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T ANTHONY CHARLES HUMPHRIES

of 4_Tarogmorton Avenue, in the CitySof: i!gﬁd“’gg‘ )

. [4) “A Solisitor ot o golemnly and sincerely declare that I am ’____2& Sollcltor
the Sapremo Court (or

“in Seotland o Solicitor)

iomgugodinthoformn-  of the Supreme Court engaged in the formation

or

# A Person named in
“the Articles of Asso-
“ gintion a8 n Director
% or Bocratary.”

of SUPERLATIVES

Limited

And that all the requirements of the Companies Act, 1948,
in respect of matters precedent to the registration of the said
Company and incidentsl thereto have been complied with, and I make

! 4!

this solemn Declaration conscicntiously believing the same to be frue and

by virtue of the provisions of the Statutory Declarations Act, 1836.

Declared ot/ 7 %Mﬁvw“‘t/ﬁl&m l

A’U‘@Vﬂ«\,ﬂ Zé( ﬁvénL Z_m

Levecloe, q4 |
2 ol
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one thousand nine hundred and ﬁéﬂ;ﬁw{_ —
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STATEMENT of the Nominal Capital made pursuant to &. 112 of the Stamp
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Thiz Statement is to be filed with the Memorandum of Association or other
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| DPUBLISHED AND 8SOLD IBY
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The NOMINAL CAPITAL of 5

e
STPERLATIVES Limited.© -~

is g 100 divided into 100

sharesof £___. 1 each

4 .7 i

v o DnStETor SOV O S
Signature /Y OV §
____‘__.—-—"""7 v

e 3
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State whether Director or Secrefary. X
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TIE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

PMemorandunr of Assonntion

1.
LIMITED".
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SUPERLATIVES LIMITED q
i

eSS

The name of the Company is "SUPERLATIVES

2. The registered office of the Company will Ve
situate in England.

3. The objects for which the Company is estab-
lished anre:~

(A) To carry on business as proprietors, pube .

(B)

(C)

-lisherg, compilers, authors and producors
of mewspapers, Journals, magazines, books,
books of reference and other literary works
and under talkings.

~ carry on any other +trade or busineas
which can, in the opinion of the Board of
.onactory, bes adrantageously carried on by

Company In connectlon with or as
» ~1llary to any of the above buainesses or
the general business of the Company.

To purchase, %take on leagse or In exchange,
hire or otherw’se acquire and hold for any
estate or irtversst any lands, buildings,
gageoments, rights, privileges, concesslons,
patents, patent »rights, 1licences, 3secret
processes,machlinery, plant, stock-in-trads,
and any real or personal property of any
kind necessary or oconvenlent for the
purpoass of or In connsction with the
Company's busalnesa or any branch or depart-
ment thereof,
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(D)

(E)

(F)

(G)

(H)

(1)

2.

To borrow or ralae or geoure ihe payment of
monsy for Gthe pur poses of or in connecitlon

with the Company's buginesas.

To mortgage and charge %the under teking and
all or any of the real and personal property
and assets, pregsnt or future, and all or
any of the uncalled capital for the time
being of the Company, and to issue at par
or at a premium oOF discount, and for such
consideration and with ‘and subject to such
righta, powers, privileges and conditions
ag wmay be thought fit, debentures or
debenture stock,elther permanent or radeem=
able or repayable, and collaterally or
further to gecure any securities of the
Company by a btrust deed or other assuranceé.

To issue and deposit any gecuritiss which
the Company has power to igsue by way of
mortgage %bto seoure any gum less than the
nominal amount of such gecurities, and also
by way of securlty for the performance of
any contracts or obligations of the Company
or of its customers Or other persons or
gorporations having dealings with  the
Company, o in whoso businesses or under-
takings the Company is interested, whether
directly or indireotly.

To precelve money on deposit or loan upon
such terms as the Company may approve, and
to gusrantee the obligations and contracts
of customers and others.

To make advances %o customers and others
with or without security, and upon such
terms @S Gthe Company may approve, and
generally %to act as bankers for ocustomers
and others.

To grant pensions, allowances, gratuitlies
and bonuses to officers, ex-officers,
employees or ex-employees of the Company or
its predecessors in  business or the
dependents or ccnneotlons of such persons,
to establish and maintain or concur 1in
establishing and maintaining +rusts, funds
or schemes (whether contributory or non-
oontridbutory) with a view %o providing
penaions or other benefits for any such
perscns as aforesald, their dependents or
connections, and %o support or subscribe
to any charitable funds or instltutions, the
support of which may, in the opinion of the
Directors, be caloulated directly or in-
directly to benefit the Company or its
employees, and to instibtute and maintaln
any c¢lub or other establishment or profit-
sharing scheme calculated to advance the
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interests of the Company or its officers or
employees.

To draw, make, aoccept, endorss,negotiate,
discount and execute promlIsory notes,
bills of exchange and ofther negotiable
instruments.

To invest snd deal with tle moneys of the
Company not immediately required for the
purposes of its business in oxr upon suoh
investments or securities and in guch
manner as wmay from time to time be
determined.

To pay for any property or rights acquired
by the Company, elither in cash or fully or
partly pald-up shares, with or without
preferred or deferred or guaranteed rights
in respect of dividend or repayment of
capital or otherwise, or by any securlties
which the Company has power +Ho lssus, or
partly in one mode and partly inanother,
and generally on such terms as the Company
may determine.

To acceps payment for any propertyor rights
sold or otherwisé disposed of or dealt with
by the Company, elther in cash, by instal-
ments or otherwise, or in fully or partly
paid-up shares of any company or corporation,
with or without deferred or preferred or
guaranteed rights in respect of dividend or -
repayment of capital or otherwise, or Iin
debentures or mortgage debentures or
debenture stock, mor tgage 3 or obther
sscurities of any company or corporation,or
partly in one mode and partly in another,
and generally on such terms a3 the Company
may determine, and %to hold, dispose of or
otherwise deal with any shares,stoock or
securities so acgquired.

To enter into any partnershipor joint-purse
arrangement or arrangement for sharing
profits, union of intepeats or co-operation
with any company,firm or person carrying on
or proposing to carry on any business
within the objects of this Company, and %o
acquire and hold,sell, deal with or disgpose
of shares, stock or securities of any such
company, and to guarantese the contracts or
1isbilities of, or the payment of the
dividenda, inte.est or capital of any
shares, stock or gecuritiss of and o
subsidise or otherwlse agsist any  such
company.

To establish or promote or conour in estab~-
1ishing or promoting any other company whose
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(Q)

(R)

(8)

(T)

4,

objects shall include the acquisition and

“taking over of all or any of the essats

and liabilities of this Company or ths pro-
motion of which shall bhe 1in any manner
caloulated to advance firectlyor lndirectly
the objects or interests of thls Company,
and to aoguire and hold or dlspose of
shares,stock or securities of and guarantese
the payment of the dividemnds, interest or
capltal of any shares, stock or securities
issued by or any other obligations of any
such companye.

To purchase or otherwlse acquire and under-
take all or any part of the buslness,
property, assets, lisbillties and transac-
tions of any person, firm or company
carrying on any business which this Company
is authorised %o carry on.

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty,
share of profits or otherwise, grant
licences, easements and other rights in or
over, and in any other manner deal with or
dispose of the undertaking and all or any
of the property and szasets for the time
being of the Company for such conslderation
ags the Company may think fit.

To amalgamate with any other company whose
objects are or include objscts similar %o
those of this Company, whether by sale or
purchase (for fuliy or partly paild-up
shares or otherwise) of the undertaring,
subject to tF . liabilitises of this or any
such other ocompany as aforesaid, with or
without winding up, or by sale »or purchase
{for fully or partly paid-up shares or
otherwise) of all or a controlling interest
in the shares or stock of this or any such
other company as aforesaild, or by partner-
ahip, or any arrangement of the nature of
partnership, or in any other menner,

To distribute among the members in apecie
any property of the Company,or any proceeds
of sale or dlsposal of any property of the
Company, buli so0 +that no distribution
amounting to a reduction of capital be made
except with the sanction (if any) for the
time being required by law.

To do all or any of the above things in any
part of the world,and either as principals,
agents, Lrustees, contractors or otherwise,
and elither alone or in conjunction with
others, and either by or through agouts,
sub~contractors, trustees or otherwisge
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(U} To do all such other things as are
irigidental or conducive to the above objJecks
or any of them.

It 13 hereby expressly declared that vach of
the preceding sub-clauses shall bs  construed
independently of and shall be in no way limited by
roference %o any other sub~clause and that. the
obJects sebt out in each sub-plause are independent
objeots of the Company.

4. The liability of the members is limited.

B, The saare capital of the Company is £1.00,
divided into 100 shares of £1 esch. The ghares In
the original or any increased oapital 'may be
divided into several ‘ glasses, and there may be
attached thereto respectively any preferential,
deferred or other speclial »rights, privileges,
conditions or restrictions as to dividend,napltal,
voting or otherwise.
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WE, +the several persons whose names and addresses

are subscribved; are desirous of being formed into \
a Company in pursvance of this Memorandum of ﬂ
Aasoclation, and we respectively agxree to take the

number of shares in the capital of the Company set

opposite our respective names,

Number of
NAMES,ADDRESSES AND DESCRIPTIONS | Shares taken
OF SUBSCRIBERS by seach
Subsoriber

A- ‘rkﬁ?jﬂnorﬁwo Aoerne.
LQsNacorJ E.C.0 .

beidore At @k

o

2d
DATED this 23 cay of Nowmbes , 1954

WITNESS to the above Signatures:-

L
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THE COMPANIES ACT, {348 ““%\\\@ bty

COMPANY LIMITED rY SHARES

Articles of Assonntion

oy

SUPERLATIVES LIMITED

PRELIMINARY

1. The Company 1s a Privabte Company within the
meaning of +the Companies Act, 1948, and the
Regulations contained in Part I and Part I of
Table A in the Flrst Schedule to the Act (herein-
after called "Table AV) shall spply to the Compeny,
sgve in 8o far as they are excluded or varied
hereby. The Clauses of Part I of Table A numbered
75 and 79 shall not apply o the Company, end in
1ieu thereof, &and in addition to the remaining
Clauses of Table A, the following shall be the
Regulations of the Company.

SHARES

2. The Share Capital of the Company is £100,
divided into 100 Shares of One pound each.

3, Subject Lo the provisions of any agreement
binding on the Compeny, &nd in case of shares
other than those constitubing the original capital
of the Company subject to any directlons contalined
in the pesolution of the Company creating the same,
the shares of the Company, whether forming part of
the original capital of the Company or subsequently
created, shall be under +the conbrol —of the
Directors who may allot and dispose of or graunt
options over them to such person and on such terms
as the Directors think £1%.

4, The Directors may Ascline to reglster the
transfer of a sharse to @ person of whom they shall
not approve, and they may &1.80 decline to reglster
the trensfer of a share on which the Company has a
lien.
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BORROWING POWERS

5. The Directors may exercise all the powers of
the Compeny To borrow money, and to morbgage o
charge 1ts undertaking, property and uncalled
cepifal, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether oubright or as security <for any debt,
1igbility or obligation of the Company or of any
third party.

DIRECTORS

6. Until ntherwise determined by the Company in
General Meeting the mumber nf Directors (excluding
alternate Directors) may be any number not exceed-
ing six nor less than three., The first directors cf
the Company shall be appointed in wrlting by the
subscribersof the Memorandum of Association of the
Company.

7., No person shall be disgqualified from being
or becoming a Director of the Company by reason of
his attaining or having sitbained the age of 70
vears or any other age.

ALTERNATE DIRECTORS

g, A Director other than & sole Director who
for sny reason consliders that he is unlixely %o be
able to atbtend meebtings of the Board of Directors
may, with the approval of the other Directors, bY
writing appoint any Dperson to be en alternate
Dipector in his place for a perlod not exceading
aix months on any one occasion. The person SO
appointed shall not be required +to hold any
qualification share, and shall be entitled to
raseive notlices of and %o abbend and vote at
meetings of +the Board, and shall automatically
vacate his ¢ffice on the expiration of the temm
for or the happening of the event unbil which he
is by the bterms of his appointment to hold office
or if the appointor in writing revokes the appoint-
ment or himself ceases for any reason Lo hold
office as & Director.An appointment of an alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
to attend and vote abt meetings of the Board, and
the powers of the albternate Director shall
automatically be suspended during such time as the
Divector appointing him is himself present in
person at a meeblng of the DBoard.

