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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3921459

The Registrar of Companies for England and Wales hereby certifies that
HEADFILLER LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 3rd February 2000

LT ———

*N03921459K* gﬂ. G@NNELLY

For The Registrar Of Companies

COMPANIES HOUSE




Package: 'LLaserform’
by Laserform International Ltd.

Please complete In typescrigt, Declaration on application for registration

or in bold biack capitals.

[oeozs |

3A21 459

Company Name in full lHEADFILLER LIMITED

|, {EDWARD PAUL LEE
GREYFRIARS COURT, PARADISE SQUARE, OXFORD 0X1 1BB

of

do sofemnly and sincerely declare that { am a {Solicitor engaged in the
1 Piease delste as appropriate. formation of the company ] EX¥orX KA 26X M KEXEHOROBEEHORI OX XPle
’2/ XM X e abaiament xietinaneadboxie ieptatxatnndex s on 100k thex
‘&l KOs XXepeesk t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been compiied with,

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Staiutory Declarations Act 1835.

—

Declarant’s signature ﬁﬁ

Declared at "_'SJZQO Jm%vt\i Ootied]

Day Month Year
on IO H FZ{ 10010
@ Please print name. before me @ \Q 'l E QO AR AN

Signed mw Date| - . 2 .o

tA Commissioner foms or Notary Public or Justice of the Peace or Solicitor

Please give the name, address, Linnells
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Greyfriars Court, Paradise Square, Oxford, OX1 1BB

Ref: PCA/2488.159.3 Tel(01865 248607
DX rumber DX: 82261 DX exchange Oxford 2

When you have completed and signed the form please send it to the
Registrar of Gompanies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcods for companies registered in England and Wales

or
Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform International 12/59

D ———




Package: 'Laserform’

by Laserform International Ltd.

First directors and secretary and intended situation of

Please complete in typescript, 1
or in bold black capitals. registered office
Notes on completion appear on final page 5 S Q1 L} Sq

Company Name Infull |,rncri (e LIMITED

Proposed Registered Office [50 BROAD STREET
{PO Box numbers only, are not acceptable)

Post town [0XFORD

County / Region [0XON Postcode |0X1 3BQ
If the memorandum is delivered by
an agent for the subscriber(s) of X

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name |LINNELLS

Address |[GREYFRIARS COURT

PARADISE SQUARE

Post town [0XFORD

County / Region jOXON Postcode |0X1 1BB

Number of continuation sheets attached | 2

Please give the name, address, Linnells

telephone number and, if available : X

4 ! Greyfriars Court, Paradise Square, Oxford, 0X1 1B8
a DX number and Exchange of ¥ q
the person Companies House should

contact if there is any query.
Tel 01865 248607

DX numberDX: 82261 DX exchange Oxford 2

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform International 12/99



Company Secretary e nowes 15
Company name

NAME  *Style / Title
* Voluntary detally F0r9name(3)
Surname
Previous forename(s)
Previous surname(s}
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Consent signature

Directors e noes 15
Please list dirsctors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth
Business occupation
Other directorships
Consent signature

HEADFILLER LIMITED

MR *Honours etc

TIMOTHY

EUSTACE

7 GARDINER CLOSE

ABINGDON

OXON Postcode |0X14 3YA

UK

I consent io-pet as secretary of the company named on page 1
/EEV Date| 2 T, [ Zqom

IMR *Honours etc

TIMOTHY

EUSTACE

7 GARDINER CLOSE

ABINGDON
OXON Pastcode | 0X14 3YA
UK
Day Month Year
RLO olﬁ [| ch‘}— L{ Nationali!yk;mns“

COMPANY SECRETARY

see separate sheet

| consent tolact as director of the company named on page 1

b Date| 5 [ 2650

_

D —————




T

Directors

{continuad)

NAME  *Style / Title

Forename(s)
* Voluntary details
Surmame
Previous forename(s)
Previous surnamel(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town

County / Region

Country

Date of birth

{ses notas 1-5)

MR

*Hohours ete

PHILIP BASIL

BLACKWELL

FAWLER MANCR

KINGSTON LISLE

WANTAGE

OXON

0X12 9QJ

Postcode

114

Day Month Year

2| 50|1 1|9|5LB

Nationality [BRITISH

Business occupation IERECTOR

Other directorships

Consent signature

see separate sheet

I consent to act as director of the campany named on page 1

<t

A

Date| ) Fol 2o

This section must be signed by
Either
an agent on behalf Signed
of all subscribers
Or the subscribers Signed
( i.e those who signed
as members onthe ~ Signed
memorandum of
association). Signed
Signed
Signed
Signed

~

Date

2 Edb 2ovv

A

Date

Date

Date

Date

Date

Date




Notes

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s),

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s} or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names hot used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forenamel(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised ta sign on
behalf of the subscriber(s).

description:

- A director includes any person
who occupies that position even
if calied by a different name, for
example, governor, member of
council,

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must he
given for every indlvidual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
Is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent

company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company's number and the full
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




HEADFILLER LIMITED

TIMOTHY EUSTACE is currently a Director of the following companies:

Name Number

B.H. Blackwell Limited 00165100
Parker & Son Limited 00220724
H.J. Lear Limited 00381427
Alden & Blackwell (Eton) Limited 00413373
Heffers of Cambridge Limited 00574275
The Paper-Back Shop Limited 00689242
Blackwell’s Book Services Limited 03263253
Quidsalive Limited 03867902




HEADFILLER LIMITED

PHILIP BLACKWELL is currently a Director of the following companies:

Name

Blackwell Limited

Capstone Publishing Limited

Thamesquote Limited

The Internet Music & Video Store Limited




THE COMPANIES ACTS 1985 to 19389

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

-of-

HEADFILLER LIMITED

Company Number
Incorporated on the day of 2000

Linnells
Greyfriars Court
Paradise Square

Oxford OX1 1BB
(Ref: PCA/17935)




E PANIES ACTS 198 989

COMPANY LIMITED BY SHARES
E NDUM OF A TI

-OF -

E LER ITED

L. NAME

The Company’s name is “HEADFILLER LIMITED” (hereinafter called “the

Company”).

