Companies Act 1985-1989

Private Company Limited by Shares

RESOLUTION

OF

SCOPE FEATURES (PHOTOGRAPHERS® AGENTS) LIMITED

(No: 1095224)

Pursuant 1o Section 381A of the Companies Act 1985 all the members of the above
Company who were cligible to vote passed the following written RESOLUTIONS

RESOLUTION i

THAT the regulations contained in the
document submitted to this meeting and
signed by the chainman be approved and
adopted as the articles of the company in
substitution for and to the exclusion of

all the articles thescof

RESOLUTION 2

THAT the 100 shares of £1 cach in the
capital of the company be sub-divided

into 1,000 shares of 10p cach

o~

Chairmbn <

Date: 28 February 1997
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NO: 1095224 Document A

THE COMPANIES ACTS 1985 lo 1989

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION Chairman 46%
SCOPE FEATURES (PHOTOGRAPHERS’ AGENTS) LIMITED

PRELIMINARY

1.1 In the arlicles of association here set forth as may be amended from time lo fime (‘the
arlicles') the expresslon “the Acl' means the Companies Act 1985, and, for the purpose of the
articles, Table A in The Companies (Tables A to F) Regulations 1885 S.I. No 805 or any
alteration or replacement thereof ("Table A'), as statutorily In force on the date when the anlicles
are adopted by the company named above {'the Company'), is deemed fo be included in and
shalt be construed as one wilh the Acl.

1.2 The Regulations contained in Table A are adopted by the Company subject to and
together with the articles {such Regulations and the articles are together hereinafler called ‘the
regulalions’ and deemed {o be comprised wilhin the expression “the regulations’ as used in Table
A).

1.3 Words and expressions used In the regulalions, unless the context othervdse requires,
have the same meaning as in the Act as in force at the date of the articles.

1.4 Statutory references in the arlicles shall Include, subjec! as aforesald, the statute as may
be amended, extended or applted by or under any other statulory provision or as re-enacled.

1.5 The arlicles are deemed {o be delivered and completed as a Deed at the same time as
incorporation, or adoplion of the arlicles by special resolution, of the Company as the case may
be, and the members for ihe fime being are deemed o b2 bound accordingly by the ariicles and
acknowiedge the effecl under seclion 14 of lhe Acl as {o the memorandum and articles of
assoclation of the Company.

PRIVATE COMPANY

2 The Company is a privale company and shall not offer any of ils shares or debentures,
whether for cash or olheraise, fo the public or allot or apree to alfol any shares In or debentures
of the Company with a view (o all or any of Ihoge shares o debentures belng offered for sale (o
the public.

SHARES

3.1 The shares and any right to subscribe for, or convert any secusily inlo, shares in the
Company or any of them for the time being (other than shares shovn In the memorandum of
association of the Company to have been taken by the subscribers thereto or shares alloited in
pursuance of an employees’ share scheme) may be alielled {o such persons, at such times, bul
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, including bui
without limitation as to differentialion belween members of calls, as the direclors, subject {o the
articies, shall think fit. Any pre-emplion rights on the allolment of 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 thal may he allotled by the direclors hereunder is, so long




as the Company is a private company, the nominal amount of authorised but unissued share
capitat for the time being of the Company. The direclors are autheorised 10 exercise the power of
allotment of the Company subject as aforesaid generally and unconditionally, but so that such
authority will expire, except as next mentioned, on the date of the fifth anniversary of the
adoption of the articles, except that:

3.1.1

3.2

3.2.1

3.2.2

3.23

3.2.4
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3.3

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 authority
given in accordance with the Act, and