@
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NAMES , ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

"“AC,C. JMC\VLQ;& ) |
Ao, Fonsgrantsws Averuns
[~ A2
gb(k(a:ej‘( "

It
[.L 'TLijMorP-ON @:M’.M‘r-ﬂ—
L_O;\-;')G‘I\J £.c.0 .

Se l»:t‘;l-\'as" Ot Clrk

&
DATED this 2.9 day of Noveml®r 1054

) ® WITWESS to the above Signatures:-
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Certificate of Incorporation

3 Becehy Certify, mha

SUPERLATIVES LIMITED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.
Giver under my hand at Londor this  ph4 pieth . ~day of

Novemb e Jne Thousand Nine Hundred and Fifty foup. .

i
Registigr of Coripetries

Certificate | PHIO 0 é,r Trowere St Em«.{éwafn-f-(b

received by |

] Date e &M '7-52"
1 T TR T T o 30 B
@ —n it ey
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No. of Company.. 244222 / A C.A,

...... 7{4};}4.
[102}
. THF COMPANIES ACT, 1948.

Notice of Place where 2 Register
¢t Holders of Debentures or @
Duplicate thereof is Kept or of
£ any Change in that Place.
(Pursuant to Section 86 (3).)

A Ga, Compunics
Registration Fee
Stamp, -must be
im])i‘csseqs]fore.

i ‘I@a
\

“‘D f
&
2 Y
Naxse of Company SUPERLATIVES U ﬁ_imited.\
. ' 3 \’

‘ ‘ S
To tha REGISTRAR OF COMPANIES. kS “‘\g

)

£y

....... R—— SUPERLATIVES Timited hereby gives you notice, in

gmevErnece with subsection (3) of Section 86 of the Companies Act, 1948, that a register

of holdors of debentures of the company is kept at .. Parlc. Roval. Brewery...bondon H.4.10.

Signature, M !&\a—j\—”‘ .Dx,vl:jb’l/

L) ;\
{State whether Dircctor or So‘g:‘,ctury)

AN
{rafen Shea.. 1({:. day of.. December. 1954.....
R

o i e L s e+ e 1 i o m T P B 55

PUDLISIED AND gOLD BY

Yy ATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,  _ .
London Wall, London, E.C.2., Parliameni Street, Londbn,XS}.‘W.l-aé?

77, Colmore Row, Birmingham, 3; fg\ﬁ\”f
12 & 14, Brown Street, Manchester, 2, < & “EQ 05l
g prxosented by YRAYERS Flbal i Lt & Go,
- 4, TlﬂlROﬁ?&Qjﬂ,@wﬁ' |

l',.ONDON] E,fj!‘Q.

e e i, it
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No. of ("ompa,ny 541292 / 7 Form 103,

........

THE COMPANIES ACT, 1948. .

&Y

3,
55 Compa,mcs
g:sbmtmn I‘cu

tdmp musk
npressed ]mr h

;_gl J
‘ﬁ’ \\{\\

Notice of Place where Register of
Members is kept or of any Change
in that Place.

(Pursuant to Section 110 (3).)

=
;\I,:JJ;(#‘:
Name of Company S P R A LV B e isessersstessersnsasstanssansessiats rotoes wLimited.
To the REGISTRAR OF COMPANIES.
-, SURERLATIVES Limited hereby gives you notice, in

seeocdance with subsection (3) of Section 110 of the Companies Act, 1948, that the register

of ruembers of the company is kept at....E axk. Royal.Brevery...London. . H.H.10

€

Signature Q/ A~ e

{ i . -
(State wheter Director or Seofdlary) 0 Director.

23

X G
{iates? the... day of Decembor: 1954.....
T PUBLIGHED AND SOLD BY .t T
%)} Y Eakisl s

\!f_:‘l&‘ © w & Sons Eimited, 85 & 86, Londor Wall, Tondon, 1,C.2; 40, Parllament Btrect, Westm. nster, 8,W.1; 107, Tark I..auo, Mnrblu lrch, W.1;
77, Colmore Row, Blrmiogham, 3; 100, Tho Teadrow, Leeds, 15 12 & 14, Brown ﬂh'ec:l.G Maonchester, 2

I — 76 Do o,

eponaicd b . o aa e e eme N SN )
* v FRAY L TETIANT, & Bay, 7 {
T _""E;T & j L, T T T A ENUE, ~ };-f
'R
L O, 8, it
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No. 541205 /
THIE COMPANIES ACT, 1918
. COMPANY LIMITED BY SHARES
Specinl Regolution
or
SUPERLATIVES LIMITED .~

:‘ ,% ; Company, held at Park Royal Brewery, London, N.W.10, on

) Thursday the Ist day of September, 1955, the following Resolution
was passed as a SPECIAL RESOLUTION ;—
“That the name of the Company be changed to ~ s
! L 2 LA -
iy \ Guinness Snperlatives Linited 7, e

T : Lo

. J‘r - &\ - s, ‘V’W ‘
wos ettt

Gd} .C 0t - :“:‘

farynan. O
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Tromsrs Sounie Beodlisotiasis
4‘ Q“TMSJ w;:t:l!"g‘rﬂ ~ {-‘!—ve» -

Lots maddes m Ghe G b

‘ Pmm .kc_a ‘LU e



o=

oz

=y
oot
R~ I,

P Fy '
,rﬁ)/;;.,;!,;fuf’ I
':“!‘#’“ ArFE%‘:R /
l“‘f/ /{} M-N’\g P
Z “,;; 2, ’
Company Number..... 2 41295 ........... f%ﬁ@-?‘#x} X

; Y G
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e
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Reference; C.R. 98/1821/1955 BGARD OF TRADE,
COMPANIES ACT, 1948

C‘F

........ SURERTATIVES Limited

Pursuant to the provisions of Sub-Section (1} of Section 18 of the
Companies Act, 1948, the Board of Tragshereby approve of the name
of the above-named Company being GUINNESS

this .+ uninth yof September 1955 .

\ »
s (.'." - :T& . *

e g"a% BT ) -~
o Lo };‘ Authorised in that behalf by the
A T Py President of the Board of Trade.
P’y & d
"‘-Lan?ﬂm - -

(S4759) Wi, 443291429, 3M, 9/54, P, & N. Ltd, G.813



DUPLICATE FOR TIHE FILE,

Change of Pame
@Bfﬁfﬁi&tg pursuant to Seciion 18(3) of the Companies Act, J948.

I Terehy Certify thot .......

R L T T T e Y R O L L L] [T

. having, with the sanction of a &pecial Resolntion of the said Company and

with the approval of the BOARD OF TRADE, changed its name, is now called

GUIIR‘TE%“ SUPEF LATIVES LIMI‘J?ED

and 1 have entered such new name on the Register accordingly.

Given under my hand al London, his, niath o oday  of
Beptender  One thousand nine hundlg ifty....fr & N £ T
o/ A
v e wa/\m

4’%8818‘[‘},,‘5 Pegz.strar of Companms.

~ =1

Certificate veceived by .. @{@%—'

........

............

....................

Date. .} 2559-{‘%5@' 1955~
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. THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

* Memoranbum

AND

Articles of Aggociation h

OF
(£33 SUPERLATIVES LIZNTED

Samen

S ,w : L
i or.'mwl\/ J},“a-wlqhuej' Armi f—f(

Tacorporased the 30th day of November 19B4 -

/\ 'I‘RAVERS SMITH ; BRA ITHWA ITE &: COu,
h._“‘-)‘\. ]

. Thun cr'mnwi- AM Avannaos

[.«, Ug,s{f;; {;"&f\;]lqg;._ﬂ,. e, f |




No. 541295

THE COMPANIES ACT, 1948

———

COMPANY LIMITED BY SHARES

————

Sypeeial Regolntion

OF

SUPERLATIVES LIMITED

———

Passed the 1st day of September, 1955

—

AT an T XTRAORDINARY GENERAL MEETING of the above-named
Company, held at Park Royal DBrewety, Londen, N.W.10, on
Thursday the 1st day of September, 1055, the following Resolution
was passed as & SprciAL RESOLUTION —

¢« That the nome of the Company be changed to

Guinness Superlatives Limited”.

A H HU GHES,
Chatrman.

EEE’.‘F:‘“*‘
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THE COMPANIES ACT, 1948

" COMPANY LIMITED BY SHARES

Penroranduny of Assocation

OF

GUINNESS '_SUPERMTIV'ES LIMITED

e GUINNESS
< ghe name of the Company 18 NSUPERLATIVES

LIMITED".

f}?. The reglstered office of the Company will be
g{tuate 1in England.

%, The objects for which the Company 18 egtab-
1ighed arei-~

(A) To carry on buginess as proprietors, pub -

1lishers, compllers, aushora and producers

of newspapers, journals, magazines, books,
pooks, of reference and other liverary works
and undertakings.

(B) To carry on any other trade or buslness

which can, in the opinion of the Board of

Directors, be advantageously carried on by
the Company jn connection with ~or a8
ancillary te any of the above puslnesgsesd or
ghe general puginess of the Company.

(¢) To purchasd, take on lease or in exchange,
hirve oY otherwlae acgulire and hold for any
egtate O interest any 1ands, bulldings,
pagements, rignta, privileged, concesaions,
patents, patont rights, 1icences, gecret
prooesses,machinery, plant, stock—in—trade,

and any real OF personal property of any
kind naoessary or convenlent, for the
poses of or’ in connection with the
Company's businesa or any bpranch or depart-

ment ghereof.

GUINNESS SUPERLATIVES LiMlTED.

For and on behalf of

Na et
f}ﬁ"&\nﬂ,ﬁ.ﬁq
155 q‘a\a .
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(D)

(E)

(#)

(@)

(H)

(1)

2.

To borrow or ralse or asoure the payment of
money for the purposes of or in connection
with the Company's business.

To mortgage and charge the undertaking and
all or any of the real and personal proparvy
and agsets, present or future, and all or
any of the uncalled capital for the time
being of the Company, and %o issue a% par
or at a premium or disgount, and for such
consideration and with ‘and subject to suan
rights, powers, privileges and condisiona
a8 may be thought fit, debenturss or
debenture stock,either permanent or redoemns=
able or repayable, and collaterally or
further +to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securlties which
the Company has power to issue by way of
mortgage to sacure any sum less than the
nominal amount of such securities, and alsc
by way of geourlty for the psrformance of
any contracts or obligations of the Company
or of 1ts customers or other persons or
corporatlons having dealings with  the
Company, or in whoge businesses or under~
takings the Company is interested, whether
direotly or indirectly.

To recelve money on deposit or loan upon
such term~ asg the Company may approve, and
to guarantes’ the obligations and contracts
of customers and others,

To make advances 4o customers and others
with or withous Ssecurity. and wupon such
terms as the Company may approve, and

generally to act am bankers for ocusbtomers
and others,

To grant Pensions, allowances, gratuities
and bonuses %o officers, ax~oif icoryg,
employees op ox-employees of the Company or
its predecessors in business op the
dependents op comections of such perasons,
to establish ang maintein or concur in
establishing ang maintaining Erusty, funds
oL schemes (whethep contributory or non-
contributory) with 4 view to providing
pensions or othen benefits for any such
perdons as aforesaid, theip dependents or
connections, and +to Support or suvbzoribe
ta any charitable funds op Institutions, the
Support of which may, in the opinion of the
Directors, be oalculated directly or in-
directly to bensfit the Company or its
omployess, and to institute and maintain
any club or othep 8stablishment op profit-
sharing sochens caloulated to advance the

§
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(3)

(K)

(L)

(M)

(W)

(0)

3

interests .of the Company or its officers or
employees,

To drew, make, accept, endorse,negotiate,
discount and execute promissory notes,

bills of exchange and other negotiable
Instruments.

