Company shall pay the purchaso money
inte a separate bank account.

(1) If the Company shall not give a sals notice to the
proposing transferor within the time specitied in
paragraph (g) above or shall give a sale notice bkut not
in respect of all the shares comprised in the transfer
notice, he shall, during the period of thixrty days next
following the expiry of the time so specified, be at
liberty to transfer all or any of the shares comprised
in the transfer notice or (as the case may be) all or
any of the shares comprised in the transfex notice in
respect of which the sale notice is not given to any
person or persons but at a price per share no lower
than that specified in the related transfer notice
pursuant to paragraph (d) above.

(i) In any case where any shares are held by the trustee
or trustees of a trust following a transfer or
transfers made pursuant to sub-paragraph (ii) of
paragraph {(a) above and it shall come to the notice of
the directors that not all the persons beneficially
interested under the trust are members of the family
(as hereinbefore defined) of the Member by whom the
trust was created, the directors may at any time within
twenty-eight days thereafter rescolve that such trustee
or trustees do transfer such shares and such trustee
or trustees shall thereupon be deemed to have served
a transfer notice comprising such shares pursuant to
paragraph (d) above and to have specified therein the
fair value to be certified in accordance with paragraph
(£) above and the provisions of this Article shall take:
effect accordingly. Notice of such resolution shall
forthwith be given to such trustee or trustecs.

fil\\F\\ .
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(k) In the application of Art‘ - ies 29 to 31 (inclusive)
balow:-

{1) save wvhere the proposed transfer or transmission
is within paragraph (a) above ("a permitted
transfer") any person becoming entitled to a share
in consequence of the death or bankruptcy of a
Member shall give a transfer notice before he
elects in respect of any share to be registered
himself or to execute a transfer;

(1i) if a person so becoming entitled shall not have
validly executed a permitted transfer or given a
transfer notice ia respect of any share within
three months of the death ox bankruptcy, he shall
at the expiry of that period be deemed to have
given a transfer notice pursuant to paragraph (d)
of this Article relating to those shares in
respect of which he has still not validly executed
permitted transfers or given a transfer notice;

(iii)where a transfer notice is given or deemed to be
given under this paragraph (k) and no price per
share is specified therein the transfer notice
shall be deemed to specify the sum which shall,
on the application of the directors, be certified
in writing by the Auditor in accordance with
paragraph (f) of this Article as the fair value
thereof,

(1) Whenever any Member of the Company who is employed by
the Company in any capacity (but excluding for <this
purpose Robert Prevezer) ceases to be employed by the
Company for any reason whatsoever otherwise than by
reason of his death he shall be deemed to have given
a transfer notice pursuant to paragraph (d) of this
Article immediately prior to his ceasing to be so

05129/1.DIH 10
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employed and to bave apecified therein as the price por
ghare such fair value as may be certified by the
Auditor in accoxrdance with paragraph (£) of this
Axticle.

(m) The directors shall refuse to register the transfer of
any share unless such transfer is permitted by or is
made pursuant to and in accordance with this Article
23. Any transfer or attempted transfer of a share ox
any interest therein which is not so permitted or made
will be of no effect.

(n) Subject to the provisions of this Article 23 the
instrument of transfer of a share may be in any usual
form or in any other foxrm which the directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee.

(o) For the avoidance of doubt the authority in paragraph
(h) of this Article shall apply as well in respect of
any transfer falling to be executed pursuant to a
transfer notice being deemed to be given under this
Article."

4. In Article 32 the commencing words "Subject to Article 112"
shall be deleted.

5. In Article 39, the word "not" shall be inserted between the
word "shall" in the third line and the word "invalidate" in

the foursth line,

6. In Article 46 the commencing words "Subject to Article 112"
shall be deleted.

7. Article 73 shall be deleted and the following insgerted in

its place:-
#
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"73 Without prejudice to Article 112, the Company may by
ordinary resolutiom appoint a person who is willing to
act to be a director either to £ill a vacancy or as an
additional director",

8. There shall be inserted immediately after Article 73 as new
Articles 73A 73B &ad 73C the following:-

“73A Without prejudice to Article 112 a Member or Members
having the right to attend and vote at any genera’
meeting of the Company and holding for the time being
more than £ifty per cent in nominal value of the shares
giving that right shall be entitled at any time and
from time to time by notice in writing to the Company:-

(a) to appoint any person as a directox;

(b) to remove any director (other than a director
appointed pursuant to Article 112 but othexrwise
whether or not appointed pursuant to this Article
737) from wffice,

provided that as a result the total number of directors
shall not be more than the maximum (if any) or be less
than the minimum number of directors fixed by or in
accordance with the articles. This Article shall be
without prejudice to section 303 of the Act. Every
such appointment or removal shall take effect at the
time that the notice signed by the requisite Member oxr
Members shall be deposited at the office,

73B The directors may appoint a person who is willing to
" act to be a director, either to £ill a vacancy or as
an additional director, provided that as a result the
total number of directors shall not be more than the
maximum number of directors (if any) fixed by or in

\ T
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accordance with the articlas.

73C  Regulations 73 to 77 (inclusive) of Table A as
prescribed by the Companies (Tables A to F) Regulations
1985 (SI 1985 No 805) (as amended) shall not apply to
the Company."

9. In Article 74, the commencing words "Subject to Article 113"
and also the whole of paragraph (f) shall be deleted.

10. Article 75 shall be deleted and the following inserted in
its place:-

"75 The directors shall be entitled to such remuneration
as the Company may by ordinary resolution determine
and, unless the resolution provides otherwise, the
remuneration shall be deemed to <wuru? trom day to
day" .

11. Article 77 shall be deleted and the follow.ny inserted in
its place:-

“77 Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office
undexr the Company and may enter into an agreement or
arrangement wvith any director for his employment by the
Company or for the provision by him of any sexrvices
outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be
made upon such texrms as the directors determine and
they mey remunerate any such director for his services
as they think fit. Any appointment of a director to
an executive office shall terminate if he ceases to be
a director but without prejudice to any claim to
damages for breach of the contract of service between
the director and the Company. A managing director and

05129/1.DIH 13 l
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a director holding any other executivo otfiece chall not
ho subjoct to retiroment by rotatien',

12 In the first line of Axrticle 75, there shall be deleted
"regulation 85" and inserted in place thereof "Article 78",

13, In Article 82, the last sentence shall be deleted.

l4. Articles 112 and 114 shall be deleted in their entirety.

15. Article 113 shall be deleted and the following inserted in
its place, numbered as Axticle 1i2:-

"112 For so long as Melvin Lawson shall be a member of the

05129/1.DIH 14 ""'ZV\‘Y
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company he shall be entitled at any time and from time
to time by notice in writing to the Company:-

(i) to appoint a pexrson as a director;

(ii) to remove such person from office as a director,

provided that not moxe than one director may be
appointed under this Article from time to time and that
as a result the total number of the directors shall not
be more than the maximum (if any) or be less than the
minimum number of directors fixed by or in accordance
with the articles. Every such appointment or remcval
shal' take effect fourteen days after the notice signed
by Melvin Lawson shall be deposited at the office
provided further that at the date of adoption of this
Article 112 the director Lynton Stock shall be treated
as if he had been appointed by the said Melvin Lawson
pursuant to this Article immediately following its
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Lynton ‘%tock Melvin Lawscn ‘ Robert Prevezer

pated __ X \il* 1990
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