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At an Bxteaordinary General Mcéting of the Cﬂ)nlpﬂ' 1y duly convened and held ot 1O wpr:

o the 29t Jnauary 1993 the following resolution wis duly prssed ns a Speelal Resolution:
SPECIALRBESQLVEION

PHAT In necordance with Article &9 of the exlotng Adtlcles of Assuclotion of the Lanigmny:

(«'  whilst thers s only one director the guosa s necessmy for (s teargaction of Pusinzsia

shali be one director; ol

() ab previous nets of e 5ol direetor svhifat titze bus broo anly ane duectos are heieby
paified retrospectis by
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PRIVATL SOMPANY. LIMITER.BY SUARES
YR ELER. RESOJ UTIQN OXUSIINE PUBLISIING LIMI VLD

DATELL IS8T DAY QX IANUARY. 1223

WE, the undersigned, being sil ol the members af the Company who, ut the d:ts of fils
Fegsolution would be entitled to stiend and vole at general meetings of the Company
HEREBY PASS the followlng rerolution ns u Speclal Resolution and agiee (hat i 1e said
Rest:Jution shall, for all purpoacs be as valid and effctive s if the kmae ind been prssed by
ot ol at o general meeting of the company duly convened and held,

SFECIALRESOLUTION

THAT the texms of 8 poposed contract bebween the Company and Peier Ushborie
whereby the Company agrees 10 purchase 1,531 "A” Oodinary Skores of L1 each In
the capltai of the Company payable out of distritutable profits of the Campany be ord
Is hereby approved,

TUHAT the terms of o propored confruet betwees the Comppsey and Peter Ushone tad
Smith & Williamson Trust Corporation wheiehy ihe Company sgrees (0 purchase 400
*A" Ordinary Shares of L1 each ln the cophal of the Company payable out of
distributable profits of the Company be tad iy Larety appiovel.

TUAT the terms of o proposed contraet between the Company and Peter Ushorie
whereby the Company agrees to patchase 1,125 "A” Cndinary Shares of L1 each in
the capital of the Company payable out of disteibetable peofits of the Company be tid
is hereby approved.
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PEIER USBORNIE

CORNELIE USBORNE 7
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At on Bxtraordinary Generol Mecting, ol the Conpony duly convened and held az 20 Old
Balluy, London EC nu’l“’; ) on the 20th Jaewary 1993 the following resolullons were tuly

passed a8 Speclol Resolutions:
SIECIALJESGLULRION

PEAT 1094 of the existing issued A" ardinary shates of £1 cach {n the eapitel of the
Company nundered 1 to 1094 inclusive be: and are heeeby eonverted and redesignated
into "I3* ordinary shares of £1 each, such "B* ordinary shares having sitached thercto
the rights and privileges conferred thereon by the Articlex of Assoctation of the
Company 10 be adopled pursuart to Resolution number 4 bulow.

THAT all 1eniaining #9006 Iasued "A" shares of £1 ench In the cupital of the Compuny
be ot arz hereby nedesignated by referciice to the wew Anicles of Association of the
Company (hercinutter mentloned) vs “A’ ovdinary shores of L1 each, such "AY
ordinary shares lwving itached thereto the rights and privileges conferred thereon hy
the Anticles of Assoctation of the Company fo be adopted pursuant 10 Resolution
number 4 below,

THAT 1531 of the unissued shares of £1 each in the eaptial of the Company be and
are hereby converted Into *B" oidinary shares of £1 cach, having mitached thereto the
rights and priviteges confersed thereon by the Astleles of Association of the Company
to be ndopted purstint to Resolution sumber 4 below,

THAT, subject to the passing of the foregoing Resolutions, the regulations contained
in the docunsent muked 'A' produced 10 the Meeting and {or the purposes of
identification signed by the Chajrman thercol be and ure hersby edopted i the
Articles of Assoclation of the Company In substitution for and to the exclusion of ol
existing Asticles,