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

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

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

with whom the Company enters inlo a conlract, olher than a conlract in the ordinary
course of business of the Company and thal memt ar is the sole direclor, the Company
shall ensure that the terms of the conlract, unless il is in wriling, are elther sel out In a
witten memorandum or recorded in the mintttes of the first meeting of the direclors nexi
afler making the conlract;

that member shall provide the Company wilh a wsilten record of any decisions {aken
thereby which have effect as if agreed by the Company In general meeling and hat
mempber shall he a quorum, and subject hereto Regutation 40 of Table A Is adopted;

and that member ceasing for whatever reason {o hold all the shares issued for the lime
being in the capital thereof the company sceretary shall register on proof of title thorelo
the person or persans next entitled 1o any such shares on application in vaiting thereby
subject to sfamping any instrumen! therefor as may be required by law, and in the
absence of orin defaull by the company secretary such person or persons aforesaid may
enter the name or names thereof in the register of me.. bers, and

it shall not be necessary for a person, on becoming cntilled to a share in consequence of
the death, bankmpley, insolvency or dissolution of the single member, o produce
evidence 1o the directors of such enlitlemeni before being regisiered as the holder of the
share, and subject herelo Regulations 30 and 31 of Table A are adopled.

The Company may in accordance with and subject 1o Part V of the Act and all other

provisions (if any) in force for the time being as lo the increase, maintenance and reduction of
share capital:

3.3.1

3.3.2
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give financial assistance direclly or indirecily for the purpose of acquiring any shares in
the Company, or lts holding company, or subsidiary company of its holding company, if
any,

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

purchase its own shares inciuding ils own redeemable shares;




2.3.4, 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
aforgsaid, partly out of one and partly out of the cther, and as to redempiion on such
date or dates (to be fixed prior to the issue of such shares) and terms and in such
manner as may he determined at any time or times by the directors but so that the
amount 1o be paid on redemption shall he the paid-up amount thereof plus the nel
amount of any arears of dividends thereon

3.4 Provided always that any shares purchased or redeemed by the Company shali be
treated as cancelled.

3.5 The cerlificate or warrant of any secunly Issued or granted by the Company defaced,
lost, womn-out or destroyed may be renewed on payment of a fee on such terms as (o evidence
and indemnily, and the payment of all expenses of the Company of investigating evidence, as
the directors shail think fit, and on the retum to the Company of any cerlificate or warrant to be
renewed which is defaced or wom-out as the case may be,

3.6 The direclors may in thelr absoluie discretion, and without assigning any reason therefor,
decline 1o register any transfer or any renunciation of any share whether or nol it is a fully-paid
share subject as hereinaller 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.

3.7 The Company, if ihe directors think fil and subjec! to such lerms and conditions (il any)
as to requisition of, or submilting any resolution to, or aitending and voling at any meeling and
as lo any other matler as they may from fime to lime decide, may:

3.7.1  issue under ils common seal a warrant with respect lo any fully-pald shares stating that
the bearer of the wamanl is entilled {o the shares therein specified, and

3.7.2 provide by coupons or othervdse for the paymenl of fulure dividends on the shares
included in the warmrant

3.7.3 Provided always that the shares specificd as aforesaid may be transferred by delivery of
the warrant, the holder of any such wamanl may surrender the same al any time for
cancellation and thereupon the name thereof shall be emtered in the regisier of
members, and the hearer of any share wanrant Issued by the Company shalf be deemed
to be a member of the Company subjec! as aforesaid o the full exdent. A new wamanl
shall not be issued 10 repiace one that has been Jost unfess the direclors are satisfied
beyond reasonable doubt thal the original has been destroyed.

3.8 The Company may accepl from any member the whole or any pait of the amount
remaining unpaid on any shares held by thal member, aithough no part of that amount has been
called up. The liabilily of any member in default in respect of a call shall be increased by inlerest
payable al such rate without limil as the direclors may determine on any amount called and by
the addition of all costs, charges and expenses that may have been incumred by the Company by
reason of such non-payment, and subject herete Regulation 18 of Table A is adopled.