2. PLACE OF REGISTERED OFFICE

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

3. OBJECTS

The objects for which the Company is established are :
a. to carry on business as a general commercial company and to dispose of all or any
part of the Company’s undertaking; and
| b. to carry on any trade or business whatsoever and any lawful purpose pursuant to
the Companies Act 1985 (hereinafter called “the Act”) as amended, extended or

applied by or under any other enactment as re-enacted

P TG



to carry on any other trade or business whatsoever which can in the opinion of the

members or directors of the company be conveniently or advantageously or
profitably carried on in connection with or ancillary to any of the businesses of the
Company or calculated directly or indirectly to enhance the value or render more
profitable any of the Company’s assets;

to assume the obligations or any of them arising from the formation of the
Company and without prejudice to the generality thereof to pay all costs, charges
and expenses incurred or sustained in or about the promotion or establishment of
the Company or which the directors may consider to be in the nature of
preliminary expenses, and to novate or otherwise assume any contracts entered
into prior to incorporation of the Company as the directors may think fit;

to undertake or acquire all or any part of the business, assets and liabilities of or
any share in any company, partnership or person carrying on or proposing to carry
on all or any of the objects for the time being of the Company, or to amalgamate,
enter into partnership, share profits, co-operate, or engage in mutual assistance
with any such company, partnership or person or for subsidising or otherwise
assisting any such company, partnership or person, and to give or accept by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage, charge and deal with any shares, debentures,
debenture stock or securities however received, and to conduct and carry on,
liquidate or wind up any such business;

to apply for, subscribe, take, purchase or otherwise acquire, hold and deal with

shares, debentures, options or other interests in or securities of any other company




so as to benefit directly or indirectly the Company or enhance the value of its

propetty, and to co-ordinate, finance, manage, supervise or control the business
and operations of any company in which the Company may hold such interest;
to acquire and take options over and deal with any property whatsoever, including
but without limit any shares in the capital of the Company, and any rights or
privileges of any kind over or in respect of any property, and without limit to
purchase, take on lease, exchange, hire, or otherwise acquire any estate or interest
in any real or personal property, and to deal with the same or any part thereof,
to establish and maintain (or procure the establishment and maintenance) of all or
any Inland Revenue approved selective share option scheme, approved company-
wide profit-sharing scheme or approved savings-related share option scheme, or
all or any other Inland Revenue approved or off-shore scheme from time to time
relating to share options and incentives

to promote any other business for the purpose of acquiring the whole or any part
of the business, property, undertaking or liabilities of the Company or of any
business, property, undertaking or liabilities which may appear likely to assist or
benefit the Company or to enhance the value of any property or business of the
Company, and to subscribe for, purchase or otherwise acquire or place or
guarantee the placing of or underwrite all or any part of the shares, debentures or
securities of any such company as aforesaid;

to sell, let (including, but without limitation, by way of assured shorthold tenancy),
exchange, dispose of, turn to account, grant licences, options, rights or privileges
in respect of, mortgage, charge or otherwise deal with all or any part of the

business and property of whatever nature {whether or not as a going concern) of
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the Company, and to deal in any manner as aforesaid with the same or any part
thereof either together or in portions for such consideration whether shares,
debentures, options, cash or real or personal property of any other nature without
limit as the members or the directors of the Company may think fit;

k. to erect, build, manufacture, improve, manage, construct, repair, maintain, alter
or develop any real or personal property;,

1 to invest and deal with any moneys in any manner, and to hold, alter, dispose of

or otherwise without limit deal with any investments so made;
m. to receive money on deposit or loan, and to borrow or raise money or credit as

may seem expedient without limit and whether with or without any security or

guarantee therefor, and to issue any debentures or debenture stock whether
perpetual, irredeemable or otherwise,

n to issue or grant any mortgage, charge, standard security, lien or other security
upon all or any part of the property or assets whether present or future and
including but without limit the uncalled capital of the Company, and also by any
such means to secure and guarantee the performance by the Company, any
holding, subsidiary or associated company of the Company, or any other person,
firm or company of any obligation undertaken by the Company or any of them as
the case may be, and to stand security or guarantor for or otherwise support any
obligation of any other person, firm or company whether by personal covenant,
mortgage, charge, standard security or Iién upon the whole or any part of the
undertaking, property and assets of the Company whether present or future
including but without limit its uncalled capital;

0. to advance or lend money or give any credit to any person, firm or company as the




directors or members may think fit, and to give financial assistance as statutorily

permitted for the acquisition or redemption of any shares, debentures, option
rights or other security of the Company;

to draw, issue, accept, endorse, discountl, negotiate, make or deal with as may
seem expedient cheques, bills of exchange or lading, promissory notes, warrants,
coupons, debentures, and other negotiable or transferable notes or instruments;

to seek any permission, order, privilege, charter, concession, decree, right, or
licence from any government department, national, local or other statuiory
authority or official body in any part of the world where the Company does or
may do business or other official sanctions for enabling the Company to pursue
any of its objects for the time being or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s interest, and comply
with the same, and to oppose or defend any proceedings or application which may
seem directly or indirectly to advance or prejudice the Company’s interests as the
case may be;

to seek in any part of the world and deal with, grant or obtain licences in respect
of, manufacture under, operate, test, improve, or experiment on any invention,
discovery, copyright, patent, brevet d’invention, licence, secret process,
trademark, service mark, design, registration, protection and concession as may
seem expedient or beneficial, and to register, re-register, disclaim, alter, modify,
use, and turn to account the same or any of them,

to act as principal, nominee, agent (whether disclosed or undisclosed), broker,
trustee, factor, contractor or subcontractor in any part of the world,;

to remunerate the Directors of the Company in any manner the Company may




think fit, and to pay or provide pensions for or make payments to or for the benefit
of Directors and ex-Directors of the Company or their dependants or connections.
u. to pay, reward or remunerate anyone supplying goods or services to the Company
by cash, goods, services or any securities of the Company;
\Z to give to any charitable, benevolent or public cause or object which may be for
the benefit of the Company or any holding, subsidiary or associated company of
the Company or any director or employees thereof, and to provide or pay towards

any pension, annuity, gratuity, insurance, superannuation or other allowance or

benefit, and generally to provide advantages, facilities and services for any person
who are or have been directors of, employed by, or serving the Company or any

holding, subsidiary or associated company of the Company or any predecessor

thereof and to the members of the family, dependants, personal representatives or
nominated beneficiaries of any such persons, and to set up, establish, maintain,
provide, contribute towards and lend in favour of any incentive, profit-sharing,
option, or savings related scheme for the benefit of the employees of the Company
or any holding, subsidiary or associated company as aforesaid,

w. to distribute among the members of the Company in specie or otherwise any
property of the company of whatever nature, including but without limit the
shares, debentures or other securities of any other company taking over the whole
or any part of the undertaking, assets or liabilities of the Company, and to
purchase or assist the purchase of or redeem the shares for the time being
(including any redeemable shares) or reduce the capital of the Company in any
manner permitted under Part V of the Act;

X. to carry on any of the objects for the time being of the Company in any part of the




world as principal or by or through agents, trustees, brokers, subcontractors or

otherwise and either alone or with any other person, firm or company;

y. to do all things specified for the time being in the articles of association of the
Company.
z. to do all such other things as are incidental or conducive to the attainment of the

- above objects or any of them.
The objects in each preceding subclause shall not be in any way limited or restricted by
reference to or inference from the terms of any other subclause herein except as may be
expressly stated, or by the name, place or date of incorporation of the Company. Each
subclause, object or power herein shall be a main object of the Company and not ancillary
or subsidiary to any other subclause, object or power herein. The Company shall have as
full a power to exercise all or any of the objects and powers in each subclause herein as
if each subclause contained the objects of a separate company. Reference to any company
herein shall be deemed to include any body whether incorporated or not and wherever in

any part of the world set up, established or registered.