To invest and deal with the moneys of the
Company nqgt immediamtely required for the
purposes of its business in or upon such
lnvestments or securities and 4in such
manner as may from time to time be
determined.

To pay for any property or rights acquired
by the Company, either in cash or fully or
partly paid-up shares, with or without
preferred or deferred or guaranteed rights
in respect of dividend or repayment of
capital or otherwlse, or by any securities
which the Company has power %o issue, or
partly in one mode and partly inanother,
and generally on such terms as the Company
may determine.

To accept payment for any propertyor rights
sold or otherwise disposed of or dealt with
by the Company, either in cash, by instal-
ments or otherwlse, or Iin fully or partly
paid-up shares of any company or corporation,
with or without deferred or preferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in
debentures or mortgage debentures or
debenture stoock, mortgages or other
securities of any company or corporation,or
vartly in one mode and partly in another,
and generally on such terms as the Company
may determine, and to hold, dispose of or
otherwise deal with any shares,atock or
gecurities so acquired.

To enter into any partnershipor joint-purse
arrangement or arrangement for sharing
profits, union of interests or co~operation
with any company,firm or person carrying on
or proposing to carry on any business
within the objects of this Company, and to
acquire and hold,soll, deal with or disposs
of shares, stock or securiziea oftanytsuch
compan and to guarantee e contracts or
11&%?1%%135 of, or the payment of the
dividends, 1nterest or capital of any
ahares, stock or securities of and 5o
aubsidise or otherwise assist any such

company.

To establish or promote or concur in estab-
1ishing or promoting any other company whose




(P)

(])

(R)

(s8)

()

4.

objects shall i1noclude the arquislition and
baking over of all or any of the asaeis
and lisbilitiesa of this Company or the pro=-
motion of which shall be 1in any manner
caloulated to advance directliyor indirectly
the objects or Iintereatsof this Company,
and to acquire and hold or dispose of
shares,stock or Jecurities of and guarantes
the payment of fthe dividemds, infterest or
capital of any shares, stook or securlties
lssued by or any other cbligations of any
such company. X

To purchase or otherwlse aocqulire and under-
take all or any part of +the busineas,
property, assets, liabillties and transace
tions of any person, f{irm or company
carrying on any business which this Company
is authorised %o carry on.

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty,
shars of profits or otherwise, grant
licences, easements and other rights in or
over, and in any other manner deal with or
dispose of the undertaking and all or any
of the propprty and assets for the time
being of the Company for such consideration
aa the Company may think f£it.

To amalgamate with any other company whose
objects are or include objects similar to
those of this Company, whether by sale or
purchagse (for fully or partly paid~-up
shares or otherwise) of the underbaking,
subject %o the liabilities of this oxr any
such other company as aforesaid, with or
without winding up, or by sale or purchase
(for fully or partly paid-up shares op
otherwise) of all or a contwrolling interest
in the shares or stook of this or any such
other company a3 aforesaid, or by partner-
ahip, or any arrangemsnt of the rature of
partnership, or in any other manner.

To distribute among ths mnembers in specis
any property of the Company,or eny proceeds
of sale or disposal of any property of the
Company, but s0 that no distribution
amounting to a reduction of capital be mads
oxcept with the sanction (if any) for +the
time being required by law,

To do all or any of the above things in any
part of the world,and either as principals,
agents, trustees, contractors or otherwise,
and elther alone or in conjunction with
others, and elther Dby or through agents,
sub~contractors, trustees or otherwise,




i It 13 hereby OXpressly declared thay gach of
) the Proceding  sub-clanses shall be  onstrued

referencs to 8ny othep

objects Set out in each Sub-clause are independent
objects op the Company.

5. The Share capltal of ghe Company 1s £100,

divideg into 100 shares or £1 each, Thg Shares in

@ origing] or any increased capital may be

divided into Severgl clagaes, and there may be

.,,‘(@ attached thereto respectively any preferential,
" deferreq or othep 3pecial righta, privilegea,

conditions op Tostrictions ag to dividend,oapital,
voting op otherwise,
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everal persons whose names and addreases
SEE sﬁ%gogibed, Ere desirous of being formed Into
a Compeny 1n pursuance of this Memorandum of
Agsoociation, and we respectively agrae to take the
number of shares In the capital of the Company det
opposite our rgspectlive named.

Number of
HAMES , ADDRESSES AND DESCEPTIONS Shares taken
OF SUBSCRIBERS by each
Subscriber
A. C. HUMFHRIES,
4 Throgmorion Avenus, One
London E.C.2.
Soliocitor
R. BE. V. DIXON,
4 Throgmorion Avenue, One
London E.C.2.
Soligitors Articled Clerk

DATED this 23rd day of November, 1954

WITNESS to the above Signaturses:-

A. G. STAPLEHURST,
4 Throgmorton Avenuse,

London E.C -20
Solicitors Clerk

'
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Atticles of Associntion

11

GUINNES SSUPERLATTVES LIMITED

PRELIMINARY

l. The Company is a Private Comp within the
meaning of the Companies Act, 1“92?: end  the
Regulatigns conbained in Part I ani Part IT of
Table A in the First Schedule 4o bLhs Let (hersin-
afber called "Table AM) shail apply to the Company,
8ave In so far as they sre excluded o varied
hereby. The Clauses of Part I of Tebls A numbered
75 and 79 shell not apply to the Company, and in
iieu thereolf, ani in addition to the remainin
Clauses of Table 4, +the following shell be the
Regulations of the Company.

SHARES -

2« The Shere Capital of the Company 4= £100,
divided into 100 Shares of One pound samch.

3. Subject to the provisions of any agresement
binding on the Company, and In zmse of shores
other than those constltuting the original capital

0f the Company subject toc any directions conbeined

1n the resolutionof the Company creating the szme ’
the shares of the Company, whether forming part of
the original capital of the Ceompany or subsequently
creatod, shall be under +the centrol of +the
Directors who may allot and dispose of or grant
options over them to such purson znd on such terms
as the Directors think Tib.

4. The Directors may decline 1o register the
transfe» of & share to a person of whom they shall
not approve, &nd they may also decline to register
the transfer of a share ou which the Company has a
Jien,

For znd on behalt of

[18}
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GUINNESS SUPERLATIVES LIMI1ED.
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BORROWING POWERS

§. The Directors nay exercise all the powols of
the Company bo borzow money, and to morbgage or
charge 1ts undertaking, property and uncalled
capltal, or any part shereol, and o 1lssue
debentures, debenture stock, and other gecuritles
whether oubright or as security for any debt,
14 ability or obligation of the Company Or of any
third partye

DIRECTORS

6., Until otherwlise determined by the Company in
General Meeting the pumber of Dipectors (excluding
alternate Directors) may be any number not exceed-
ing six nor less than three. The fiprst dlrectors of
the Company shall be sppointed in writing by
gsubscribersof the Memorandum of Association of the
Company .«

7. No person shall be disqualified from being
or becoming a Director of the Company by reascon of
his attaining oxr having attained the age of o
years oy any other age.

ALTERWATE DIRECTORS

8. A Director other then a sole Director who
for any reason conslders that he is unlikely to be
able to atbend meebtings cf the Board of Directors
may, with the spproval. of the other Direcbtors, by
writing eappoint any person to be an alternate
Director in his place for =& poriod not exceeding
six months on any ohe occaslon. The pexrson .0
appoinbed shall not be required to hold any
qualification share, and shell be entitled to
rece@ve notices of and to abtbtend and vote ab
meetings of the DBoard, and shall asutomatically
vacate his office on the expilration of the bterm
for or the happening of the event until which he
1s by the terms of his appointment to hold office
or if the appointor in writing revokes the appoint-
ment or himself ceases for any roason to hold
office as a Director.An appointment of an alternate
Director under this Clause shall not prejudice the
right of the appointor to receive notices of and
to atbend and vote at meetings of the Board, and
the powers of the alternate Director shall
avbomatically be suspended during such time as the
Pipector sappoinbing him is himself present in
person at a meeting of the Board.

tg'
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9.

NAMES

s»ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

A+ C. HUMPHRIES,
4 Throgmorton Avenuse,
London B.C.2,

Solicitor

.R. H. V. DIXON,
4 Throgmorton Avemuae,
London E.C.2.
Sollioitors Articled Clerk

DATED this 23rd day of November 1954

WITNESS to the above Signatures:~

A. G. STAPLEHURST,
4 Throgmorton Avenus,

London E.C.2.
Sollciltor's Clerk.
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THE COMPANIES ACTS 1948 AND 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

or

GUINNESS SUPERLATIVES LIMITED

Passed the 14th day of June 19276

AT THE ANNUAIL GENERAL MEETING of the above-named
Company, held =zt Park Royal Brewery, London NWLC 7RR
on Monday, l4th June 1976, the following Resolution
was passed as a SFRCIAL RESOLUTION. :-

"That the Articles of Association of the
Company he altered by deleting from Article

8 the words ' six months' a=i substituting
thercfor the words 'twenty-four months'."

C@girman

/

L

It is hereby certified that this is
an original copy signed by the
Chairman at the Meeting on 1l4th June
1976

2

TETA ... B, Secretary

“

T e e e e,
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NO. 541295

THE COMEBANIES ACTS 1948 AND 1967

COMPANY LIMITED BY SHARES

S PECIAL RESOLUTION

Rt
PR L LN A 5. s) e

OF

GUINNESS SUPERLATIVES LIMITED : CoL

Passed the 14th day of June 1976

AT 'CHE AHNUAL GENERAL MEETING of the above-named
Company. held at Park Royal Brewery, London NWLC 7RR
on Monday, l4th June 1976, the following Resolution
was passed as a SPECIAL RESOLUTION :-—

sphat the Articles of Association of the
company be altered by deleting from Article
8 the words ' six months' and substituting
therefor the words 'twenty=four months’'."

W

-

\
\\‘ chairman léﬁf:::
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" No. 541205

THE COMPANIES ACT, 1948

LY

COMPANY LIMITED BY SHARES

.

 Syperial Resolution

or

SUPERLATIVES LIMITED

Passed the 1st day of Seplember, 1955

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, held at Park Royal Brewery, London, N.W.10, on
Thursday the Ist day of Septemiber, 1933, the following Resolution

was passed as a SPECIAL RESOLUTION :—

“That the name of the Company be changed to

Guinness Superlatives Limited .

A. H. JUGHES,

Chairman,

o

.
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I HEKEBY CERTIFY that SUPERTATIVES LIMITAD is
this day Encorporated under the Companiea- Act

" 1948 and that the Company is Limited
GIVEN under my hand at London thlsthirtieth

day of Novomber One Thousand Nine hundred and

Fifﬁy«fo‘w.

W. B. LANGFORD

Reglistrar of Companies




THE COMPANIES ACT,.1948

" COMPANY LIMITED BY SHARECS

Femoranduny of Yssocintion

. OF

. *
. .

. SUPERTATIVES LIMITED
GUINNESS LI

GUINNESS

L 1, The name of the OCompany is "SUPERLATIVES
: LIMITED", . .
2., The reglstored offlice of thoe Company willl be

? situste in England.

3. The objocts for which the Company is estab-

(3)

1lilshed arei-

To carry on business as proprietors, " pub-

lishers, compilers, authors and producers
of‘ﬁﬁﬁﬁ%&pers, journals, magazines, books,
books of referonce and obther lLiterary works
and undertalcings.

(B To carry on any other trade or buslness

(C)

vhich can, in +the oplinion of the Board of
Directors, be advanbageously carried on by
the Company Iin connactlion with or as
gncillary to any of the above businesaes or
the general business of the Company.

“fo purchase, take on lease or in oxchangs,
hire or othorwise scauirs and hold for any
estate or intoresy any lands, buildings,
easements, righis, priviloges, concessions,
patents, 'patent rights, licences, secret
processes,machinery, plant, stock-in-tradse,
and sany real or parzonal property of any
ltind nocsessary or nonvenlent for tho
purposes of op in connoction with tho
Company's buainess or any branch or dopart-
ment thoreofl.