MEMBERS

4.1 Regulation 37 of Table A is adopted with "28 days’ substituted for “eight weeks', and
Requlalion 41 of Table A is adopled wilh 1he addition al the end thereof of the words ‘and if al
the adjoumned meeling a quorum is not present within 15 minutes from the time appointed for the




meeting or if during the meeting a quorum ceases to be present the member or members
present enlitied to be counted in a quorum shall be a quorum' subject as hereinafter may be
mentioned, and Regulation 54 of Table A is adop'ed with the addilion of the words ‘on any
resolution whatsoever including but without limiation any resolutions as to a voluntary
amrangement 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 Reguiations 56 and 62(a} of Table A
are adopted with "24' subslituled respectively for "48', and the Company may dispense by
elective resolution with the holding of annuai general meetings,

4.2 Any resclulion may be proposed and passed as special, exiraordinary, ordinary or
otherwise notwithstanding that the Company has given less than 21 or 14 days' notice thereof, or
of the meeting or adjoumed meeting at which it is propased 1o be passed, as the case may be, if
it is so agreed by a majority In number of the membors having a right fo attend and vote on the
resolution togelher holding not less than 95% (subjuct te any clsctive resolulion reducing that
amount ta not less than 80%) in nominat value of the sharas giving that fght, and subject here >
Regulation 38 of Table A is adopted.

DIRECTORS

5.1 The number of the directors may be fixed by the Company, but unless and unlil o {ixed
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 arlicles, and In lhe event of only one person holding office as direclor in
accordance wilh {he regulalions that person shal} be deemed 10 constitute a quorum and have
full authordly to exercise all the powers and discrelions by the articles expressed 1o be vested in
the directors, and Regulalions 64 and 80 of Table A are no!l adopted, and subject herelo and as
hereinafler mentioried Regulalions 40 and 80 of Table A Is adopied.

5.2 The direclors need not relire by rotation, Regtdations 73 (o 78 of Table A are nol
adopted, and, subject lo the articles, Regulation 79 of Table A excep! the vords “and shall not be
taken into account in determining the directors who are to relire by rolation at the meeting' is
adopled. The Company may by ordinary resolution appoint a person who is willing 1o be a
director either to fill a casual vacancy or as an additional director,

5.3 Each director shall have pover from time {o lime (o nominate anolher direclor, or any
person not being a director approved by the other direclors, 1o act as the altemalte thereof, and at
the discretion of such director to remove such allemate director, save that a parsen not being a
director who Is appuirted as an alternate shall nol appoil an allemate, and cach altemale
director:

5.3.1 shall be subject 1o all the terms and conditions mdsiing with reference 1o the olher
direclors excepl as {o power fo appoinl an aifemate direcior and remuaeration, and,
subject to giving the Company an address al which notices may be seeved thereon, shall
be entitled to receive nolice of all meelings of the direciors and shareholders and (o
allend, speak and vole al any such meeling at vitich the appoinior thereof is enlitled 10
be, but is not, presenl;

532 may acl as allemate director to mare than one director, and vaiile so acting such person
shall be entitled to a separate vole for each direcior thereby represented, and if any such
allemale Is a director the vole or votes thereof as an allemate direcior shail be in
addilion {o the vole thereof as a director;

53.3 may be appointed or removed as an allernsle direclor by letler, {elex, facsimile
transmission or in any olher manner approved by the direciors. Any {elex or facsimile
transmission shall be confirmed as scon as possible by lelter kit meanvhile may be
acted upoin by the Campany;
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5.3.4  appointed by any person ceasing to hold office as director shall cease simuitaneously to
have any power or authority o act as an altemale director Provided aiways that any
person who is an altemale direclor at a meeting when the appointor thereof ceases to be
a director shall be deemed to be reappointed as an allemale director if at that meeting
such appointor is reappointed or deemed to be reappointed as a direclor unless the
contraiy is expressed in witing by cuch appointor;

5.3.5 shall during the appointment thereof be an officer of the Company and shall not he
deemed {o be an agent of the appointor thereof and a director shall not be lable for the
acts and defaults of any altemate director appointed thereby;

5.3.6 shall not be taken into account in reckoning the minimum number of direclors allowed for
the time beirig, but shall be counted for the purpose of reckoning whelizer a quorum is
present al any meeling of the directors allended thereby al which such allemale direvior
is entitled to volte, and

5.3.7 shall not be entitled 1o receive any emoluments from the Company in respect of being an
altemate director Provided always that the Company may pay all travelling, hotel and
other expenses properly Incumred by such altemale director in atiending and refuming
from meelings of the directors or any commiitee of the direclors or general meetings of
the Company or in connection with the business of the Company.