The liability of the members is limited.

The share capital of the Company is one million pounds (£1,000,000.00) divided into ten

million (10,000,000} shares of ten pence (£0.10) each.

The shares in the original or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other special

rights, privileges conditions or restrictions as to dividends, capital, voting or otherwise.




I, the subscriber to this memorandum of association, wish to be formed into a company pursuant

to this memorandum; and I agree to take the number of shares shown below against my name.

Name, and addresses of subscriber Signature of Number of shares
subscriber taken by subscriber

Blackwell Limited

50 Broad Street
Oxford

Oxfordshire OX1 3BQ

ONE

TOTAL NUMBER OF SHARES TAKEN ONE

Dated the 2"J day of {/,Q/L}J et f’Wj 2000
Witness to the above signature:

Signature of Witness : - /’&)
Name of Witness (please print) : | & AR+ES

Address of Witness : é’? Bices TE A oA
VD L T e
oxf>D  ovs 26

Occupation of Witness : CH
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THE COMPANIES ACTS 1985 TO 1989
COMPANY ILIMITED BY SHARES
ARTICLES OF ASSQCIATION
OF

LEER

PRELIMINARY

In the articles of association here set forth as may be amended from time to time
(“the articles™) the expression “the Act” means the Companies Act 1985 and every
statutory modification or re-enactment thereof for the time being in force

In the articles, “Table A” shall mean Table A of The Companies (Tables A to F)
Regulations 1985 S.I. No 805 as amended by The Companies (Tables A to F)
{Amendment) Regulations 1985 S.I. No 1052, and such regulations (save as
excluded or varied herein) and the articles hereinafter contained are adopted by
the company named above (“the Company”)

Regulations 50, 59, 64, 73 - 75 inclusive, 87, 90, 94 - 98 inclusive, 104 and 109
of Table A shall not apply to the Company

Words and expressions used in the regulations, unless the context otherwise
requires, have the same meaning as in the Act as in force at the date of the articles.
Statutory references in the articles shall include, subject as aforesaid, the statute
as may be amended, extended or applied by or under any other statutory provision
or as re-enacted.

In these Articles unless the context otherwise requires the singular includes the

1




plural and vice versa and the masculine gender includes the feminine gender and
words importing persons shall include corporations

The articles are deemed to be delivered and completed as a Deed at the same time
as incorporation, or adoption of the articles by special resolution, of the Company
as the case may be, and the members for the time being are deemed to be bound
accordingly by the articles and acknowledge the effect under section 14 of the Act

as to the memorandum and articles of association of the Company.

PRIVATE COMPANY

The Company is a private company and shall not offer any of its shares or debentures,

whether for cash or otherwise, to the public or allot or agree to allot any shares in or

debentures of the Company with a view to all or any of those shares or debentures being

offered for sale to the public.

SHARES

a.

The shares and any right to subscribe for, or convert any security into, shares in
the Company or any of them for the time being (other than shares shown in the
memorandum of association of the Company to have been taken by the subscribers
thereto or shares allotted in pursuance of an employees’ share scheme) may be
allotted to such persons, at such times, but subject as hereinafter mentioned, in
such proportions, upon such terms, except at a discount, and with such rights,
including but without limitation of redemption, and restrictions, inciuding but
without limitation as to differentiation between members of calls, as the directors,

subject to the articles, shall think fit. Any pre-emption rights on the allotment of
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shares conferred by statute from time to time are excluded pursuant to the
provisions in that behalf in section 91(1) of the Act. The maximum amount of
shares that may be allotted by the directors hereunder is, so long as the Company
is a private company, the nominal amount of authorised but unissued share capital
for the time being of the Company. The directors are authorised to exercise the
power of allotment of the Company subject as aforesaid generally and
unconditionally, but so that such authority will expire on the date of the fifth
anniversary of the adoption of the articles, unless renewed varied or revoked by
the Company in General Meeting in accordance with section 80 of the Act and
except that:

i thereafter the directors may exercise the said power of allotment in
pursuance of an offer or agreement made by the Company before such
date or in pursuance of any authdrity given in accordance with the Act,
and

ii. the directors may exercise at any time whether before or after such
anniversary as aforesaid, but only so long as the Company is a private
company, the said power of allotment in accordance with any elective
resolution of the members.

The Company may in accordance with and subject to Part V of the Act and all

other provisions (if any) in force for the time being as to the increase, maintenance

and reduction of share capital.

i. give financial assistance directly or indirectly for the purpose of acquiring
any shares in the Company, or its holding company, or subsidiary company

of its holding company, if any;




i,

.

iv.

issue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or the holder thereof, except that no redeemable
shares may be issued at any time when there are no issued shares of the
Company which are not redeemable;

purchase its own shares including its own redeemable shares;

make a payment in respect of the redemption or purchase of any of its own
fully~paid shares out of the distributable profits of the Company or the
proceeds of a fresh issue of shares or, so long as the Company is a private
company, out of capital, or, so long as aforesaid, partly out of one and
partly out of the other, and as to redemption on such date or dates (to be
fixed prior to the issue of such shares) and terms and in such manner as
may be determined at any time or times by the directors but so that the
amount to be paid on redemption shall be the paid-up amount thereof plus
the net amount of any arrears of dividends thereon;

by Special Resolution reduce its share capital and any capital redemption

reserve or share premium account in any manner authorised by law

Provided always that any shares purchased or redeemed by the Company shall be

treated as cancelled.

The Company, if the directors think fit and subject to such terms and conditions

(if any) as to requisition of, or submitting any resolution to, or attending and

voting at any meeting and as to any other matter as they may from time to time

decide, may:

i.

issue a warrant with respect to any fully-paid shares stating that the bearer

of the warrant is entitled to the shares therein specified, and




ii. provide by coupons or otherwise for the payment of future dividends on
the shares included in the warrant

iii., Provided always that the shares specified as aforesaid may be transferred
by delivery of the warrant, the holder of any such warrant may surrender
the same at any time for cancellation and thereupon the name thereof shall
be entered in the register of members, and the bearer of any share warrant
issued by the Company shall be deemed to be a member of the Company
subject as aforesaid to the full extent. A new warrant shall not be issued
to replace one that has been lost unless the directors are satisfied beyond

reasonable doubt that the original has been destroyed.