ST ; ; : PR et W L
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(D)

(E)

(F)

B

To boprow or ralse or securo the payment of
money for the purposes - of or in connection
wish the Company's business, ©

To morbgage and charge the undextaking and
all or any of the real and personal property
and assets, present or future, and all or
any of the uncalled capltal for the time
being of the Company, and %o issue al p3r
or at a premium or discount, and for such
consideration and with ‘and subject to such

‘pights, powers, privileges and condltions

as wmway bte thought 1%, debentures or
debsnture stock,elither permanent or redesm~
able or repayable, amnd collaterally or
further to secwrs any gsscurities of the
Company by a trust deed or obther assurance.

To issue and deposit any securities which
the Company - bas power ¥o {ssue by way of
morbgage to securs any gum less than the
nominal amount of such gacurities, and also
by way of gsecurity for the parformance of
any contracts or obligations of the Company
or of 1ts customers oOr other persona or
corporations having dealings with  the

. Company, or in vhose businesses oI under-

(¢)

(1)

(1)

takings the Company 18 interested, whether
directly or indirectly.

To receive money on deposit or loan upon
such “erms as the Company may approve, and
to guarantea’ the obligations and ocontracts
of customers and others.

7o make advances To customors and others
with or without security, and wpon such
terms &8 the Company may approve, and
generslly bo act as bankers for cusiomers

- and otherse.

To grant pensions, allowances, gratulities’

end bonuses Lo offlcors, ax-officoxrs,
smployees or ox-omployees of the Company or
3ta prodecossors in business or the
depondents ox connactions of such persons,
to establish and maintain or concur in
establishing and maintaining trusts, funds
or schemes (whothor conbributory or non-
contributory) with a view to providing
pensions o¥ other DbDenefits for any such
porsons a8 aforesaid, thelr dependants or
connsctiona, and to support or subscribe
tq any cheritablo funds or institutions,the
support of which may, in the opinion of the

Directors, be calonlatecd directly or in-

dirsctly bo benofit the Company OX its
employses, and to inatitute and ma intaln
any olub or other osteblishment or prorit-
sharing cchemo calculabed to advanco the

e, —
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interssts of the Lompany Or its offlcers or
enployees. ' “

(7) To draw, male, ancepb, osrdorse,negotiateo,
discount and execute promissory notes,
bills of exchange and other negotiable

- ingtruments. .

(X) To invest and deal with the moneys of the

Company nob immodiateoly required for the 2
purposes of its business " in or uwpon such
invostments or securities and in sguch

mapner as may from time to %btime | ba .
determined.

(L) To pay Tor any property or rights acquired
. by the Company, either in cash or fully or
partly pald-up shares, with or withoub
preferred or deferred or guaranteed rights
in respect of dividend or repayment of
capltal or otherwise, or by any gecurlitles
which the Company has power to issue, oY
partly in omne mode and partly in anotner,
and generally on such terms as the Company
may de“ermine. '

(1) To accoph payment for any propsriy or rights

sold or otherwise disposgsod of or dealt with
by the Company, either in cash, DY inatal-~
ments or otherwise, or jn fully or partly
pald-up shares of any company or corporation,
with or without deferrod or praferred or
guarantesd rights in respect of dividend o¥
vopayment of capital or otherwiss, or in
debentures or mortgags debentures or
debenture stock, mortgagos or other
securities »f any company OI corporation,or
partly in ono mode and partly in another,
and generally on such terms as tho CGompany
may determine, and to hold, disposo of or
otherwise desl with any shareg,sliock or
securitios so acquired. =

(1) To enbter into any partnershipor joint-purse
arrangoment or arrangement for sharing
profits, union off intereats or co~operabion
with any company,firm or person carrying on
or proposing to ocarrxry On any busincss
within the objects of this Company, and bo
goquire and hold,sell, deal vith or dispoag
of shares, stock or sgourities of any such
company, and bo guarantee the contracts or
14iabilities of, or the payment of the
dividonds, intoresw or capital of any
shares, stock OF securibsies of and to
gubsidisse or otherwise assaist any suech
company. .

(0) To estedlish or promoto or concur in 6sbab-
Lishing or promoting any other company winose
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(Q)

{(s)

(%)

4.

objects shall inolude the acquisition and
talking ovexr of all or &ny of the agsets
and 1iabilities of this Company or the pro=-
motion of which shall be in sny manner
caloulabed to advance directlyor indirectly
the objects or interests of this Company,
and %o acquire an! hold or dispose of
shapes,stock or secwrities of and guaranteo
the payment of the dividends, interest ox

capltel of any shares, stook or securlitles .

issued by or any other obligations of any
such company. .

To pwrchase or otherwise acquire and undoer-
taks all or any part of the business,
property, assets, 1iabilities and transace
tions of any person, f{ira or company
carrying on any business which this "7 ipany
418 suthorised to carry on.

To sell, Iimprove, manage, develop, turn to
account, exchange, el on rent, royalty,
share of profits or otherwise; grant
1licences, easements and other rights in or
over, and In any other manner deal with or
dispose of the undertaking and all or any
of the property and assets for the time
being of the Company for such consideration.
as the Company may tiunk £ib.

Po amalgamete with any other company whose
objects are or include objects similar ‘o
theae of this Company, whether by sale or
purchage (for fully or partly  paid-up
gshares or otherwise) of the underbaking,
subjsct bto the 1iabilities of this or any

such other company as aforesaid, with or

without winding up, OF by sale or purchase
(for fully or partly pajd-up shares or
otherwise) of all or & controlling interes®
in the shares or stoock of this or any such
other cocwmpany &3 aforesaid, or by pariner-
ship, or any arrangement of the natuvre of
partnoershlip, or in any other manner.

To distrioube among the membora in specie
any property of the Company,or any procoods
of sale or disposal of any property of the
Company, but 8o thet no digtribution
smounting te a redustion of capibal boc made
excopb with the sanction (i€ any) for Ghe
time being required by law.

To do all or any of the above things in any
part of the world,and oither as principals,
agenba, trusteos, contractors or othexrwias,
and oilther alone or in conjunction with
others, and either Dby or through agents,
sub-contractors, trusteos or otherwvise.
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So

(U) To do all such other thing, = a8 &rse
{ncidental or conducive to the above objectd
or any of thenm.

Tt 4s. heroby expressly declared that each of
the proceding sub-clauses shall be  construed

independently of and shall be in no way Limited by

roforence to any other gub~clause and that the
objects seb out 1ln pach sube-clause are inde pendent

objeuts of the Company.

4. The Lliability of the memhors is limited. \d//,/f”

5. Tho share capital Of the Cowpany is £100
-givided into 100 shexes of £1 each. Tho shares in

the original ox any inecreased capital may boe
divided into sgveral classes, and thero may Do
attachod thereto respoctively any preferential,
deferred or other apacial rights, privileges,
condivions or rostrictions as to dividend,capital,

voling or otherwise.
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WE, +he several persons vwhoso names and addresses
are subscribed, aro degirous of being formed into
pur suance of +this Memorandum of

a Company in
agree to take the

Agsoclation, and vie respectively

pumber of shares in the ‘capital of the Company aal

opposite our rogpeciive names.

Number of

NAMES , ADDRESSES AND DESCRIPJIIONS Shares bLaxen

OF SUBSCRIBERS by each
Subscriber

A. C. HUMPHRIES,

4 Throgmorton Avenus, Oone
London E.O.B..
Solicitor
R. H. V. DIXON,
Ons

. 4 Throgmorton Avenuo,
. London E.C.2¢

Soligitors Arbticled Clerk

DATED this 23rd day of November, 1954

.
“w

WITHESS Lo the above Signaturesi-

A. G. STAPLEHURST,
4 Throgmorton Avenuo,

London B oG 2o
Solicitors Clerk
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The Companies Act, 1948.
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FIRST SCHEDULE.

: TARBLE A.

: (Articles of Association.)

PART L

v REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY
" ] SHARES, NOT BEING A PRIVATE COMPANY.

-

INTERPRETATION.
1. In these regulations i—
“ The Act " means the Companies Act, 1948.
 The Seal ”” means the Common Seal of the Company.

; # Gpcretary ' means any person appointed to perforra the duties of the
i Secretary of the Company.

# The United Kingdom ” means Great Britain and Northern Treland.

Expressicis referring to writing shail, unless the contrary intention appears, be
construed as including references to printing, lithography, photography,
and other modes of represeniing or reproducing words in a wisible form.

! Unless the context otherwise requires, words or expressions contained in these
' regulations shall bear the same meaning as in the Act or any statntory modi-
’ fication thereof in force at the date at which these regulations become binding

on the Company.

SHARE CAPITAL ARD VARIATION OF RIGHTS.

; 9, Without prejudice to any special rights previously conferred on the holders
of any existing Shares or class of Shares, any Sharc in the Company may be issued with
such preferred, deferred or other special rights or such restrictions, whether in regard
to dividend, voling, return of Capital or otherwisc as the Company may from time to
’ time by Ordinary Resolution determine.

¢ 3 Subject to the provisions of gection 58 of the Act, any preference Shares may,
with the sanction of an Ordinaiy Tesolation, b issued on the terms that they are,
! or at the option of the Company &Ie fiable, (v be redveimed on such terms and in such
b manner as the Company bafare the izsne of the Shares may by Sperial Resolution

determine,
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4. If at any time the Share Capital is divided into different classés of Shares,
the rights attached to any class (unless otherwise provided by the terms of issue of the
Shares of that class) may, whether or not the Company is being wound up, be varied
with the consent in writing of the holders of (hree-fourths of the issued Shares of that
class, or with the sanction of an Extracrdinary Resolution passed at a separate General
Meeting of the holders of the Shares of the class. To every such separate General
Mecting the provisions of these regulations refating to General Meetings shall apply,
but so that the nesessary quornm shall be two persons at least holding or representing
Dby proxy one-third of the issued Shares of the class and that any holder of Shares of
the class present in person or by proxy may demand a poll.

5. The rights conferred upon the holders of the Shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the termis of
issue of the Shares of that class, be deemed to be varied by the creation or issue of
further Shares ranking pari passu therewith,

6. The Company may exercise the powers of paying commissions conferred by ’
Section 53 of the Act, provided that the rate per cent. or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the said Section
and the rate of the commission shall not exceed the rate of 10 per cent. of the price at
which the Shares in respect whereof the same is paid are issued or an amount equal to
10 per cent. of such price (as the case may be). Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid Shares or partly in one

way and partly in the other. The Company may also on any issue of Shares pay such
brokerage as may be lawful,

7. Except as required by law, no person shall be tecognised by the Company
as liolding any Share upon any trust, and the Company shall not be bounrd by or be
compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any Share or any interest in any fractional
part of a Share or (except only as by these regulations or by law otherwise provided)
any other rights in respect of any Share except an absolute right to the entirety thereof |
in the registered holder.

8. REvery person whose name is entered as a Member in the Register of Members
shall be cntitled without payment to receive within iwo months after allotment or
lodgment of transfer {or within such other period as the conditions of issue shall
provide) one Certificate for all his Shares or several Certificates each for one or more of
his Shares upon payment of 2s. 6d. for every Certificate after the first or such less sum
as the Directors shall from time to time determine, Every Certificate shall be under
the Scal and shall specify the Shares to which it relates and the amount paid up thereon,
Provided that in respect of a Share or Shares hield jointly by several persons the
Company shall not be bound to issue more than one Ceutificate, and delivery of a
Certificate for a Share to one of several joint holders shall be sufficient delivery o all
such holders.

0. I a Share Certificate be defaced, lost or destroyed, it may be rencwed on
payment of a fee of 2s. 6d. or such less suin and on such terms (if any) as to evidence
and indemnity and the payment of out-nf-pocket expenses of the Company of investi-
gating evidence as the Directors think fit.