5.4 Subject to any wiitlen agreement between the members, the direclors may receive such
emoluments (whether by way of fees, salary, commission, pariicipation In profits, or partly in one
way and partly in anottier or otherwdse) as shall from lime to time be delermined by the Company
in general mecting, and any managing director may recelve such emoluments delermined as
aferesaid, and Regutalion 82 of Table A is adopled as if it applied to all such emolumenis as
aforesaid, and Regulalion 84 of Table A is adopled except the last sentence.

5.5 The directors may relain any benefils received by them or any of them by reason of the
exercise of any powers in Clause 3(s) of (he memorandum of association, and subject hereto
Regutation 87 of Table A is adopted.

5.6 The direclors shall be reimbursed by the Company for all expenses incumred properly by
them in the discharge of their duties in addition to any expenses payable under Regulation 33 of
Table A, and in addition the Company shall repay, as the direstors think fil, all cosls, expenses
and disbursements of or in conneclion with legal advice and vilhowt limitation other advice
oblained in connection with the affairs of the Company.

5.7 Subject 1o the articles, on a resolution for the removai of a director (‘the particudar
director’) one hundred voles shait attach to every share whereby the holder thereof voled for the
appoiniment i the particular director, and, subject as aforesaid and o the terms of appoiniment
and {o any comwvact belween the particular director and the Company, the particular director may
demand a poll on any resolution for remaval thereof from office and for the alteration of this
article, and the particular director shail have, but not in addilion o any weighted voling rights that
may have been conferred thereon as aforesaid, one hundred voles for every ordinary share {if
any) registered in the name of the parlicutar director on any such resolution as aforesaid, and
subject hereto Regulations 46 and 54 of Table A are adopted.

5.8 Any direclor appointed by or representing for the time being (subject always to any
notice otheradse given in writing to the Company by) any member enlilled to altend and cas! a
majorily of voles at a general meeting of the Company shall have one hundred mcere voles than
ihe total number of votes cast by the other direclors on any resclution to convene a general
meeting.




5.9  The directors may exercise all the powers of the Company, and withoul prejudice 1o the
generality thereof shall have power fo:

5.9.1  horrow without limit and to issue any securities subject to section 80 of the Acl and {o the
articles, and

58.2  execute under the signature of any two of thern 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 fil, and the Company need not have a common seal, and
subject hereto Regulations 6 and 101 of Table A are adopted.

510 Notice of any meeting of the directors may be given by telephone. The
contemporaneous linking together by tetephone of a number of the direclors being not less than
the quorum and the company secrelary shall be deemed (o consfilute a meeting of the directors
wherever in the world they are, so long as:

5.10.1 none of the directors is absen! from {he meeting except only as 1o any of them who the
chairman may have consenied before the meeting may be absent therefrom:

5.10.2 the divectors who are present at the m:2eling constilule 2 quorum;

5.10.3 al the commencement of the meeling each director acknowledges the presence thereof
to all the other directors 1aking pari;

5.10.4 each of the directors taking part and the company secrelary are able to hear each other
of them subject as herelnafler mentioned ihroughout the meeling;

5.10.5 the directors present al the commencamaent of the meeting do not leave the meeting by
discannecting the telephone, bul the meeting shall bc deemed 1o have been conducted
validly notwilhstanding that the telephone of any director is accldentally disconnected
during the meeling and the proceedings thercof shall be deemed to be as valid as if the
telephone had not been disconnecled,

5.10.6 and a minule of the proceedings shall be sufficlent evidence thereof and of the
observance of all necessary formalilies if cerlified by bolh the chairman and the
company secrelary.

5.11  Adirector may vote as a director in regard to any contract or arrangement in which that
direclor is interesled or upon any matler arising thereoul Provided always fhat such interest is
first disclosed fo the directors, and such vote shall be counted and such director shall be counted
in the quorum present at the meeting when any such contract or amangement is under
consideration, and subject herelo Regulations 85 and 89 of Table A are adopled,

5.2 The direclors shall cause minules to be made for the purposes of seclion 382 of the Act,
which, together with all registers, records or other information stalulorily or otherwise required 1o
be registered or recorded by the Company, may be recorded in bound books or some other
means as the directors may detenmine so tong as the recording i< capable of being reproduced in
legible form and adequale precautions are laken for guarding apainst falsification Provided
always thal the direclors need not sign their names for the purpose of recording their attendance
al any meeling.