SHARE CERTIFICATES

The certificate or warrant of any security issued or granted by the Company defaced, lost,
worn-out or destroyed may be renewed on payment of a fee on such terms as to evidence
and indemnity, and the payment of all expenses of the Company of investigating evidence,
as the directors shall think fit, and on the return to the Company of any certificate or

warrant to be renewed which is defaced or worn-out as the case may be.

LIEN

In Regulation 8 of Table A, the words “{not being a fully paid share)” shall be omitted.
The Company shall have a first and paramount lien on all shares standing registered in the
name of any person (whether he be the sole registered holder thereof or one of two or

more joint holders) for all moneys presently payable by him or his estate to the Company.




SHARE CALL

The Company may accept from any member the whole or any part of the amount
remaining unpaid on any shares held by that member, although no part of that amount has
been called up. The liability of any member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Regulation 18 of Table A of the words
“together with interest payable at such rate without limit as the directors may determine
on any amount called and by the addition of all costs, charges and expenses that may have
been incurred by the Company by reason of such non-payment”, and subject hereto

Regulation 18 of Table A is adopted.

TRANSFER OF SHARES

The directors may in their absolute discretion, and without assigning any reason therefor,
decline to register any transfer or any renunciation of any share whether or not it is a fully-
paid share subject as hereinafter may be mentioned Provided always that the transferee of
any fully paid share need not execute whether under seal or under hand the instrument of

transfer, and subject hereto Regulations 23 and 24 of Table A are adopted.

MEMBERS & MEETINGS

a. In accordance with Section 372 (3) of the Act in every notice calling a General
Meeting of the Company there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not be a member of the
Company.

b. A notice convening a General Meeting shall be required to specify the general
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nature of the business to be transacted only in the case of Special Business and
Regulation 38 of Table A shall be modified accordingly. All business shall be
deemed "special” that is transacted at an Extraordinary General Meeting and also
all that is transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheet and the
reports of the Directors and Auditors, and the appointment of the fixing of the
remuneration of the Auditors.

Regulation 37 of Table A is adopted with “28 days” substituted for “eight weeks”,
Regulation 54 of Table A is adopted with the addition of the words “on any
resolution whatsoever including but without limitation any resolutions as to a
voluntary arrangement under Part 1 of the Insolvency Act 1986” after the words
“on a poll”, and the second sentence in Regulation 59 of Table A shall not apply,
and Regulations 56 and 62(a) of Table A are adopted with “24” substituted
respectively for “48”, and the Company méy dispense by elective resolution with
the holding of annual general meetings.

Regulation 40 of Table A shall be read and construed as if the words "at the time
when the meeting proceeds to business" were added at the end of the first
sentence.

Any resolution may be proposed and passed as special, extraordinary, ordinary or
otherwise notwithstanding that the Company has given less than 21 or 14 days’
notice thereof, or of the meeting or adjourned meeting at which it is proposed to
be passed, as the case may be, if it is so agreed by a majority in number of the
members having a right to attend and vote on the resolution together holding not

less than 95% (subject to any elective resolution reducing that amount to not less

~




than 90%) in nominal value of the shares giving that right, and subject hereto

Regulation 38 of Table A is adopted.

Regulation 53 of Table A shall be interpreted as if the words "a resolution in

writing” means a resolution signed or approved by letter, or by computer via

electronic mail on the internet or world wide web (“e-mail”) or by facsimile
transmission (“fax”).

Any corporation which is a member of fhe Company may by resolution of its

directors or other governing body authorise such person as it thinks fit to act as

its representative at any meeting of the Company or any class of members of the

Company, and the person so authorised shall be entitled to exercise the same

powers on behalf of the corporation which he represents as that corporation could

exercise if it were an individual member of the Company.

A poll may be demanded at any general meeting by any member entitled to vote

at it. Regulation 46 of Table A shall be notified accordingly.

On a show of hands or on a poll votes may be given either personally or by proxy.

In the event of there being only one member of the Company:

i. there shall be recorded in the register of members that there is only one
member, and, as may be the case, that the number thereof is increased, and
the date on which any such event occurs;

il with whom the Company enters into a contract, other than a contract in
the ordinary course of business of the Company and that member is the
sole director, the Company shall ensure that the terms of the contract,
unless it is in writing, are either set out in a written memorandum or

recorded in the minutes of the first meeting of the directors next after




iii.

iv.

making the contract;

that member shall provide the Company with a written record of any
decisions taken thereby which have effect as if agreed by the Company in
general meeting and that member shall be a quorum, and subject hereto
Regulation 40 of Table A is adopted,;

and that member ceasing for whatever reason to hold all the shares issued
for the time being in the capital thereof the company secretary shall
register on proof of title thereto the person or persons next entitled to any
such shares on application in writing thereby subject to stamping any
instrument therefor as may be required by law, and in the absence of or in
default by the company secretary such person or persons aforesaid may
enter the name or names thereof in the register of members, and

it shall not be necessary for a person, on becoming entitled to a share in
consequence of the death, bankruptcy, insolvency or dissolution of the
single member, to produce evidence to the directors of such entitlement
before being registered as the holder of the share, and subject hereto

Regulations 30 and 31 of Table A are adopted.

9. NUMBER OF DIRECTORS

The number of the directors may be fixed by the Company, but unless and until so fixed

there shall be no maximum number and the minimum number shall be one. The continuing

directors or a sole continuing director may act notwithstanding any vacancies in the

number thereof required by the articles, and in the event of only one person holding office

as director in accordance with the regulations that person shall be deemed to constitute
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10.

a quorum and have full authority to exercise all the powers and discretions by the articles

expressed to be vested in the directors, and Regulations 64 and 90 of Table A are not

adopted, and subject hereto and as hereinafter mentioned Regulations 40 and 89 of Table

A is adopted.

ALTERNATE DIRECTORS

a Each director shall have power from time to time to nominate another director,

or any person not being a director approved by the other directors, to act as the

alternate thereof, and at the discretion of such director to remove such alternate

director, save that such a person not being a director who is appointed as an

alternate, and each alternate director:

i,

iii.

shall be subject to all the terms and conditions existing with reference to
the other directors except as to power to appoint an alternate director and
remuneratton, and, subject to giving the Company an address at which
notices may be served thereon, shall be entitled to receive notice of all
meetings of the directors and shareholders and to attend, speak and vote
at any such meeting at which the appointor thereof is entitled to be, but is
not, present;

may act as alternate director to more than one director, and while so
acting such person shall be entitled to a separate vote for each director
thereby represented, and if any such alternate is a director the vote or
votes thereof as an alternate director shall be in addition to the vote
thereof as a director;

may be appointed or removed as an alternate director by letter, e-mail, fax
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iv.

vii,

or in any other manner approved by the directors. Any email or fax shall
be confirmed as soon as possible by letter but meanwhile may be acted
upon by the Company;

appointed by any person ceasing to hold office as director shall cease
simultaneously to have any power or authority to act as an alternate
director. Provided always that any person who is an alternate director at
a meeting when the appointor thereof ceases to be a director shall be
deemed to be reappointed as an alternate director if at that meeting such
appointor is reappointed or deemed to be reappointed as a director unless
the contrary is expressed in writing by such appointor;

shall during the appointment thereof be an officer of the Company and
shall not be deemed to be an agent of the appointor thereof and a director
shall not be liable for the acts and defaults of any alternate director
appointed thereby;

shall not be taken into account in reckoning the minimum number of
directors allowed for the time being, but shall be counted for the purpose
of reckoning whether a quorum is present at any meeting of the directors
attended thereby at which such alternate director is entitled to vote, and
The remuneration of an alternate director shall be payable out of the
remuneration payable to the director appointing him and the proportion
thereof shall be agreed between them. An alternate director shall not be
entitled to receive any remuneration from the Company, but the Company
may repay him his expenses to the same extent as if he were a director.