10. The Company shall not give, whether directly or indirectly, and whether by
means of a lean, guarantee, the provision of security or otherwise, any financicl
assistance for the purpose of or in connection with a purchase or subseription made
or to be made by any puson of or for any Shares in the Company or in its
holding company nor shall the Coinpany make a loan for any purpoese whatsocver
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on the security of its Shares or those of its 1.olding company, but nothing in this

regulaticn shall prohibit tyansaeticns mentjoied in the proviso to Section 34 (1) .

of the Act.

LIEN. ?

11. The Company shall hive 2 fist and paramount lien on every Share {not
being a fully paid Share) for all moneys {whether presently payable or not) called or
payable at a fixed time in respect of that Share, and the Company shall also have a
first and paramount Jien on all Shares (other than fully paid Shares) standing registered
in the name of a single person for all moneys presently payable by him or his estate
to the Company ; but the Dircctors may at any time declare any Share to be wholly
or in part exempt from the provisions of this regulation, The Company's lien, if
any, on a Share shall extend to al! dividends payable theveon.

12. The Company may sell, in such manner as the Directors think fit, any
Shares on which the Company has & tien, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has been given to
the registered holder for the time being of the Share, or the person entitled thercto
by reason of his death or bankruptey.

13. To give effect to any such sale the Directors may authorisc some person to
transfer 1he Shares sold to the purchaser thereof. The purchaser shall be registered
as the holder of the Shares comprised in any such ¢ransfer, and he shall not be bound
to sec to the application of the purchase money, nor shall his title to ihe Shares be
affected by any irregularity ot invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exisis as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the Shares before the sale) be paid Lo the person entitied to the
Shares at the date of the sale.

CALLS ON SHARES. '

15. The Dircclors may from time to time make Calls upon the Members in
respect of any moncys unpaid on their Shares (whether on account of the nominal value
of the Shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no Call shall exceed one-lourth of the
nominal value of the Share or be payable at less than one month from the date fix~d
for 1he payment of the Jast preceding Call, and cach Member shall (subject to receiving
at Jcast four teen days’ notice specifying the time or times and place of payment) pay

.. to the Company af the {jme or timcs and place so specified the amount called on his

Shares. A Call may be revoled or postjmicd as the Directors may deterine.

16. A Cali shall be deenied to have been made at the lime when {he resolution
of the Directors authorising the Call was passed and may be required to be paid Ly
instalments. :

17. The joini holderz of 2 Share shall be jointly © 1 ceverally liable Lo pay all
Calls in respect thereof.

18, 1f a sum called in respect of 2 Share is not paid before or n the duy appointed
for payment thereof, the person from whom {he sum is due shall pay interest on the
sum from the day appointed for payment thereof 1o the time of actual payment at
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such rate not exceeding & per cent. per annum as the Directors may determine, but the
Directors shall be at liberty to waive payment of such interest wholly or in part.
R .

19.  Any sum which by the terms of issue of a Share becomes payable on allot-
ment or at any fixed date, whether on account of the nominal value of the Share or
by way of premium, shall for {he purposes of these regulations be decmed to be a
Call duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant provisions of these
regulations as to payment of interest and expenses, forleiture or otherwise shall apply
as if such sum had become payable by virtue of a Call duly made and notified.

20. The Directors may, on the issue of Shares, differentiate between the holders
as to the amount of Calls to be paid and the times of payment. .

21. The Dircclors may, if they think fit, receive from any Member willing to
advance the same, all or any part of the moneys uncalled and unpaid upon any Shares
held by him, and upon all or any of the moneys so advanced may (until the same
would, but for such advance, become payable) pay interest at such rate not exceeding
(unless the Company in' General Meeting shall otherwise direct) & per cent. per annum,
as may be agreed upon between the Directors and the Member paying such sum in
advance.

TRANSFER OF SHARES.

22. The instrument of transfer of any Share shall be executed by or on behalf
of the transferor and trausferee, and, [except as provided by sub-paragraph (4) of
paragraph 2 of the Seventh Schedule to the Act,] the transferor shall be deemed to
remain a holder of the Share untiil the name of the transferce is entered in the Register
of Members in respect thereof.

23. Subject to such of the restrictions of these regulations as may be applicable,
any Member may transfer all or any of his Shares by instrument in writing in any
usual or commen form or any other form which the Directors miay approve.

24, The Directors may decline to register the transfer of a Share (not being a
{ully paid Share) to a person of whom they shall not approve, and they may also
decline to register the transfer of 2 Share on which the Company has a lien.

25. The Directors may also decline to recognise any instrament of transfer
unlesy t—

(@) a fec of 2s. Gd. or such lesser sum as the Directors may from time to time
require is paid to the Company in respect thereof ;

(0) the instrument of transfer is accompanied by the Certificate of the Shares
to which it relates, and such other evidence as the Directors may
reasonably require {o show the right of the transferor to make the

transfer ; and

{¢) the instrument of transfer is in respect of only one class of Share.

26. I the Directors refuse to register a transfer they shall within {wo months
after ihe date on which the transfer was lodged with the Company send {o the transferee
notice of the refusal.

Note : The words in brackets in reguiation 22 were repealed by the Coanpaides
Act 1067,
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27, The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine, provided always {hat such
registration shaull not be suspended jor more than Hrly days in any year.

28.  The Company shall be entitled to charge a fee not exceeding 2s. 6d. on the -
1egistration of every probate, Jetters of administration, certificate of death or marriage,
power of attorney, notice in lieu of distringas, or other instrument.

TRANSMISSION OF SHARES,

20. In casc of the death of a Member the survivor or survivors where the
deceased was a joint holder, and the lega) personal representatives of the deceased
where he was a sole holder, shall be the only persons recognised by the Company as
having any title to his interest in the Shares; but nothing herein contained shall
release the estate of a deceased joint holder from any liability in respect of any Share
which had been jointly held by him with other persons.

30. Any person becoming entitled to a Share in conscquence of the death or
bankruptey of a Member may, upon such evidence being produced as may from iime
to time properly be required by the Directors and subject as hereinafier provided,
elect either to be registered himself as holder of the Share or to have some person
nominated by him registered as the transferee thercof, but the Divectors shall, in
either case, have the same right to decline or cuspend registration as they would havs
had in the case of a transfer of the Share by that Member before his death or bankrupicy,
as the case may be.

31. If the person so becoming entitled shall clect tv be registured himself, he
stull deliver or send to the Company a notice in writing signed by him stating that he
so clects, If hie shall elect to have another person registered he shall testify his election
by executing to that person a transfer of the Share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer and the registration
of transfers of Shaves shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptcy of the Member had not occurred and the notice or transfer
were a transfer signer] by that Member.

32. A person becoming entitled to a Share by reason of the death or bankruptcy
of the holder shall be ¢ntitled to the same dividends and other advantages to whicl, he
would be entitled if he were the registered holder of the Share, cxcept that he shall
not, before being registered as a Member in respect of {he Share, be entitled in respect
of it to exercise any right conferred by membership in relation to Meetings of the

Company :

Provided always that the Direclors may at any time give notice requiring any
such yetson Lo elert either to be registered himself or to transfer the Share, and if the
natice is not complied with within ninety days the Diréctors may {hereafter withhold
payment of all 2ividends, bonuses or other moneys payable in respect of the Share
until the requirements of the notice have been complicd with.

FORFEITURE OF SHARES,

33.  Ifa Member fails to pay any Call or instalment of 4 Call on the day appoin{ed
for payment thereaf, the Directors may, at any time therca‘ter during such time as
any part of the Call or instalinent remains unpaid, serve ¢ notice on him requiring
payment of so much of the Call or instalment as is unpaid, ‘ogether with any interest
which may have accrued.
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34, The notice shall name a furthey day (not carlier than {he expiration of
fourteen days from the date of service of the notice) on or before which the payment
required by the noti e is to be made, and shall state that in the event of non-payment
at or before the time appointed the Shares in respect of which the Call wes made will
be Lable to be forfeited.

36, If the requirements of any such notice as aforesaid are not complied with,
any Share in respect of which, the notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited by a resolution
of the Directors to that effect.

36. A forfeited Share may be sold or otherwise disposed of on such terms and .z
such manner as the Directors think fit, and at any time before a sale or disposition the
forfeiture may b cancelled on such terms as the Directors think fit.

37. A person whose Shares have besn forfeited shall cease to bc a Member in
respect of the forfeited Shares, but shall, notwithstanding, remain liable to pay to ‘e
Company all moneys which, at the date of forfeiture, were payable by him to the
Company in respect of the Shares, but his liability shall cease if and when the Company
shall have received payment in full of all such moneys in respect of the Shares,

38. A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a Share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the Share. The Company may
receive the consideration, if any, given for the Share on any sale or disposition thereof
and may exccute a transfer of the Share in {avour of the person to whom the Share is
sold or disposed of and he shall thereupon be registered as the hiolder of the Share, and
shall not be bound to see to the application of the purchase money, { any, nor shall
his title to the Share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, safe or disposat of the Share.

38. ‘The provisions of these regulations as to forfeiture shail apply in th- case of
non-payment of any sum which, by the terms of issuc of Share, becomes payable at
a fixed time, whether on account of the nominal value of the Share nr Ly way of
premium, as if the same had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

40.  The Company may by Cidinary Resolutior convert any paid up Shares
into stock and reconvert any stock into paid-up Shares of any denomination

41. The holders of stock may transfer the sanie, ot any part thereof, in the
same manner, and sabject to the same regulaiion®, as and subject to which the Shares
from which the stock arose might previously to conversion have been trancfesred,
or as near thereto as circumstances admit ;. and the Ditectars may from time to time
fix the minimum amount of stock (ransferable, but so that such miniimum shall not
exceed the nominal amount of the Shares from which the stock arose,

42. The holders of stock shali, according to the amount of stock held by them,

. have the same rights, privileges and advantages as regards dividends, voting at

Meetings of the Company and other matters as if they held the Shares from which
the slock arose, but no such privilege or advantage (except yarticipation in the
dividends and profits of the C ompany and in the assets on winding up) shall be con-
ferred by an amount of stock which would not, if existing in Shares, have conferred
that privilege or advantage.

e Tt i Svaadrnrte

A

o i

CR

S b st oy
e T

g bk

N g T o,

e




P DI

.
o

7
Table A —Companies Act, 1948,

43.  Such of the regulations of the Company as arc applicabie to paid-up Shares
shall apply to stock and the words * share "’ and ** sharcholder ** therein shall include

“stock " and “ stockholder ' .

ALTERATION OF CAPITAL.

44, The Company may from time to time by Ordinary Resolution increase 1he
Share Capital by such sum, to be divided into Shares of such amount, as the resolution

shall prescribe.
45. The Company may by Ordinary Resolution—

{a) consolidate and divide all or any of its Share Capital into Shares of larger
amount than its existing Shares ;

(b) sub-divide its existing Shares, or any of them, into Shares of smaller
amount than is fixed by the memorandum of association subject,
nevertheless, to the provisions of Section 61 (1) (d) of the Act ;

{¢) cancel any Shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

46. The Company may by Special Resolution reduce its Share Capital, any
Capital redemption reserve fund or any Share premium account in any manner and
with, and subject to, any incident authorised, and consent required, by law,

GENERAL MEETINGS.

41. The Company shait in each year hold a General Meeting as its Annuai
General Meeting in addition to any other Meetings in that year, and shall specify the
Meeting as suclu in the notices calling it ; and not more than fifteen months shail elapse
between the date of one Annual General Meeting of the Company and that of the next.

- Provided that so long as the Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold it in the year of its incorporation
or in the following year. Tt  Annual General Meeting shall be held at such time and

place as the Directors shall appoint,

48.  All General Meelings other than Annual General Meetings shall be called
LExtraordinar General Meetings.

49. The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
Section 132 of the Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director or any two
Members of the Company may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which Meetings may be convened by the

Directors.
NOTICE OF GENERAL MEETINGS.