513  Subject {0 seclion 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 assels of the Company against all losses and liabitities, and the
direclors 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 Company may purchase and maintain insurance againsl liahility relating to the Company in
respett of any negligence, default, breach of duly and breach of trust attaching fo any officer or
audilor of the Company for the time being Provided always that the directors shall stale the
existence of any such insurance in their reporl for each financial year, and subject hereto
Regulalion 118 of Table A is adopted.

DISTRIEUTIONS

6 Any dividends rasolved to be recommended, declared or paid, any sum resolved 1o be
capitalised and the assels of the Company 1o be divided on a winding up shall be paid or
distibuled, subject to the articles and fhe rights allaching to the shares, in proporiion to the
nominal amount of {he shares (whether or not fully paid) held by the members enlilled thereto
Frovided always that if any share is issued on terms that it shali rank for dividend as from a
parlicular date, thal share shall rank for dividend accordingly, and Regulation 104 of Tzable A Is
not adopted,

PRE-EMPTION OF SHARES

7.1 Notwithstanding, and in derogation of, anything hereinbefore conlained bul subject as
hereinafter mentioned, any person (herelnafier called "he proposing transferor”} proposing to
lransfer any shares shall give nolice in witing (hereinafter called "the transfer notice") to the
Company thal he desires to transfer the same and specifying the price per share which in his
opinion constituies the fair value thereof. The transfer nolice shall constilute the Company the
agent of the proposing lransferor for the sate of all {bu! no! some of) the shares comerised In the
transfer notice lo any member or members willing to purchase the same (hereinafter called *ihe
purchasing member”) al the price specified therein or al the fair value cerlified in accordance
with paragraph 7.3 below (whichever shall be tho lower). A transfer notice shall not be revocable
except with the sanction of the directors.

7.2 The shares comprised in any fransfer notice shall be offered to the merabers (other than
the proposing transferor) as nearly as may be in proportion to the number of shares held by them
respectively. Such offer shall be made in wiling (hereinafler called "the offer nofice"} within
seven days after the receipt by the Company of the transfer nolice. The offer notice shall stale
the price per share specified in the transfer nolice and shall limit the time in which the offer may
be accepted, not being less than twenly-one days nor more {han forly-two days after the dale of
the offer nolice, provided that if a certificate of fair value is requested under paragraph 7.3 below
the offer shall remaln open for acceplance for & period of fourteen days after the dale on witich
notice of the fair value certified in accordance wilh thal paragraph shall have been given by the
Company to the members or untii the expiry of the period specified in the offer notice whichever
is the later. For the purpose of this reguiation an offer shall be deemed to be accepled on the
day on which acceptance is received by the company. The offer nolice shall furlher invite each
member o stale in his reply the number of additional shares (if any) in excess of his proportion
which he desires to purchase and if all the members do not accept the offer in respect of their
respective proportions in full the shares not so accepted shall be used to salisfy the claims for
addilicnal shares as neary as may be in proportion to the number of shares held by them
respectively, provided that no member shall be abliged 1o {ake more shares than he shall have
applied for. If any shares shall not be capable without fractions of being offered to the members
in proportion 1o {helr existing holdings, the same shall be offered (o the members or some of
them, in such proportions or in such manner as may be determine by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the directors may think fil,

7.3 Any member may, nol later than eight days after the date of the offer notice, serve on
the Company a notice in viting requesting that the auditor of the Company., {or at the discretion
of the auditor, a person appoinled by the president for the lime being of the instilule of Chartered
Accountants in the country of the situation of the registered office) certify in wriling the sum
which in his opinion represents the fair value of the shares comprised in the transfer notice as at