Regulation 66 of Table A shall be read subject to this article.
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11. POWERS OF DIRECTORS

a.

The directors may exercise all the powers of the Company, and without prejudice

to the generality thereof shall have power to:

i

il.

borrow without limit and to issue any securities subject to section 80 of
the Act and to the articles, and to mortgage or charge the Company’s
undertaking property and uncalled capital or any part thereof and subject
to Section 80 of the Companies Act 1985 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.

execute under the signature of any two of them or any one of them and the
company secretary and deliver any document so as to have the same effect
as a Deed as in any such case they may think fit, and the Company need
not have a common seal, and subject hereto Regulations 6 and 101 of

Table A are adopted.

12, APPOINTMENT AND RETIREMENT OF DIRECTORS

a.

The directors need not retire by rotation. Regulations 73 to 75 inclusive of Table

A are not adopted, and the words “other than a director retiring by rotation” shall

be deleted from Regulations 76 and 77. Subject to the articles, Regulation 79 of

Table A except the words “and shall not be taken into account in determining the

directors who are to retire by rotation at the meeting” is adopted.

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

The directors shall have power at any time and from time to time to appoint any
person to be a director either to fill a vacancy or as an addition to the existing
Directors but so that the total number of directors shall not at any time exceed the
number fixed in accordance with these articles

Without prejudice to the powers of the directors under article 11 the Company
may by ordinary resolution in General Meeting appoint a person who is willing to
be a director either to fill a casual vacancy or as an additional director subject to

this article

DIRECTORS’ REMUNERATION , EXPENSES, GRATUITIES & PENSIONS

Subject to any written agreement between the members, the directors may receive
such emoluments (whether by way of fees, salary, commission, participation in
profits, or partly in one way and partly in another or otherwise) as shall from time
to time be determined by the Company in general meeting, and any managing
director may receive such emoluments determined as aforesaid, and Regulation 82
of Table A is adopted as if it applied to all such emoluments as aforesaid, and
Regulation 84 of Table A is adopted except the last sentence.

The directors may give or award pensions, annuities, gratuities and superannuation
or other allowances or benefits to any employees or ex-employees and to officers
and ex-officers (including directors and ex-directors) of the Company or its

predecessors in business or of any holding company or subsidiary of the Company
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or to the relations or dependants of any such persons and may establish, support

and maintain pensions, superannuation or other funds or schemes (whether
contributory or non-contributory) for the benefit of such persons and/or their
relatives or dependants or any of them. Any director shall be entitled to receive
and retain for his own benefit any such pension, annuity, gratuity allowance or
other benefit and may vote as a director in respect of the exercise of any of the
powers by this article conferred upon the directors notwithstanding he is or may
become interested therein. Regulation 87 of Table A shall not apply.

The directors shall be reimbursed by the Company for all expenses incurred
properly by them in the discharge of their duties in addition to any expenses
payable under Regulation 83 of Table A, and in addition the Company shall repay,
as the directors think fit, all costs, expenses and disbursement of or in connection
with legal advice and without limitation other advice obtained in connection with
the affairs off the Company.

Subject to the provisions of the Companies Act 1985 in so far as the said
provisions relate to a private limited company a director may contract with and
participate in the profits of any contract or arrangement with the Company as if
he were not a director.

in Regulation 84 of Table_A after the words “Managing Director” there shail be
added “including but without limitation the office of Joint Managing Director or

Chief Executive.”

PROCEEDINGS OF DIRECTORS

Notice of any meeting of the directors may be given by letter, telephone, fax or
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by e-mail. The contemporaneous linking together by telephone or via e-mail of

a number of the directors being not less than the quorum and the company

secretary shall be deemed to constitute a meeting of the directors wherever in the

world they are, so long as;

i

il.

iii.

iv.

none of the directors is absent from the meeting except only as to any of
them who the chairman may have consented before the meeting may be
absent therefrom;

the directors who are present at and throughout the meeting subject as
hereinafter mentioned constitute a quorum;

at the commencement of the meeting each director acknowledges the
presence thereof to all the other directors taking part;

each of the directors taking part and the company secretary are able to
hear or in the case of e-mail are connected on-line with each other of them
subject as hereinafter mentioned throughout the meeting;

the directors present at the commencement of the meeting do not leave the
meeting by disconnecting, but the meeting shall be deemed to have been
conducted validly notwithstanding the accidental disconnection during the
meeting and the proceedings thereof shall be deemed to be as valid as if
there had been no disconnection;

and a minute of the proceedings shall be sufficient evidence thereof and of
the observance of all necessary formalities if certified by both the chairman

and the company secretary.

Except during periods when there is, for whatever reason, only one director the

quorum for the transaction of the business of the directors shall be two. In the
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event that at any duly convened meeting of the directors the meeting is not so

quorate, of if during the meeting such a quorum ceases to be present, the meeting
shall be adjourned to the same day in the next week at the same place and time (or
to such other day, and at such other time and place as the directors may agree in
writing) and at such adjourned meeting the quorum shall be any [one] director.
A director may vote as a director in regard to any contract or arrangement in
which he, or any person with whom he is connected, is interested or upon any
matter arising thereout Provided always that such interest is first disclosed to the
directors, and such vote shall be counted and such director shall be counted in the
quorum present at the meeting at which any such contract or arrangement is
proposed or considered, and subject hereto Regulations 85 and 89 of Table A are
adopted.

The directors shall cause minutes to be made for the purposes of section 382 of
the Act, which, together with all registers, records or other information statutorily
or otherwise required to be registered or recorded by the Company, may be
recorded in bound books or some other means as the directors may determine so
long as the record is capable of being reproduced in legible form and adequate
precautions are taken for guarding againsf falsification Provided always that the

directors need not sign their names for the purpose of recording their attendance

at any meeting.