50, An Annual Genseral Meeting and a Meeting called for the passing of a Special
Resolution shall be called by twenty-one days’ notice in writing at the least, and a
Mccting of the Company other than an Annual General Meeling or a Meeting for the
passing of a Speeial Resolution shall be  uiked by fourteen days’ notice in writing at
the least, “Fhie notice shall be exclusive of the day ow which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the day and
the hour of meeting and, in case of special business, the general nature of that business,
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and shall be given, in manner hereinafter mentioned or in such other manner; if any,
as may be prescribed by the Company in General Mecting, to such persons as are,
under the regulations of th¢ Company, entitled to receive such notices from the
Company :

Provided that a Mecting of the Company shail, notwithstanding that it is called
by shorter notice than that specified in this regulation, be deemed to have been duly
called if it is so agreed-—

(a) in the casc of a Meeting called as the Annual General Meeting, by all the
E\Icmbers entitled to attend and vote thereat; and

(8) in the case of any other Meeting, by a majority in number of the Members
having a right to attend and vole at the Meeting, being a majority
together holding not less than 05 per cent. in nominal value of the
Shares giving that right,

51. The accidental omission to give notice of a Meeting to, or the non-receipt
of notice of a Meeting by, any person entitled to receive notice shall not invalidate
the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

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

53. No business shail be transacted at any General Meecting unless a quorum
of Members is present at the time when the Meeting proceeds to business; save as
herein otherwise provided, three Members present in person shall be a quorum.

54 If within half an hour from the time appointed for the Meeting a quorum is
not present, the Meeting, if convened upon the requisition of Members, shall be
dissolved ; in any other case it shall stand adjourncd to the same day in the next
week, at the same time and place or to such other day and at such other time and place
as the Dircctors may determine, and if at the adjourned Meeting a quorum is not
present within half an hour from the time appointed for the Meeting, the Members
present shall be 2 quorum,

§5. ‘The Chairman, if any, of the Board of Directors shall preside as Chairman
at every General Meeting of the Company, or if there is no such Chairman, or if he shall
not be present wilhin fifteen minutes after the dme appointed for the holding of the
Meeting or is unwilling to act the Directors present shall elect one of their number to
be Chairman of the Mceting.

56. 1f at any Meeting no Director is willing to act as Chairman or if no Director
is present within fifteen minutes after the time appointed for holding the Meciing,
the Members present shall choose one of their number to be Chainman of the Meeting.

57. The Chairman may, with the consent of any Meeting at which a quorum is
present (and shall if so directed by the Meeting), adjourn the Meeling from time to
time and from place to piace, but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting from which the
adjournment took place. When a Meeting is adjourned for thirty days or more, notice
of the adjpurned Meeting shall be given as in ihe caze of an original Meeting. Save as
aforesaid it shall not be necessary to give any noljce ofan adjournment or of the business
to be transacted at an wdjourned Meeting.

R acte o s 8 ot skt

-, P

™ et

. e




T s wl Ty

PR o T

4

™ other jeint holders ; and for this purpose seniority shall be determined by the order

9
Table A.—Companies Acl, 1948.

58. At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the result of
the show of hands) demanded—

{a) by ihe Chairman ; or
{&) by at least three Members present in person or by proxy ; or

{¢) Ly any Member or Members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the Members
having the right to vote at the Meeting; or

{d) by a Member or Members holding Shares in the Company conferring a
right to vote al the Meeting 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,

Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a particular majority,
or lost and an entry to that effect in the book containing the minutes of the proceedings
of the Company shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn,

59. Except as provided in regulation 61, if a poll is duly demanded it shall be
taken in such manner as the Chairman directs, and the result of the poll shall be deemed
10 be the resolution of the Meeting at which the poll was demanded.

60. In the casc of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the Meeting at which the show of hands takes place or at which the
poll is demanded, shall be entitled fo a second or casting vote.

81. A poll demanded on the election of a Chairman or on a question of adjourn-
ment shall be taken forthwith. A poll demanded on any other question shall be taken
at such time as the Chairman of the Meeting directs, and any business other thar that
upon which a poll has been demanded may be proceeded with pending the taking
of the poll.

VOTES OF MEMBERS,

62. Subject Lo any rights or restrictions for the time being attached to any class
or classes of Shares, on a show of hands every Member present in person shall have
one vote, and on a poll every Member shall have one vote for cach Share of which he
is the holder.

63. In the case of joint holders the vote of the senior who {enders a vote,
whether in person or by proxy, shull be accepted to {he exclusion of the votes of the

in which the names stand in the Register of Members.

64. A Member of unsound mind, or in respect of whom an order has been made
Ly any court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by his committee, receiver, curalor bonis, or other person in the nature
of a committee, receiver or curator bonis appoinied by that court, and any such com-~
mitice, receiver, curator bonts ur other person may, on a poll, vote by proxy.

65. No Member sliall be entitled Lo vole at any General Meeting unless all Calls
or other suma presently payable by him in respect of Shares in the Company have
Leen paid.
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66. 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 given or tendered, and
every vote not disallowed at guch Meeting shall be valid for all purposes, Any such
objection made in due time shall be referred to the Chairman of the Meeting, whose
decision shall be final and conclusive.

67. On a poll votes may be given either personally or by proxy.

68. The instrument appointing a proxy shall be in writing under the hand of
ihe-appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a Member of the Company.

69. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of 1he Company or at such other
place within the Uniteg Kingdom as is specified for that purpose in the notice con-
vening the Meeting, not less than 48 hours before the time for holding the Meeting or
adjourned Meeting, at which the person named ja the instrument proposes to vote, or,
in the <2s¢ of a poll, not less than 24 hours before the time appointed for the taking of
the pofl, and in default the instrument of proxy shall not be treated as valid,

70. Aninstrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances adnit—

H ) LiMITED.

IfWe , of , in
the county of » being a Member/Members of the
above-named Company, hereby appoint
of » or failing him, *
of » 28 my/four proxy to vote for mefus on myfour behalf
at the [Annual or Extraordinary, as the case may be] General Meeting of the Company
to be held on the day of . 19 .
and at any adjournment thercof,

Signed this day of 18 "

71. Where it is desired to afford Members an opportunity of voting for or
against a resolution the instrument appeinting a proxy shall be in the following form
or a form as near thereto as circumstances admite

“ Livyrep,

IjWe, ,of
in the County of » being 2 Member/Members of the
above-named Company, hereby appoint
of , or failing him,
of » 35 myfour proxy to vole for mefus on myfour
behalf at the [Annual or Extraordinary, as the case may bc] General Meeting of the
Company, to be held on the day of 19 ,
and at any adjournment 1hereof,

Signed this day of , 19

- . #j OUT ¢ \ .
This form is 1o be used m.p.,.f_‘:’t‘_( “t‘ o e resolution. Unless otherwise instructed,
agains
L=

the proxy will vote as he thinks .,

*Strike out whichever i« not desirer."”
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72. ‘The instrument appointing a proxy shall be deemed io confer authority to
demand or join in demanding a poll.

73. A vole given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal or revocation
of the proxy or of the authorily under which the proxy was executed, or the transfer
of the Share in respect of which the proxy is given, provided that no intimation in
writing of such deatl, insanity, revocation or transier as aforesaid shall have been
received by the Company at the office before the commencement of the Meeting or
adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY. REPRESENTATIVES AT
MEETINGS.

74. Any Corporation which is a Member of the Company may by resclution of
jts Directors or other governing body authorise such person as it thinks fit to act as
its representative at any Meeting of the Company or of 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.

DIRECTORS.

75. ‘The number of the Directors and the names of the first Dircclors shall be
determined in writing by the Subscribers of the Memorandum of Association or a
majority of them.

76, The remuneration of the Directors shall from time lo time be determined
by the Company in General Mecting. Such remuneration shall be deemed to accrue
from day to day. The Directors may also be paid all travelling, lotel and other
expenses properly incurred by them in atiending and relurning from Meetings of the
Directors or any Committee of the Directors or General Meetings of the Company
or in connection with the business of the Company.

77. The sharcholding qualification for Directors may be fixed by the Company
in General Meeting, and unless and until so fixed no qualification shall be required.

78. A Director of the Company may be or become a Director or other officer of,
or otherwise interested in, any company promoted by the Company or in which the
Company may be interested as sharcholder or otherwise, and no such Director shall
be accountable to the Company for any remuneration or other benefils received by
him as a director or officer of, or from his interest in, such other company unless the

Conpany otherwise direct.

BORROWING POWERS.

79. The Directors may exercise all the pewers of the Compziy to borrow
money, and to mortgage or charge its undertaking, property and unecalled capital,
or any part theteof, and to issue Debentures, Debenture Stock, and other securities
whether outright or as security for any debt, liubility or obligation of the Company
or of any third party :

© Provided that the mmount for the time beng remaining undischarged of moneys
borrowed or seeured by the Directors as aforesaid {apart from temporary loans
obtained from the Company’s Bankers in {he ordinary cotirse of business) shall not
at any tine, without the previous sanction of the Company in General Meeting, excead

{he nominal amount of the Share Capital of the Company for the time being issued,

— )
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but nevertheless no lender or other person dealing with the Company shall be concerned
to see or inquire whether this limit is observed. No debt incurred or security given in
excess of such limit shall be invalid or ineffectual except in the case of express notice
to the lender or tlle recipient of the security at the time when the debt was incurred
or security given that the limit hereby imposed had been or was therehy exceeded.

POWERS AND DUTIES OF DIRECTORS.

80. The business of the Company shall be managed by the Directors, who may
pay all expenses incurred in promoting and registering the Company, and may exercise
all such powers of the Company as are not, by the Act or by these regulations, required
to be exercised by the Company in General Meeting, subject, nevertheless, to any of
these regulations, to the provisions of the Act and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
Company in General Mceting ; but no regulation made by the Company in General
Mecting shall invalidate any prior act of the Directors which would have been valid
if that regulation had not been made.

81. The Directors 1.2y from time to time and at any time by power of altorney
appoint any company, firm or person or body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and diseretions (not exceeding those vestad
in or exercisable by the Directors under these regulations) and for such period and
subject to such conditions as they may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience of persons dealing with
any such aitorney as the Directors may think fit and may also autherise any such
attorney to delegate ali or any of the powers, authorities and discretions vested in him.

82. The Company may exercise the powers conferred by Section 35 of the Act
with regard to having an official seal for use abroad, and such powers shall be vested
in the Directors.

83, The Company may cxercise the powers conferred upon the Company by
Sections 119 to 123 (both inclusive) of the Act with regard to the keeping of 2 dominion
register, and the Direclors may {subject to the provisions of those sections) make
and vary such regulations as they may think fit respecling the keeping of any such
register.

81.-~(1) A Director who js in any way, whether directly or indirectly, interested
in a contract or proposed contract with the Company shall declare the nature of his
interest at a Meeting of the Lirectors in accordance with Section 199 of the Act.

(2) A Director shall not vole in respect of any contracl or arrangement in
which he is interested, and if he shall do so his vote shall not be counted, nor shall be
be counted in the quorun: present at ihe Mceting, but neither of these prohibitions
shall apply to—

{a) any arrangement for giving any Director any security or indemnity in
respect of money lent by tim to or ubligations undertaken by him for the
benefit of the Company ; or

(b) to any arrangement for the giving by the Company of any security to a
third party in respect of a debt or obligation of the Campany for which
the Dircetor hinusell has assumud respunsibility in whole or in part under a
guarantee or indemnity or by the depesit of a security ; or

(c) any centract by a Director to subseribe for or underwrite Shares or
Debantures of the Comipany ; or

.
et
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(d) any contract or arrangement with any other company in which he is
interested only as an officer of the Company or as holder of shares or other
securities ;

and these prohibitions may at any time be suspended or relaxed to any extent, and
cither generally or in respect of any particular contract, arrangement or transaction,
by the Company in General Meeting.

(3) A Director may hold any other office or place of profit under the Company
(other than the office of Auditor) in conjunction with his office of Director for such
period and on such terms (as to remuneration and otherwise) as the Pirectors may
delermine and no Director or intending Director. shall be disqualified by his office
from contracting with the Company cither with regard to his tenure of any such
olher office or place of profit or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of the Company
in which any Directlor is in any way intercsted, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the Company
{or any profit realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relation thereby established.