THAT the Dircctors be and are hereby nuthorised generally and unconditionally for
the purposes of Section 95 of the Cowpanies Aci 1985 1o sllot relevont sceurltics
(within the meaning of Section 80 of the Compinles Act 1985) up to & maximum
aggregate nomingl amoum of £1,531,

DATED THIS 29111 DAY OF JANUARY 1993 ‘

D

CHAIRMAN
1159-12.V04
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THE COMPANIES ACT 1880
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Spacio! Resolution passed on 20th January, 1993)
. ot -
USBORNE PUBLISHING LIMITED
PRELIMIMARY
1 In thuse Artlciog:-

"tha Act" maans the Companlos Act 1985 and the Companlos Act 1989 Including
any statutory modificotion or ra-unactmant theraof {or the time bolng in fereo.

“Tohlo A* moans Tablo A In the Schodule to the Companles (Tebles A to Fi
Ragulations 1985 (os amondod by the Companies (Tables A to F) {Amandimant)
Roguilations 1985},

2 The Company Is B privato company. The regulations contained in Table A,
savo Ingofer us thoy ara axcludoed or varled heroby, and the rogulations horalnafter
contuinad shall constitute tho regulations of tho Company. Regulations 2, 3, 24,
40, 60, 54, 64 to 69 (Inclusive), 72 to 81 (inctusival, 89 to 91 (Iinclusive) and 118
of Table A shall not apply to tha Cornpany,

SHAFES \

3 {a) The sharos shail bo undur tha contrul of the Dlructors and the
Directors may allot any relovant socurities (us definad by Suction 20(2) of the Act)
of tha Company {0 a nomina!l umount of £1,5317 (haing the amount ot tha existing
authotised shora capital of the Compeny at the data of the adoption of thuse
Articies) In accordanca with the provisions of thaso Articius,

(bt The ganaral outhortty confarred by Articla 3{n} haraof shall extend to
all ralevant sucurities of the Company from Ume 0 time unlsauved during the
cutrancy of such authority, The sald goneral authority sha!l ¢xpire on tha fifth
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annivarsary of tho date of tho adoption of thaso Arictos unless varied or ravoked
or reneweed by the Company in Genarol Moating,

() The Diiactors shali bo entitied under the genarol autherity confarrod
by Articla 3 karsof to mako at any timo before the oxplry of such authority uny
offor or agreomant wrich will or may roquire securitios to bu allottad aftor the
oxplry of such puthority,

(d)  Subjuct always to the provisinns of Article 5 boelow, Scction 83(1) of
the Act shall not apply to any atlstrmont of zhares in tho Company.

4 {0)  Thoshare capital of the Company at the date of thu edoption of thosn
Articlos 18 €19,950 divided into 7,375 "A" Sharos of £1 each and 2,625 "3"
Sharas of £1 eoch end 3,250 undosignated sheres of £1 each.

(b)  The"A" Sharas and the "B" Sharos shall bo separate classes of shares
but save as horetn exprossly providad shall rank porl passu in all raspocts.

) (1) Snvu os tho holdars of the "A" Shares ond sho holders of the "B"
Sharas shall ethorwise agreu i writing all naw shares craated upon any increase
af capite! and any issuvo of unissucd shares shall consist of such number of "A"
Shares anc “B" Shares es reflects tho propoition as noarly as may be In which the
*A" Sharos and the "8" Sharos wera haold prior to such issuo,

(b} Upon any Issuo of sharos tha Directors shall first offer the A" Shares
to ba Issuod 1o the noiclers for tha time beoing of tha existing lasued "A" Shares end
it such offor ehall not be fully occeptad within twenty-ono days ot the making
therau! or on the menipt of an Inumetlon hom the member concerned that he
doclines to accept such offer In fail tha Directora shall thoreupon offer any
remalining "A" Sharas to be issuad to tho heloers fer the tima being of the existing
ug® sharus. If such last menslonad offor shell not be fully accepied within
twenty-ona days from the makling thereof the Diractors ray allot oF otharwisa
dispose of the remaining unissued “A" Shures as thoy may in their discralion think
fit subject always to comptiance with paragraph (a) of this Aslcle,

{2} The pravisior:s of paragraph (b) of this Artlcla shall also apply to any
1esue of "B" Sharos save that rafarences to "A" Sharas shall be construud as
roferances to "B Sharss end rofarences to "B Shares shall e construad as
refergnca to "A" Sharus.