CASTING VOTE

The Chairman shall not, in the event of an equality of votes at any General Meeting of the

Company, or at any meeting of the Directors or a Committee of Directors, have a second
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16.

17.

18.

or casting vote. Regulation 50 of Table A shall not apply to the Company and

Regulations 72 and 88 of Table A shall be modified accordingly.

DISTRIBUTIONS

Any dividends resolved to be recommended, declared or paid, any sum resolved to be
capitalised and the assets of the Company to be divided on a winding up shall be paid or
distributed, subject to the articles and the rights attaching to the shares, in proportion to
the nominal amount of the shares (whether or not fully paid) held by the members entitled
thereto Provided always that if any share is issued on terms that it shall rank for dividend
as from a particular date, that share shall rank for dividend accordingly, and Regulation

104 of Table A is not adopted.

ACCOUNTS AND INFORMATION

Every member shall be entitled, either himself or through his agents duly authorised in
writing, during the Company’s normal working hours of business to inspect and take
copies of the books of account and all other records and documents of the Company and

each of its subsidiaries on giving not less than 48 hours notice to the secretary (or, if there

is none at that time, the chairman). The Company shall give each such member all such

facilities as he may reasonably require for such purposes including the use of copying
facilities. The Company may make a reasonable charge for any copies taken but otherwise
shall not charge for any facilities requested as aforesaid. Regulation 109 of Table A shall

not apply.

WINDING UP
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19.

20.

In Regulation 117 of Table A the words “with the like sanction” shall be inserted

immediately before the words “determine how such division” in the first sentence thereof.

INDEMNITY

Subject to section 310 of the Act and whether or not in connection with any application
under sections 144 or 727 of the Act or otherwise, every director or other officer of the
Company shall be indemnified out of the assets of the Company against all losses and
liabilities, and the directors and other officers shall not be liable for any loss, damage or
misfortune which may happen to or be incurred for the Company in the execution of their
duties to the Company, and the directors shall have power to purchase and maintain for
any director, officer or auditor of the Company for the time being insurance against any
such liability as is referred to in section 310 (1) of the Act, Provided always that the
directors shall state the existence of any such insurance in their report for each financial

year, and subject hereto Regulation 118 of Table A is adopted.

NOTICES

Any notice required by these articles to be given to the Company may be given by any
visible form on paper, including fax and e-mail. A notice communicated by immediate
transmission shall be deemed to be given at the time it is correctly transmitted to the
person to whom it is addressed. A notice sent by post shall be deemed to be given at the
time when the same is posted. Regulations 111 and 112 of Table A shall be amended

accordingly and the second sentence of Regulation 115 shall not apply.
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Name, and addresses of subscriber Signature of Number of shares
subscriber taken by subscriber

Blackwell Limited ONE

50 Broad Street

Oxford

OXFORDSHIRE OX1 3BQ

TOTAL NUMBER OF SHARES TAKEN : ONE

Dated 2 ) Ty o A
L.

Witness to the above signature:

Signature of Witness :

Name of Witness (please print) :

Address of Witness :

Occupation of Witness : -

2000

W BARNES

L2 REsSTER Load
VO D et AT

O T =L Ox s 2. (F

€A
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Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.I 1985 No.805), amended by
the Companies (Tables A to F)(Amendment) Regulations 1985 (S.1. 1985 No.1052), is reprinted below.
Table A The Companies Act 1985

Regulations for Management of a Company Limited by Shares

INTERPRETATION
1. Inthese regulations
“the Act” means the Companies Act 1985 including any statutory
modification ot te-enactment thereof for the time being in

force.

"the articles” means the articles of the company.

"clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be
given and the day for which it is given or on which #t is to
take effect.

"executed” includes any mode of execution.

office” means the registered office of the company.

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

"the seal" means the common seal of the company.

"secretary” means the secretary of the company or any other person

appointed to perform the duties of the secretary of the
company, including a joint, assistant or deputy secretaty.
"the United Kingdom" means Great Britain and Northern Ireland.
Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
company,

SHARE CAPITAL

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

3. Subject to the provisions of the Act, shares may be issued which are 1o be
redesmed or are to be liable to be redeemed at the option of the company or the holder
on such terns 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 paymettt of cash or by the allotment of fislly 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
halding any share upon any trust and (except as otherwise provided by the articles or
by law) 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
paytnettt to one certificate for all the shares of each class held by him (and upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upen
payment for every certificate after the first of such reasonable sum as the directors
may determine. Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon. The company shall net be bound
to izsue more than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficient delivery fo all of them.
7. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine bt otherwise free of charge, and (in the case of defacement or 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 presently 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 regulation. The
company's lien on a share shalf extend to any amount payable in respect of it.

9. The company may sell in such matmner 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 afler 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 fransfer 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 afier payment of the costs shall be applied in
paymettt of so smuch of the sum for which the lien exists a3 is presently payable, and

any residue shall (upon surrender to the company for cancellation of the certificate for
the shares sold and subject 10 a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitled to the shares at
the date of the sale.

CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of aflotment, 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 cail may be required to be

paid by instalments. A call may, before receipt by the company of any sum due

thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or in part. A person upon whom a call is made shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the shares in respect

whereof the call was mads.

13. Acall 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 ffom

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 allotment of
the share or in the notice of the call, or if no rate is fixed, af the 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 alfotment or at any fixed date,

whether in respect of nominal value or premium as an instalment of a call, shall be

deemed to be a call and i 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 helders in the amounts and times of
payment of calls on their shares.

18. I a call remains unpaid after it has become due and payable the directors may

give to the person from whom it is due not less than fourteen clear days’ notice

requiring payment of the amount unpaid together with any interest which may have

aocrued. 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 calt was made

will be liable to be forfeited.

19. Ifthe notice is not complied with any share in respect of which it was given may,

before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable

in respect of the forfeited shares and not paid before the forfeiture.

20. Subject 1o the provisions of the Act a forfeited share may be sold, re-allotted or

otherwise disposed of on such terms and in such manner as the directors determine

either to the person who was before the forfeiture the holder or to any other person

and at any time before sale, re-atlotment or other disposition, the forfeiture may be

cancelled on such terms as the directors think fit. Where for the purposes of its

disposal a forfeited share is to be transferred to any person the directors may authorise

some person to execute an instrument of transfer of 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 liable to the company for alt 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, a1 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 or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on their disposal.
22, A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiting to be entitled to the share and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is disposed of shall not be bound
10 see to the application of the consideration, if any, nor shall his title to the share be

affected by any imregularity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usual form or in any cther
form 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.

24, The directors may refuase to register the transfer of a share which is not fully paid
to a person 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 alse refuse 1o register a
transfer unless:-




(a} it is lodged at the office or at such other place as the directors may appoint and
is 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 transferor
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. If the directors refuse to register a transfer of a share, 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 fer such periods (not exceeding thirty days in any
year) as the directors may determine.