the date of the transfer nolice and for the purpose of this regulation reference to the auditor shall
include any perscn so nominated, Upon receipt of such notice the Company shall instruct the
auditor to ceriify as aforesaid and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing members or bome by any one or more of them as the
auditor in his absolute discretion shall decide. In cerlifying the falr value as aforesaid the auditor
shall be considered o be acling as an expert and not as an arbitrator or arbiter and accordingly
any provisions of law of statute relating fo arbifralion shall not apply. Upon receipl of the
certificate of the auditor, the Company shall by notice in witing inform all members of the fair
value of each share and of the price per share (belng the lower of the prices specified in the
transfer notice and the fair value of each share) al which the shares comprised in the transfer
nofice are offered for sale. For the purpose of this regulation the fair value of each share
comprised In the transfer notice shall be its value as a rateable proportion of the total vatue of all
the Issued shares of the Company and shall not be discounted or enhanced by reference to the
number of shares referred lo iIn the lransfer nolice,

7.4 If purchasing members shall be found for all the shares comprised in the Iransfer notice
within the appropriate period specified in paragraph 7.2 above, the Company shall not later than
seven days afler the expiry of such appropriate period give notice in witing (hereinafter called
"the sale notice”) to the proposing transferor specifying the purchasing members and ihe
proposing transferor shall be bound upon paymen! of the price due in respect of all the shares
comprised in the transfer notice to transfer the shares to the purchasing members.

7.5 If in any case the proposing transferer after having become bound as aforesaid makes
default in transferring any shares the Company may receive the purchase monay on his behalf,
and may aulhorise seme person te execute a transfer of such shares in favour of the purchasing
members. The receipt of the Company for the purchase money shall be a good discharge {o the
purchasing members. The Company shall pay the purchase mongy Into a soparate bank
account,

7.6 if the Company shall not give a sale nolice to the proposing transferor vilhin the time
specified in paragraph 7.4 above, he shall, during the period of thirly days next foiicving the
expiry of the time so specified, be al fiberly 1o transfer all or any of the shares comprised in the
transfer nolice o any person or persons bul in thal event the direclors may, in their absolute
discretion, and withoul assigning any reason therefore, decline 1o register any such transfer and
clause 24 in Table A shall, for these purposes, be medified accordingly.

7.7 In the application of reculations 29 to 31 (inclusive) in Table A to the company:-

7.7.1  any person becoming entifled (o a share in consequence of the death or bankruptey of a
member shall give a fransfer notice before he elecls In respect of any share (o be registered
himself of to execute a transfer;

7.7.2  if a person so becoming entitied shall not have given a transfer notice in respect of any
share within six months of the death or bankruptey, the direclors may at any time thereafter upon
resolution passed by them give nolice requiring such person within thirty days of such notice lo
give a transfer nolice in respect of all the shares {o which he has so become entitied and for
which he has not previously given a transfer nolice and if he does nol do so he shall at the end
of such thirty days be deemed fo have given a {ransfer nolice pursuant 1o paragraph 7.1 of this
reguiation refaling to those shares in respect of which he has still not done so;

7.7.3  where a transfer nofice is given or deemed {o be given under this paragraph 7.7. and no
price per share is specified therein the (ransfer notice shall be deemed to specify the sum which
shall, en the application of the direclors, be certified in wriling by the auditors cr qualifying
substitute in accordance with paragraph 7.3 of this reguialion as the fair value thereos.




7.8 _ Whenever any member of the Company who Is employed by the Company in any
capacity (whether or not he is a direclor) ceases to be employed by the Company otherwise than
by reason of his death the directors may at any time not Iater than six mornths after his ceasing to
be employed resoive that such member do retire, and thereupon he shall {unless he has already
served a transfer notice) be deemed 1o have served a fransfer nolice pursuant lo paragraph 7.7
of this reguiation and {o have specified thereln the {air value to be certified in accordance with
paragraph 7.3 of this regulation. Nolice of the passing of any such resolution shall forlhwith be
given to the member affected lhereby.,

7.9 The foregoing provisions of this clause shall be inapplicable in the evenl {hat any person
shall wish to sell his shares to the Company pursuant to regulation 35 of Table A,

7.10  Inthe avenl that a transfer nolice is delivered to the Company at a time when thers is no
auditer appointed then the Company by ordinary resolution shall appoint an accountant who shall
be a registered auditor to fill the role of "auditor’ as tald down in this regulation 7.