(d) Tha "A" Shnaras shall carry the right to payment of the first
£1,000,000 of dividends duclared by the Company after the date of adoption of
these Artlcins nnd thareafter each *A" Ordinary Share and esch "B” Ordinary Share
shall rank parl passu in raspect of dividends,




RESOLUTIONS

3 Any such tesolution In writing as | reforred to in Rogulation 53 of Taolo A
may conkist of severat docurnents in e iike: form esch signed by one or more of
tho mombers (or their duly authorlsed rapresentativas) in that Ragulation retorres
0.

TRANSFENS

7 Tha Directors shail reglster a tranafer made oither In ascordunce with ihe
proviviens of Articls 8 but otherwisa shall rot 1egistor any trensfer without the
conseat of the holdars of o majority of the "A* Sharas and o majority of the "B"
Shutes.

{s)  Tor tha purpose of this Article:-
(i) the word "cornpany"” includes nny body corporats;

lil}  tha expression "a member of the samo Group”, in reiation to
any cotpany, means any other company ‘which is for 1hg time being 8 hulding
soripany nf such company of @ subsidiary of such company or a subsidiary of 2
hulding company of such company, The oxpressions "holdlng comnany” and
"subslidiary” havo the meanings aseribad to tham raspectively by Sectlun 736 of
tha Act bist on The basis that Suction 736(1)(a){l) 1s delatod and the ward "all" Is
subatituted for tha words "rmora than hall” in Section 726(1) (@) il

(i) tho exprogsion *Transteror Company” incans a comnany lathor
than u Transfaroe Company) wiich has transterred or proposes to transtor shares
t0 8 nernhel of the same Group;

(ilv)  1berxpression “Trangieroe Company" means a company ¥ the
time belny holding sharus in conseyuence, directly or indirectly, of a transfer or
serles of transiers of shares between members of the same Group (the reievant
Transforor Compary in tha cese of a series of such transfers buing the first
transferor in such serles);

{v]  the exprassion "the Rolevant Shares” means and Inciudes (so
far as the same remain for the time talng hald by any Transieree Company) the
shares originally transferred to such Transferee Company and any additional shares
lysund 10 such Transfaree Company by way of capitalisation or acquired by such
Transforee Company in excrclse of zny right or option granted or arising by virtue
of tha holding of the Relevant Sharez or any of them aor the marbership thereby

conferrad,

(b} Aiy shares nay at any time be ransferrad:-




() hy any member hoing @ company te o mambar of the samo
Group as the Tranzferar Company; und

{lii by oany momber baing an indlvidual to any membaor of his famlly
o tu truatoes of eny srust sottled by him for himaolf snd/er rsmbers ot his family
or by any such trustes to priy successor s trusico ol such trust of sny company
wholly-ownat by such membors andjor any other person or persona roforrad (o in
this sub-prticle (4 "Family Company”) pravided that for the purposes of this A-ticle
“family" shall include only tha spouse, childran, grandchildren, urathors ard sislers
of the rmembat;

(Y to any person with the consent in writing of all other mombors
ot the Company.

{¢) It a Transforne Company coasos to bo @ mamber of thie sama Group
of which the Transforor Company from which (whether diractly cr by a series of
transtars undar paragraph (b){l) above) the Ralevant Shares wero derived was a
member at the time the Relavant Shares were 50 derlved, or If a Family Company
coeasos to be wholly owned by the member whao transferred shares to such
company pursuant to peragroph (b)(il) above and his family, It shall bo the duty of
the Transferee Company (or such Family Company) forthwith to notify the
Directors In writing that such event has occurred and unloss the Relavant Sharas
are thoreupon transferred to a8 momber of such Group or, in the case of a Famlly
Company, another Fanily Company wholly owned by any person or persons
mentioned In paragraph {b)(ll) above, {any such transtar being daomed to bo
authorised under the foregoing provisions of this Article) the Transferee Company

{or Family Company as the caso may ba) shall be doemed on the happening of such
avent to have given notles to the Company indleating its dasirs 10 dispose of the

shares.