(4} A Director, notwithstanding his interest, may be counted in the quorum
present at any Mecting whereat he or any other Direclor is appointed to hold any such
office or place of prefit under the Company or whereat {he terms of any such appaint-

* ment are arranged, and he may vote on any such appointment or arrangement other

than his own appointment or *he arrangement of the terms thereof.

(5) Any Director may act by himself or his firm in a professional capacity
for the Company, and e or his firm shall be entitled to remuneration for professional
services as if he were not a Director; provided that nothing herein contained shall
authorise a Direclor or his firm to act as Auditor to the Company.

85. All cheques, promissory notes, drafts, bills of éxchange and other negotiable
instruments, and all receipts f ¢ moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

§6. The Directors shall cause minutes to be made in books provided for the
purpose—

(@) of all appointments of officers made by the Directors;

(b) of the names of the Direclors present at cach Mecting of the Directois and
of any Commitiee of the Directors;

() of all resolutions and proceedings at all Meetings of the Company, and of
the Directors, and of Commiltees of Directors ;

and every Dircctor present at any Meelisig of Directors or Committee of Directors
shail sign his name in a book to be kept for that purpose.

g7. ‘fhe Directors on behalf of the Company may pay a gratuily or pension or
allowance cn 1etirement to any Director who has neld any other salaried office or place
of profit with the Compauy or to his widow or dependents and may make contributions
to any fund and pay premiums {or the purchase or provision of any such gratuily,
pension or allowance. N
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DISQUALIFICATION OF DIRECTORS.

88. The office of Director shall be vacated if the Director—
(a) ceases to be a Director by virtue of Section 182 or 185 of the Act; or

(b) becomes bankrupt or makes any alangement or composition with his
creditors gencrally | or

(€) becomes prohibited fror being a Director by reason of any order made
under Section 188 of the Act; or

(d) becomes of unsound mind ; or
(¢) resigns his office by notice in writing to the Company ; or

(f) shall for more than six months have been absent without permission of the
Dircctors from Meetings of the Directors held during that period.

ROTATION OF DIRECTORS.

89. At the first Annual General Meeting of the Company all the Directors shall
retire from office, and at the Annual General Meeting in every subsequent year one-
third of the Directors for the time being, or, 3f their number is not three or a multiple
of three, then the number nearest one-third, shall retire from office.

90. The Directors to retire in every year shall be those who have been longest
in office since their Jast election, but as between persons who became Directors on the
same day those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

91. A retiring Director shall be eligible for re-clection.

92. The Company at the Meeting at which a Director retires in manner aforesaid
may fill the vacated office by electing a person thereto, and in default the retiring
Director shall if offering himsell for re-clection be deemed to have been re-elected,
unless at such Meeting it is expressly resolved not to fill such vacated office or unless a
sesolution for the re-election of such Director shall have been put to the Meeting and
lost. -

63. No person other than a Director retiring at the Meeting shall unless recom-
mended by the Directors be eligible {or clection to the office of Director at any General
Mecting unless not less than three nor more than twenty-one days before the date
appoinied for the Meeting there shall have been left at the registered office of the
Company notice in writing, signed hy a Member duly qualified to attend and vote at
the Meeting for which such notice is given, of his intention to propose such person for
clection, and also notice in writing signed by that person of his willingness to be
clected.

94. The Company may from time to time by Ordinary Resolution increase or
reduce the number of Directors, and may also determine in what rotation the increased
or reduced number is to go out of office.

95. The Directors shall have power at any time, and from time to time, to
appoint any person to be a Director, either to fill » casual vacancy or as an addition
to the existing, Dircctors, but so that the total number of Directors shall not at any
time exceed the number fixcd in accordance with these regutations. Any Director
so appointed shiall liold office only until the next following Annual General Meeting,
and shall then be ciigible for re: clection but shall not be taken into account in deter-
mining the Divectors who are to retire by rotation at such Meeting.
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96. The Company may by Ordinary Reselution, of which special notice has
been given in accordance with Sectjon 142 of the Act, remove any Dircetor before the
expiration of his period of office notwithstanding anything in these regulations or
in any agreement between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages for breach of
any contract of service hetween him and the Company.

97. The Company may by Ordinary Resolution appoint another person in place
of a Dircctor removed from office under the immediately preceding regulation, and,
without prejudice to the powers of the Directors under regulation 95 the Company
in General Meeting may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. A person appointed in place of a Director so
removed or to fill such a vacancy shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in whose place he is
appointed was last elected a Director. :

PROCEEDINGS OF DIRECTORS.

98. The Directors may meet together for the despatch of business, adjourn, and
otherwise regulate their Meetings, as they think fit. Questions arising at any Meeting
shall be decided by a majority of votes. In case of an equality of votes, the Chairman
shall have a second or casting vote. A Director may, and the Secretary on the requisition
of a Director shall, at any time summon a Meeting of the Directors. It shall not be
necessary to give notice of a Meeting of Directors to any Director for the time being
absent from the United Kingdom.

99. The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed shall be two.

100. The continuing Direclors may act notwithstanding any vacancy in their
body, but, if and so Jong as their number js reduced below the number fixed by or
pursuant {o the regulations of the Company as the necessary quorum of Directors, the
continuing Directers or Director may act for the purpose of increasing the number of
Directors 1o that number, or of summoning a General Meeting of the Company, but
for no other purpose.

101. The Directors may elect a Chairman of their Meetings and determine the
period for which he is to hold office; but if no sue' Chainmnan is clected, or if at any
Meeting the Chairman is not prasent within five minutes after the time appointed
for holding the same, the Directors present may choosz one of their number to be Chair-
man of the Meeting.

102. The Direclors may delegate any of their powers {o committees consisting
of such Membar or Members of their body as they think fit; any committee so formed
chall in the exercise of the powers so delegated conform o any regulations that may
be imposed on it by the Directors.

103. A Commitice may clect a Chairman of its Meetings ; if no such Chairman
is clected, or if at any Meeting the Chainman is not present within five minutes after
the time appointed for holcing the same, the Members present may choose one of
their number 1o be Chairmar: of the Meeting.

104. A Committee may yucet and adjourn as it thinks proper. Questions arising
at any Meeting shalt be determiined by a majority of votes of the Members present,
and in the case of an equality of votes the Chairman shall have a second or casting
vote,
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105. Al acts done by any Meeting of the Directors or of a Committee of Directors
or by any person acting as a Dircctor shall, notwithstanding that it be afterwar ls
discovered that there wgs some defect in the appointment of any such Director or
person acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Director.

1u6. A resolution in writing, signed by all the Directors for the time being
entitled to receive notice of a Meeting of the Directors, shall be as valid and effectual
as if it had been passed at a Meeting of the Directors duly convened and held.

MANAGING DIRECTOR,

107. The Directors may from time to time appoint one or more of their body to
the office of Managing Director for such period and on such terms as they think fit,
and, subject to the terms of any agreement entered into in any particular case, may
revoke such appointment. A Director so appointed shall not, whilst holding that office,
be subject to retirement by rotation or be taken into account in determining the
rotation of retirement of Directers, but his appointment shall be autonatically deter-
mined if he cease from any cause to be a Director.

108. A Managing Director shall receive such remuneration {(whether by way of
salary, commission or participation in profits, or parily in one way and partly in ’
another) as the Directors may determine.

109. The Directors may entrust to and confer upon a Managing Director any of
the powers excrcisable by them upon such terms and conditions and with such
restrictions as they may think fit, and cither collaterally with or to the exclusion of
their own powers and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

SECRETARY.

110. 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.

111, No person shall be appointed or hold office as Secretary who is—
{a) the sole Director of the Company ; or
(%) a Corporation the sole Director of which is the sole Dirvector of the Company;
or

{¢) the sole Director of a Corporation which is the sole Director of the
Company.

112, A provision of {he Act or thesc regalations requiring or authorising 2 thing
{o be done by or to a Director and the Secretary shall not be satished by its being
done by or to the same person acting both as Director and as, or in place of, the
Secretary.

THIZ SEAL.

115. The Directors shall provide for the safe custody of the Seal, which shall
only be used by fhe authority of the Dircetrua or of a Committee of the Directors
authori~ed by the Directors in that bebalf, and every instrument to which the Seal
hall De affived shall be signed by a Ditector and chall be countersigned by the
Seeretary or by a cecond Director or by somie other prrsun appointed by the Direcios
for the purpose.
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DIVIDENDS AND RESERVE.

114. The Company in General Meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Directors.

116. The Direclors may from time to time pay to the Members such interim
dividends as appear to the Directors to be justified by the profits of the Company.

116. No dividend shall be paid otherwise than out of profits,

117. The Directors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a reserve Or reserves which
shall, at the discretion of the Directors, be applicable for any purpose to which the
profits of the Company may be properly applicd, and pending such application may,
at the like discretion, either be elaployed in the business of the Company or be
invested in such jnvestments (other than Shares of the Company) as the Directors
may from time tv tim ¢hink fit. ‘Fhe Directors may also without placing the same to

- reserve carry forward any profits which they may think prudent not to divide.

{18. Subject to the rights of persons, if any, entided to Shares with special rights
as to dividend, all dividends shall be declared and paid according to the amounts
paid or crediled as paid on the Shares in respect whereof the dividend is paid, bui no

-amount paid or credited as paid on a Share in advance of Calls shall be treated for

urposes of this regulation as paid on the Share. Al dividends shall be appor-

v and paid proportionately to the amounts paid or credited as paid on the Shares

rg any porlion or portions of the period in vespect of which the dividend is paid;

v, if any Share is issucd on terms providing that it shall rank for dividend as from a
particular date such Shure shail rank for dividend accordingly.

119. The Directors may deduct fiom any dividend payable to any Member
all sums of money {if any) presently payable by him to the Company on account of
Calls or otherwise it relation to the Shares of the Company.

120. Any General Meeting declaring a dividend or bonus may direct payment of
such dividend or bonus wholly or partly by the distribution of specific assets and in
particular of paid-up shares, debentures or debenture stock ol any other company
or in any one or more of such ways, and {he Directors shall sive effect to such resolution,
and where any difficulty arises in regard to such distribution, the Directors may settle
{he same as they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific asseis or any part thereof and may
determin> that cash payments shall be miade to any Meimbers upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may Scem expedient to the Directors.

121. Any dividend, interest or otler moneys payable in cash in respect of Shares
may be paid by cheque or warrant sent through the post directed to the registered
address of the halder or, in the case of joint holders, Lo the registered address of that one
of the joint holders who js first named an the Register of Members or Lo such person
and to such address as the holder or joint holders may in writing direct, Every such
cheque or warrant shall be made payable to the order of the person to whom it is
senl.  Any one of twe Or inore juint hiolders muy give effectual receipts for any
dividends, bonuses or other moeneys payable in respect of the Shares held by them as
jomt holders.

192, N dividend shall bear interest against the Company.
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i ACCOUNTS,

; 123. The Directors shall caysa proper books of

account to be lept with respect
10 1

() all smins of moncy received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place ;

(¥} all sales and purchases of goods by the Company ; ang

(¢) the assets ang Habilities of the Company.

I

Proper books shal} not be deemed to be kept if there are not kept such books of

account as are necessary to give a true and fai. view of the state of the Company’s !
affairs and to explain its transactions,

T ”_*'T\i"ﬁ

124.  The books of account shall be kept at the registered office of the Company,
or, subject to Section 147 (8) of the Act, at such other place or places as the Directors
think fit, and sha)i alwuys be open 1o the inspection of the Directors.