27. No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title tc 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 shail
be retumed to the person lodging it when notice of the refusal is given.

TRANSMISSION OF 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 surviver of joint
holders, shall be the only petsons 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 the directors may properly
require, elect either 1o become the holder of the share or to have some person
nominated by him registered as the transferee. Ifhe elects to become the holder he
shall give notice to the company to that effect. If he elects to have ancther 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 or instrument of
transfer as if it were an instrument of transfer executed by the member 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 bankruptey
of a member shall have the rights to which he would be entitled it he were the holder
of the share, except that he shall not, before being registered as the holder of the share,
be entitled in respect of it 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. The company may by ordinary resolution:-

(a) increase ils 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 cotnpared with the others; and

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

33, Whenever as a result of a consolidation of shares any members would become
esttitled to fractions of a share the directors may, on behalf of those members, sell the
shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the direction 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 to the sale,

34. Subject to the provisions of the Act, the company may by special resolution
reduce jts 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 shares
(including any redeemable shares) and, it if is a private company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

36. A!l general meetings other than annual gencral meetings shall be called
extraordinary general meetings.

37. The directors may calf 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 {atet than eight weeks after receipt of the
requisition. If there are not within the United Kingdom 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 gencral 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
mectings shall be called by at Jeast fourteen clear days' notice but a general meeting

may be called by shorter notice if it is so agreed -

(a) i the case of an annual general meeting, by all the members entitled o attend and
vote thereat;, and

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

The notice shall specify the 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 bankrupicy of a member and to the directors and auditors,

39. The accidental omission to give notice of a meeting to, or the non-receipt of

-notice of 2 meeting by, any person entitled to receive notice shall not invalidate the

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 o vote upon the business to be transacted, each being a2 member or
a proxy for a member or a duly authorised representative of a corporation, shall be a
quorum.

41. Ifsuch a quorum is not present within half an hour from the time appointed for
the meeting, or if during a meeting such a quorum ceases to be present, the 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 any, of the board of directors or in his absence some other
director nominated by the direciors shall preside as chairman of the meeting, but if
neither the chairman nor such other 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 it there is only one
director present and willing to act, he shafl be chairman.

43. If no director is willing to act as chairman, or if no director is present within
fifteen minrtes 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 1o atiend
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 2 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 fransacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice shall be given specifying the time and place of
the adjourned mesting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any suich notice.

46, 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 of the members having the right to vote at the meeting; or

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

{d} by a member or members holding shares conferring a right o vote at the mesting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares 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 declaration by the chairman that a resolution
has been carried or catried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
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
invatidated 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 the resolution of the meeting at which the
poll was demanded.

50. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.
51. Apoli demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be takea either
forthwith or at 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 for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the mecting shall
continue as if the demand had not been made.

52. No notice need be given of 2 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 ¢ach member who would have
been entitled to vote upon it if it had been propesed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly



convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

VOTES OF MEMBERS

54, Subject to any rights or restrictions attached to any shares, on a show of hands
every member who (being an individual) is present in petson or {being a corporation)
is present by a duly authorised representative, 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 iz the holder.

55. In the case of joint holders the vote of the senior who fenders 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 of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in 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 person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vots is 10 be exercised and in default the right to vote
shall not be exercisable.

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

58. No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is tendered, and every vote not
disalowed 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. On a poll votes may be given either personally or by proxy A member may
appoint more than one proxy to attend on the same occasion.

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

approve) -

" PLC/Limited

I'we, ,of , heing 2 member/members of the above
named compary, hereby appoint 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 9 , 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 proxy shall be in the following form (or
in a fonm as near thereto as circumstances allow or in any other form which is usual
or which the directors may approve) -

“ PLC/Limited

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

, or failing him, of , a8
my/our proxy to vote in myfour name(s) and on myfour behalf at the
annual/extraordinary general meeting of the company, to be held on 19 ,
and at any adjoumment thereof,

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

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

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.
Signed this day of 9 -

62. The instrument appointing a proxy and any authority under which it is executed
or a copy of such authority certified notarially or in some other 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 instrement of proxy sent out
by the company in relation to the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

(b) inthe case of a poll taken more than 48 hours after it is demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before the
$imra annnintad for the takine of the noll: 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 corperation shall be valid notwithstanding the previous determination of the
authotity of the person voting or demanding a poll uniess 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
adjoumed meeting at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or adjourned 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
tess than two.

ALTERNATE DIRECTORS

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

66. An alternate director shall be entiffed to receive notice of all meetings of directors
and of afl meetings of committees of directors of which his appointor is a member, to
aitend 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 entitied to receive any remuneration from the
company for his services as an alternate director. But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the United
Kingdom.

67. An aliemate director shall cease to be an alternate director if his appointor ceases
tobea director; but, if a director retires by rotation or otherwise but is reappointed ot
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 confinue 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
masnmner approved by the directors.

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

POWERS 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 valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
by any specia! power given to the directors by the articles and a meeting of directors
a1 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 o delegate all or any of his powers.

DELEGATION OF DIRECTORS POWERS

71. The directors may delegate any of their powers to any committee consisting of
one or mote 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 collatetally 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 AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directors shall retire from office, and
at every subsequent anal general meeting one-third of the directors who are subject
to refirement by rotation oz, if their number is not three or a multiple of three, the
number nearest to one-third shall retire from office; but, if there is only one director
who is subject 1o retirement by rotation, he shall retire.

74. Subject to the provisions of the Act, the directors to retire by rotation shail be
those who have been longest in. office since their last appointment or reappointment,
but as between persons who became or were last reappointed directors on the same
day those to retire shall {unless they otherwise agree among themselves) be
determined by lot.

75. Ifibe company, at the meeting at which a director retires by rotation, does not fill
the vacancy the retiring directer shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the reappointment of the director is put to the meeting and lost.

76. No person other than a director retiting by rotation shall be appointed or
reappointed a director at any general meeting unless -

(a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date



appointed for the meeting, notice executed by a member qualified to vote at the
meeting has been given to the company of the intention 1o propose that person for
appointment or reappointment stating the particulars which would, if he were so
appointed or reappointed, be required to be included in the company's register of
directors together with notice executed by that person of his willingness to be
appointed or reappointed.

77. Not tess than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person (other than a director retiring by
rotation at the meeting) who is recommended by the directors for appointment or
reappoirittnent as a director at the meeting or in respect of whom notice has been duly
given to the company of the intention to propose him at the meeting for appointment
or reappointment 2s a director. The notice shall give the particulars of that person
which would, ifhe were so appointed or reappointed, be required to be included in the
company's register of directors.

78. Subject as aforesaid, the company may by ordinary resotution appoint a person
who is willing to act to be a director either to fill a vacancy or as an additional
director and may also detetmine the rotation in which any additional directors are to
retire.