9 For the purposes of these Articles "Permitted Tranafer” means a transfer
made In accordance with Article 8,

10  No share gnd no interest in or rights attaching to any shara shall be held by
any member as a bare nominee for or sold or disposed of to any person unless a
transfer of such share to such person would ronk as a Permitted Transfer or is
made pursuant to Article B, For the purpose of ensuring that a transfer of shares
is @ Permittad transfsr the Directors may from time to time require any member or
any person named as transferee in sny transfer lodged for registration to furnish
to the Company such Information and evidence as the Directors may think fit
regarding any matter which they may deem relevant to such purpose. Falling such
information or evidence being furnished to the satisfaction of the Directors within
a reasonable time after request the Directors shall be entitled to refuse to register
the transfer in question,




PROCEEDINGS AT GENERAL MEETINGS

11 No business shalf bo transacted ot any Gonaral Meoting unloss o quorur s
proasant, Unioas othorwise agreed boatwaun the shareholdars In wrlting, two
membargs prasont (of whom one shall be or represent a holder of A" sharos and
ono shall bo or rapresont a holdor of "B" sharag) shall be o quoram for all purposos.

12 Ia Rogulation 41 of Tablu A tho following words are to bo addoed at the end
"and If at tha adjourned meeting 8 quorum is not progont within half an hour from
the timo appointad for the Meeting the Meating shall stand adjournad to tho same
day In the noxt woeek at the same time anJd place and If at such furthar adjourned
meeting a quorum Is not prasent withln Lalf an hour from the tims eppointed the
Meating shail stand be adjourned 8 socond time on tho sarne tarms”. If 8t such
final ndjournad Maeting tho membor whose absence has caused both provious
adjournments Is not present then a quarum may be constituted by one member
present holding the other class of shares provided further thot such last-mentionad
membar, or another membar holding the samao class of shares as him, was prasent
at the first Meeting and the pravious two adjourned Maetings,

13 It shall not be naocossary to pive any notice of an adjourned Meeting and
Ragulation 45 of Tabla A shall be constrund accordingly,

14 A poll may be domanded by any membaer present In parson or by proxy and
Regulation 46 of Tabla A shall be modified accordingly.

15 (a} On a show of hands every membor who is present in person shall
have one vote and on 8 poll every moember shall have one vote for every E1 In
nominal amount of the "A" Shares of which he Is the holder and one vote for avery
£1 in nominal amount of the "B" Shares of which he Is tho holder provided that:-

(i} no "A" Sharaes shall confer any right to vots upon a resolution
for tha removal from office of a “B" Director;

(i) no "8" Shares shall confar any right to vate upen a raesolution
for the removal from office of an "A" Director;

(ili}  if at any meating any holder of any "A" Shares is not present
in person or by proxy the votes exerclsable on a poll in respact of the "A" Shares
hald by members prasent in person or by proxy shall be pro tanto Increased so that
such "A" Sharos together entitle such members to tho same aggregate numbar of
votes as could be the case in respect of all the "A" Shares If all the holdars thereof
were present; and

(iv)  the provisiuns of sub-paragraph (ili} of this Article shall apply
to the votes exercisable on a poll in respect of "B" Shares except that reforences
to "A" Shares shall be construed as references to "B" Shores.
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(b} Tho Chalrmaon of & goneral moating shall not bo ontltled to a sncond
"~ ar<asting voto.

DIRECTORS
16  Tho numbar of Directors shall be not less than two,

17 (8)  After tho appointment of the first "A" Di.2ctor and tho first ok
Director which shall be effactod by agreamant batween the holdarg of the "A"
Shares and tho holdors of the "B" Shares the holdors of a malority of the "A"
Sharas for the time balng Issued shall be ontitled by notico in writing signed by
them and laft at or sent by ragistorad post to tha raglsterad office for the time
baing of the Company to appolnt one Diractor and by like notice to remove any
Diractor so appointed and at any time and from tima to time by llko notlca ta
appoint any other person to bo a Diractor in the place of the Rirectour 0 removed
or In the place of any Director vacating office in any way and originally so
appointed by them. Any Director so appointed shall be an "A" Diractor. Tha holders
of a majority of the "B" Shares for the time being issuod shall be ontitled by notice
in writing signad by them and left at the registerad offica for the timo being of the
Company to appoint one Director and by llke notico to remove any Diroctor s0
appointad and at any tima and from time to time by like notice to appoint any other
person to ba a Diractor in the place of tha Director so ramoved or in the place of
any Director vacating offlca In any way and originally so appointed by them. Any
Director so appointad shall be a "B" Director, Any notice given pursuant to this
paragraph of this Article shall take effect immediately upon delivery to theo
registared offlce of the Company.

(b)  Evory Diractor appointed pursuant to this Article shall hold office until
he Is either removed or dles or vacates office pursuant to Article 26 and (subject
to the provisions of Soction 303 of the Act) neither the Company in General
Meeting nor the Directars shall have power to fill any such vacancy but the
provisions of this Articlo moy be relaxed or varied to any extent by agreement in
writing betwaen the holders of a majority of the “A" Shares for the timo being
issued and the holders of & majority of the "B" Shares for the time being issued.

(¢)  Any Director appointed pursuant to this Article shall be at liberty from
time to time to make such. disclosures to the shareholder (and where such
sharcholder is a corporation to Its holding company or any of the subsidiary
companles of such holding company) appointing him as to the business and affairs
of the Company as ha shall in his absolute discretion determine but the provisions
of this Article may be variad to any extent by agreement in writing batwaen the
holders of a majority of the "A" Shares for the time being issued and the hotders
of a majority of the "B" Shares for the time being issued..

(d)  Except in the manner provided by this Article and Article 18 below no
person shall be appointed to fill any vacancy occurring in the office of Director and




neithor the Company in General Meeoting nor the Directors shail havo poweoer to Till
any.such vacongy,

18  Tho holders of all the "A" sharos and all the "B* shares muoy Jointly from time
to tima by notico In writing slgnod by thorn and laft at or sont by reglstered post
to tho roglstored offlco for the time being of the Company appoint full time
amployoos of the Company as Diractors and by llke notice removce any Diroctor 8o
appointad and at any time and from time to time by like notico appolnt any other
porson to be a Diractor In place of the Diractor so rernovad or [n the placoe of or in
addition to any Diractor appointed under this Article. Any Director appointed under
this Artlcla shall be an Executive Director for the purposes of Article 32,

19 A Diroctor nood not hold any sharos of the Company to qualify him as a8
Direcutor but he shall be entitied to racoive notice of and attend at all Goneral

Meotings of tho Company.

20 If any Director shall bo called upon to perforrm extra services or to make
spocial exortions for eny of tha purposes of the Company the Company may
remunorata the Director so doing oither by a fixed sum or by a percantage of
profits or otherwlse as may bo dotermined by o resolution passed at a Board
Meeting of the Directors of the Company, and such remuneration may be either in
addition to or In substitution for any othor ramuneration to which he may be
entitlod as a Director.

21 ‘The Diractors may exerclse all the powars of the Company to borrow or raisa
monay and to mortgage or charge its undartaking, property and uncalled capital
and to Issue gebenturos, debenture stock and other sccurities as security for any
debt, llabllity or obligation of the Company or of any third party.

22 A Director entitled to vote may vota as a Director in regard to any contract
or arrangoment in which he is interested, or upon any matter arising thereout, and
if he doaes so vote his vote shall be countad and he shall be reckoned in estimating
a quorurn when any such controct or arrangement is under conslderation and
Regulation 94 In Table A shall ba rmodified accordingly.