79. The directors may appoint a petgon who is willing 1o act to be a director, either.
1o fill & vacancy or as an additional director, provided that the appointment does not
cause the number of directors 1o exceed any number fixed by or in accordance with
the articles as the maximum number of directors. A direcior so appointed shall hold
office only unti! the next following annual general meeting and shall not be taken into
account in determining the directors who are to retire by rotation at the meeting. Ifnot
reappointed at such anmiat general meeting, he shail vacate office at the conclusion
thereof.

80. Subject as aforesaid, a director who retires at an annual general meeting may, if
willing to act, be reappoirtted. If he is not reappointed, he shall retain office until the
meeting appoints someone in his place, or if it does not do so, until the end of the
meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The office of a director shalf 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 atrangement or composition with his creditors

generally; or

() he is, or may be, suffering from mental disorder and either -
{i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotiand) Act 1960, or
(i) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matiers concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs; or

(d) he resigns his office by notice to the company; or

(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 vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuneration as the company may by
ordinary resolution determine and, uniess the reselution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

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

DIRECTORS' APPOINTMENTS AND INTERESTS

84. 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 under
the company and may enter into an agreement or arrangement with ary director for
his employment by the company or for the provision by him of any services outside
the scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any 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 a director holding
any other executive office shall not be subject to retirement by rotation.

85. Snbject 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 -

(2) may bea party o, or otherwise interested in, any transaction or arrangement with
the company or in which the company is otherwise interested,

(b) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by the
company et 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 atrangement or from any interest in any such body corperate and no such

transaction or an arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

86. For the purposes of regulation 85:-

(a) a general notice given to the directors that a 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 1o be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified; and

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

DIRECTORS' GRATUITIES AND PENSIONS

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

PROCEEDINGS OF DIRECTORS

88. 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 & meeting to a director whe is absent from the United Kingdom. Questions arising
at a meeting shall be decided by a majority of votes. Tn the case of an equality of
votes, the chairman shalt have a second or casting vote. A director who is also an
alternate director small be entitled in the absence of his appointor to a separate vote
on behaif of his appointor in addition to his own vote.

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

90. The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their noumber, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose
of filling vacancies or of calling a general meeting.

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

92. All acts done by a meeting of directors, or of a committee of directors, or bya
person acting as 2 director shall, notwithstanding that it be afterwards discovered that
there was a defect in the appoirtment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was qualified and had
continued 1o be a director and had been entitled to vote.

93, A resolution in writing signed by all the directors 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 like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, it is signed by a director who
has appointed an allernate director, it need not be signed by the alternate director in
that capacity.

94, 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 conceming a matter in
which he has, directly or indirectly, an interest or duty which is material and which
contlicts or may conflict with the interests of the company unless his interest or duty
arises only because the case falis within one or more of the following paragraphs:-
(a) the resolution relates to the giving to him of a guarantee, security, of indemnity
ift respect of money lent to, or an obligation incurred by him for the benefit of, the
company or any of its subsidiaries;

{b) the resolution relates to the giving to a third party of a guaraniee, 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 ot part and whether alone or
jointly with others under a guarantee or indemnity or by the giving of security;

(c) his interest arises by virtue of his subseribing 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 imending 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 subsidiaries for subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which has been
approved. at is conditional upon approval, by the Board of Infand Revenue for
taxation purposes.

For the purposes of this regutation, an interest of a person who is, for any purpose of
the Act (excluding an 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.



95. A director shall not be counted in the quorym present at a meeting in relation to
a resclution on which he is not entitled to vote.

96. The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors.

97. Whete ptoposals are under consideration concerning the appointment of two or
tmore directors to offices or employments with the company or any body corporate in
which the company is interested the proposals may be divided and considered in
relation to each director separately and (provided he is not for another reason
precluded from voting) each of the directors concemed shall be entitled to vote and
be cotinted in the quotuim in respect of each resolution except that concerning his own
appointment.

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

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they may
think fit; and any secretary so appointed may be removed by them.

MINUTES

106. The directors shalf 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 the company, and of the directors, and of committees of directors, including
the names of the directors present at each such mesting.

THE SEAL

101. The seal shall only be used by the authority of the directors or of a committee
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

102. Subject to the provisions of the Act, the company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay interim dividends if
it appears 1o them that they are justified by the profits of the company available for
distribution. Tt the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
ditectors may also pay at intervals settled by them any dividend payable at 2 fixed
tate if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any Hability to the holders
of shares conferring preferred rights for any loss they may suifer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.
104. Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly

105. A general mesting 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 settie
the same and in particular may issue fractional certificates and fix the vajue 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.

106, Any dividend or other moneys payable in respect of a sharc may be paid by
cheque sent by post to the registered address of the person entitled or, if two or more
petsons 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 that one of those persons who
is first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
dischatge to the company. Any joint holder or other person jointly entitled to a share
as aforesaid may give reosipts for any dividend or other moneys payable in respect of
the share.

107. 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.
108. 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 1o remain owing by the company

ACCOUNTS

109. No member shall {as such) have any right of inspecting any accounting records
or other book or documesnt of the company except as conferred by statute or
authorised by the directors or by ordinary resolution of the company.

CAPITALIZATION OF PROFITS

110. The directors may with the authority of an ordinary resolution of the company -
(a) subject as hereinafter provided, resolve te capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the company's share
premium account or capital redemption reserve;

(b) appropriate the sum resolved to 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 behaif 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
supmn, and allot the shares or debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way and partly in the other: but
the share premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be applied
in paying up unissued shares 10 be aliotted 1o members credited as fully paid;

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

(d) authorise any person to enter on behalf of ail 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
capitalization, any agreement made under such authority being binding on all such
members.

NOTICES

111, Any notice to be given to or by any person pursuant to the articles shail be in
writing except that a notice calling a meeting of the directors need not be in writing
112. The company may give any notice to a member either personally or by sending
it by post in a prepaid envelope addressed to the member at his registered address or
by leaving it at that address. In the case of joint holders of a share, all netices shall
be given to the joint holder whose name stands first in the register of members in
respect of the jotnt holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and
who gives to the company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the company.
113. A member present, either it person or by proxy, at any meeting of the company
or of the holders of any class of shares in the company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which it was
called.

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

115. Proofthat an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice shall be
deemed 1o be given at the expiration of 48 hours after the envelope containing it was
posted.

116. 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, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by natne, or by the title of representatives of the deceased, or trustee of the
barkrugt or by any like deseription at the address, if any, within the United Kingdom
supplied for that putpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not ocourred.

WINDING UP

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

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indermity to
which a director may otherwise be entitled, every director or other officer or auditor
of the company shall be indemnified out of the assets of the company against any
fiability incurred by him in defending any proceedings whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liabitity for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
company.