23  The Directors on behalf of the Company may pay a gratuity or penslon or
allowancea on retirerent to any Director who has held any other salarled office or
place of profit with the Compayy or on his death 1o his widow or dependants and
ma,; make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

24  The Office of Director shall be vacated If the Director

)] becomes bankrupt or makes any arrangement or composition with his
croditors generally; or

{ii) becomas prehibited from being a Director by reason of any order made
under the Company Directors Disqualification Act 1986; or

7



ha I8, or 1nay ba, suffering from montal disorder and elthes:-

{a)  ha ls adimltted to hospital in pursuanceo of &n applicetion for
adinlssion for traasment undar tho Mental Hoaolth Act 1983 or,
in Scotland, applicatlun for admission under tho Mental Hoalth
(Scotipnd) Act 1960, or

an order Is made by a court having jurisdiction {whether In the
Unitad Kingdom or olsewhere) In mattors concorning mantal
disordar for his detantion or for the appointment of o racelver,
curator boniy or other parson to exercise powers with respoct
to his property or offairs,

liv)  resigns his offlce by notice in writing to the Company; or
v} is remaved from offico under Articly 17 or 18.

28 (a)  Any Director may by writing undor his hand appoint any othar person
to be his alternate and every such alternate shall {subjoct to his giving to the
Company &n addrass within the United Kingdom at which notices may bo sarved
on him) be entitied to receiva notlcas of all meetings of the Diractors and, In the
absance from the Board of the Diractor appointing him, to attend and vote at
meetings of tho Directors and to exercise sll the powers, rights, dutles and
authorities of the Director appointing him. A Director may at any time revoko the
appointment of an alternate appointed by him, and subjoct to such approval as
aforasaid appoint another person in his place, and if a Director shall die or cease
to hold the office of Directar the appointment of his afternnte shall thereupon cease
and determine, An altarnate Director shall not be counted In reckoning any
maximum number of Directors allowed by the Articles of Association for the time
being. A Director acting as alternate shall have an additional voto at maetings of
Directors for each Director for whom he acts as alternate but ho shall count as only
one for the purpose of determining whether a quorum be present.

(b}  Every person acting as an akternate Director shall be an officor of the
Company, and shall alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director shall be payable
out of the remuneration payable to the Director appointing him, and shall consist
of such portion of the last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him.

26 Unless otherwise agreed in writing by the shareholders, the quorum
necassary for the transaction of the business of the Diractrs shall be two, of
whom one shall be an "A" Director and one a "B" Director, A meeting of the
Directors at which a quorum is present shall be competent to exercise all powers
and discretions for the time being exarcisable by the Directors. If a quorum is not
present within half an hour of the time fixed for the meeting the meeting shall




stond adjournad untll thy samo day In the noxt wook at the samo tima and place
whan tha Dire tor or Directers thon prasont ghull form o quarurm,

27  Any such regolutinn in wiiting es s rafarrod to In Reuulatlon 93 of Tablo A
may consiat of saveral ducumonts In tho like farm each signad or approved by
lotter talox ur cable by onc ar moro of the Diroctors for tho tinie being entltied to
voto at a meoting of tho Dircstors and Ragulation 93 of Table A shall be maodified

accordingly.

28  Tha Chalrman of the Board shall be nomiinated Dy the huldoers of a majority
of the "A" Sharas,

29  Tha Directors moy dalogata any of tha powers to committeos upon which
both the "A" Diractors and "B" [irectors shail ba ropresented. Any committoe sa
farmad shall In the axorcise of the powars so delegated conforrn to any regulations
that may bo Imposed by thoe Directors. Any such ~elogation may bo mado subject
to any conditions the Directors may impese, and either collaterally wiith or without
axclusion of thelr own powaers and may by revoked or altared,

30 Tha meating and procoodings of any vamvnittee of the Nlrectors formed
pursuant to Article 29 abovae shall be governed by tho provisions of thoce presonts
ragulating the meetings and proceadings of the Dirscte -, s¢ far 29 tho sama aro
applicable and aro not suporsedod by any regulations m.de by the Diracrors
pursuant to Article 29,

31 Any Diroctor or alternate Diractor or mamber of @ committea 01
Diractors may participate in 8 maeting of the Directors ar such con-mitten hy
maans of confarence telephone or similar communications equy maent wharaoy o
persons participating in the meeting can hear each other and participation in the
meating In this manner shall be deemed to constitute presence in person at such
meating.

32  The Dirociors may from time to time appoint one or wmorg of their body to
hold any executive office In the management of the business of tho Company
including the office of Chief Exacutive or Managing or Joint Managing or Daputy
or Assistant Managing Director as the Diicctors may declde for such fixod term or
without limitation as to period and on such terms as they think. fit and a Dlrector
appointad to any executive office shall (without prejudica to any claim for darnagos
for breach of any Service Contract between him and the Company) If he ceases to
hold the office of Diroctor from any cause ipso facto and Immediately ceasu to hold
such executive oifico.

33 Quaostions arising at any mecting of Directors shall be determined by
majority of votes, whethar such majority shall consist of a wholoe or a fraction of
a vote. For this purpose fractions of a vote shall be taken into account and in the
case of an equality of votes tha Chalrman of the Board of Dircctors shall nat havo
a casting vote. Regulation 88 of Table A shall bo modilicd accordingly, On each
occasion of the Diractors exercising their votes the "A" Diroctors shall colloctively
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havg 3 votas and tha "8" Diractors shall colleetivoly hava 1 voto such votes to bo
divided oquolly betwoaen such "A* Directors and "D" Diractors rospoctivaly be uro
prasont and voting nt the Boord mauting. Tho Exocutive Dlractors shall not huve
a vota. Tho third sentence of Rogulation 88 of Teblo A shall bo doloted.

34  Tho following provigo sholl bo nddod to sub-clause (b) of flogulotion 110 of
Table A: "providad that tho rosulting sharas distributad to tho holdars of the "A"
Sharos shall bo "A" Sharos and those distributed to the holdors of the "B" Sharus
to bo "B Sharos ond providod furthar that all now shoros sholl ho Issuad In
aceordanco with Articlo 8.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36  Any ona of the Diroctors or the Socrotary for tho thmo baing of bny
corporotion which ls o mombaor of the Company, or any athor parson oppointad by
rogolution of the Diractors or othor governing bady of such corporation, may
{subjoct to tho Articles of Agsociation of that corporation) act 08 Its ropresentative
at gny maoting of tha Company or any class of mombors of tho Company and the
parson so authoriscd shall be ontitlod to axarcise the samy powors on hohalf of tho
corporation which he roprosents as thot corporation could oxarcise If it wore an
Inctividunl mombar of the Company.

36  Any ona of tha Diroctors or the Soctatary for tho timo bolng of tho Cormpany

or uny othor person appoinied by resolution of the Directors or athor governing
body of the Company may oct a8 ls ropresentotivo at any maoting of any
corporation of which the Company is o membor or of any class of mombors of such
corporation and the person 50 outhorisod shall bo ontltlad to oxorclsa tho somn
powars on buhall of tho Company as the Company could oxorclse if It wora an
Individual membor of that corporation,

INDEMNITY

37  Every Diractor or othur officer of the Company shall bo entitied to be
indomnifiad out of the assots of the Company agalnst alt costs, chargos, lossos,
expansas and fiabilities which ha oy sustaln or incur in or about tha oxacution of
the dutles of his offlca or otherwise in relotion thereto, Including any llobility
Incurred by him in deferviing any praceedings, whether ¢civil or eriminal, In which
judgement is given In his favour or in which ho Is acquitted or in connaction with
any application in which ralief is grantod to him by the Court from liability for
nogligence, default, breach o1 duty or breach of trust [n relation to tho affalrs of the
Company. No Diractor or othur officur shall bo llable for any loss, damago of
misfortung which may happen 1o or ba Incurred by the Company in tho axccution
of the dutles of his office or in rulation tharoto, But this Article shall only have
offoct insofar as its provisions are not avoided by the Act,