EAE Y SR
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125.  The Dircetors shal] from time to time determine whethey and to what ({j
extent and at what times and places and under what conditions or regulations the &
accounts and books of. the Company or any of them shal} be open to the inspection
of Members not being Dircctors, and no Member {not beiag a Director) shall have any

126. The Directors shall from time to time, in accordance with Sections 1i8, .
“ 150 and 157 of the Act, cause to be prepared and to be laid before the Company in '
] General Meeting such profit and Joss accounts, balance sheets, §roup accounts (if any)
: and reports as are referred to iy those sections,

v

B N

127. A copy of every balance sheet {including every document required by law
N 1o be annexed thereto) which is to be Jajd before the Company in Genera) Meeting,
' together with a copy of the Auditors’ report, shall not less than twenty-one days
before the date of the meeting be sent to every Member of, angd every holder of
L debentures of, the Company and to every person registered under regulation 21.
: Provided that this regulation shall not require a copy of those documents to be sent

! to any person of whose address the Company js not aware or Lo more thau one of the
L joind holders of any Shares or Debentures, ] (‘r

L Mo
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CAPITALISATION OF PROFITS,
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128. The Company in Genera) Meeting may upon the recommendation of the
Directors resolve that it s desirable (o capitalise any part of the amount for (e time
being standing {o the eredit of any of the Company’s reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash hut be applied either in or towards paying
0 up any amounis for the time being unpaid on any Shares held by such Members
yaspectively or paying up in full unissued Shares or Debentures of the Company to
| be allotted and distributed credited as fully pa . up to and amongst such Membars
in the proportion aloresaid, or partly in the one way and Partly in the other, and the
Dircetors shall give effect 1o such resolution -
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R

Provided thet a share premium account gnd a vapital redemption reserve fund
may, fov ‘he parposes of this regulation, oniy he applied in the paying up of tissued
Shares to be issued to Members of the Company as fully paid bonus Shares.
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196. Wiienever such a resolution as aforesaid shall have been passed the
Directot 1 shall make all appropriations and applications of the undivided profits
resalved to be capitalised thereby, and all allotments and issues of fully-paid Shares
or Debentures, if any, and generally shall do all acts and things required to give eflect
thereto, with full power lo the Directors to make such provision by the issue of
fractional certificates or by payment in cash or atherwise as they think fit for the case
of Shars or Debentures becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the Members entitled thereto into an agreement with
the Company providing for the allolment to them respectively, credited as fully paid
up, of any further Shares or Debentures to which they may be entitled upon such
capitalisation, or (as the case may require) for the payment up by the Company on
their behalf by the application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing Shares, and any agreement made under such authority shall
be effective and binding on all such Members.

AUDIT.
130. Auditors shall be appointed and their duties regulated in accordance with
Sections 159 to 161 of the Act, and Section 14 of the Companies Act 1967,

NOTICES.

_131. A notice may be given by the Company fo any Member cither personally
or by sending it by post to him or Lo his registered address, or (if he has no registered
adress within the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deemed Lo be cffecied by properly addressing,
prepaying, and posting a letter containing the notice, and to have been cffected in
the case of a notice of a Meeting at the expiration of 24 hours after the letler ontaining
the same is posted, and in any other case at the time at which the letter would be
delivered in the ordinary course of post.

132. A notice may be given by the Company to the joint holders of a Share by
giving the notice fo the joint holder first named in the register of Members in respect
of the Share.

133. 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 it through the
post in a prepaid letter addressed to them by name, or by the title of representatives
of the deceased, or {rustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdon supplied for {he purpose by the persons claiming
to be so entitled, or (until such an address hias been so supplied) by giving the notice
in any manner in which the same might have been given if the death or bankruptey
had not occurred.

134. Notice of every General Meeting shiall be given in any manner hereinbefore
autborised to--

(a) cvery Member except those Members who (having no registered address
within the United Kin+dom) have not suppiied lo the Company an address
within the United Kingdom for the giving uf notices to them ;

() every person upon whoin the vwnership of a Share devolves by reason of
his being o legal personal reprezentative or a trustee in bankrupley of a
Member wher: the Member bt for his death or bankraptey would be
entitled Lo reerive notice of the Meeting ; and

() the auditor for the time buing of the Company,

No other person shall be entitled ta receive notices of General Meetings.
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Table A.—Companies Act, 1948.

WINDING UP.

135. If the Company shall be wound up the liquidator may, with the sanction
of*an Ixtraordinary Regolution of the Company and any other sanction required
by the Act, divide amongst the Members in specie or kind the whole or any part of
the assels of the Company {whether they shall consist of property of 1he same kind
or not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and inay determine how such 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 such assets in trustees upon such trusts
for the benefit of the contributorics as ihe liquidator, with the like sanction, shall
think fit, but so that no Member shall be compelled to accept any Shares or other
securities whereon there is any liability.

INDEMNITY.

136. Every Director, Managing Dircctor, Agent, Auditor, Secretary and other
officer for he time being of the Company shall be indemnified out of the assets of the
Company against any Jiability 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 conneclion with any application under Section 448 of the Act in which relief is
granted to him by the court.

PART 1L

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY
LIMITED BY SHARES.

1. The regulations contaired in Part I of Table A (with the exception of
regulations 24 and 53) shall apply.

2. The Company is a Privale Company and accordingly—
(a) the right to transfer Shares is restricted in manner hereinafter prescribed ;

(b} the number of Members of the Company (exclusive of persons who are in
the employment of the Company and of persons who having been formerly
in the employment of the Company were while in such employment and
have continued after the determination of such employment to be Members
of the Company) is limited to fifty. Provided thal where two or more
persons hold one or more Shares in the Company j-vntly they shall for the
purpose of this regulation be treated as a single Member ;

(¢) any invitation to the public o substribe for any Shares or Debentures of
the Company is prohibited ;

(d) the Company shall nat have power to issue Share Warrants {o bearer.

3. The Direstors may, in their absolute discretion and without assigning any
g any

reason therefor, decline to register any transfer of uny Share, whether or nof it is a
fully paid Share.

4. No business shall e {ransaeted al any General Meeting unless a quorum of
Members is present at the {ime when the Meeting proceeds 1o business ; save as
hiervin other wise provided two Membets present in person ar by proxy shall be aguorum.

e PR
e 4 s L

RO TR I AR

- T ; R
TR L e ET 300 RN 7 ok

P

T T YT S kST T AT R TR

D

P e L o 4



a2l

Table A.—Companies Act, 1948,

f 6. Subject to the provisions of the Act, a resolution in writing signed by all the
a/ Members for the time being entitled Lo receive notice of and to attend and vote at
v General Meetings (or being corporations by their duly autlorised representatives)
b shall be as valid and effective as if the same had Deen passed at a General Meeting of
i the Company duly convened and held.
i
l [6. The Dir~ My at any time require any person whose name is entered
b in the Register ¢ "2, 5 of the Company to furnish them with any inforniation,
E‘ supported (if the D » .15 s0 require) by a statutory declaration, which they may
i consider necessary f{or the purpose of determining whether or not the Company is
. an exempt Private Company within the meaning of subsection (4) of Section 129 of
l[:h the Act.']
. Note : Regulation 6 was repealed by the Companies Act 1667, :
u (: Nole : Regulations 3 and 4 of this Part are alternative to regulations 24 and 53
v+ respectively of Part 1.
i *
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! THE COMPANIES ACT, 1948

-

CQMPANY LIMITED BY SHARES

- Bticles of Association

oy

GUINNESS CSUPERLATIVES LIMITED

PRELIMINARY

1. The Company 1is a Priyvabe Gompany within the
meaning of the Companies ¢, 1948, and _ ‘the
Regulations contained in Part I and Part II of
Table A in the Pirst Schedule bo the Lct (herein-
after called "Teble A") shall apply %o the Company,
save in oo far as they are excluded or varied
hereby. The Clauses of Part I of Table A numbered
w5 and 79 shall not apply to the Company, and in
1jou thewcof, and in 2ddition +to the remaining
Clauses of Table 4, the Tollowing shall be the
Regulations of the Company. : .

" SHARES

-

o, The Share GCaplbal of the Conmpany 1.8 £100,

divided inbo 100 Shares of One pound sach.

. Subject Lo the provisions of sny agreement
binding on bthe Company, and in cese of sheres
other than those consbhlibubing the original capital
of the Company subject Tto any directions contained
jn the resolulion of the Company crenting the same,
the shares of the Compeny, whe they forming part of
the original capitalof the Company or subsequently
creabed, shall be under the conbtrol of the
Directors who may allot and dlsposo of or grant
options over them to such percon and on guch terms
as the Directors think fit.

4, The Dirvectors may deelino Lo register the
prensfer of a share to a person o1 whom they shall
not approve, and lhey may alsc declinoe to rezlstor
%he tpensier of & shawre on which the Company has a

ilen.
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BORROWING POWERS

5. The Directors may exercise all the powers of
the Company to borrow wmoney, and %o mortgage O
charge its underivaking, property and uncalled
capital, or any part thereof, and Lo 1issue
debentures, debenture stock, and other securities
vhather outright or as security for any debb,

13.abiliby or obligation of the Company or cof any
.third party. ]

DIRECTORS

6. Until otherwise determined by the Company in
Ceneral Mesting the number of Directors {excluding

. alternate Directors) may be any mumber not exceed-

ing six nor less bthan three. The first directors of
the Company shall be appointed in writing by the
subscribersof the Memorandum of Association of the
Conmpany .

7. Ho person shall be disqualified from being
or becoming a Director of the Company by reason of
his attaining or having attained the ago of 70

.+ years or any other zge.

. ALTERNATE DIRECTORS
8, A Director other then & sole Director who
for any rcason congslders that he 15 unlikely to be
sble Lo atbend meetings of the Board of Dinocctors
mey, with the approval of the other Directeors, by
writing eppoint any person to be an albternate
Director in his place for a pexiod not exceoding

,W hg'twentynfour months on any one occasion. The person 80O
L Lt
[t

g
.

|
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eappolnted shall not be required %to hold any
qualification share, and shell be enbtitled o
recoive notices of and +to abtbend and vote st
meetings of the Board, and shall avtomabically
vacabe his office on the expiration of the term
for or the happening of the event until which he
is by the terms of his appointment to hold office
or if the appoinbtor in writing revokes the appoint-
ment or himself ceasss for any reason to hold
office as a Director.An appoinbment of an alternabe

_Director under this Clause shall notd prejudice the

right of +he appointor to receive nobices of and
to abttond and vote abt meebings of the Board, and
the powers of the albernate Director shall
avtomabically be suspendad during sucl time as the
Director appointing him is himself present 1in
person at a meeting of the Board.
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THE COMPANIES ACTS 1948 TO 1278

Notice of new accounting reference
date given after the end of an accounting
reference neriod

Pursuant to section 3(2) of the Companies Act 1976

Piease do not

write inthis
binding margin

N/

rle‘ase complete To the Registrar of Companies rFE)_r ij_nzuil _u_se' Company number
egibly, preferably ‘ !
in black type, or ’-.\_!_X_J'---_: 541295 J
bold block ietteringName of company
edeleteif GUINNESS SUPERLATIVES
inappropriate ) Limited*
Note hereby gives you notice in accordance with section 3{2) of the Companies Act 1976 that the company’s
Please read new accounting reference date on which the previous accounting reference period and each
notes 1to 5 subsequent accounting reference period of the company is to be treated as coming, or as having

overleaf before

come, to an end is as shown below:
completing this

form
Day Month
3 ioiolg
tdelete as The previous accounting reference period of the company is 1o be treated asfstwreped] [exiended] |
appropriate and [iByxbaxtreutekasivhngreamerxxxend} [will come to an end] t on
Day Month Year
T T T ] i I
3j0l0!9111918 ! 2
tdelete as The company is a [subsidiary] [weddimgcumpamny]): of _ Arthur Guinness Son &
appropriate ____ Company (Park Royal) Limited
———— : - — ., company number..310607
the accounting referance date of which is __30th September
§delete as ) .
appropriate Signed J[Dizeetor] [Secretary]§ Date 24 A?;,l ez

Presentor's name, address and

reference (if any): gg': ::Lfli:;z‘li :nse

B. Beanland, Esq.
Park Royal Brewery,
London,

NW1lC 7RR.

BB/ps
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NO. 541295\Q:

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

GUINNESS SUPERLATIVES LIMITED

Passed the 7th day of July 1982

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Park Royal Brewery, London, NWl0 7RR
on Wednesday 7th July, 1982 the following Resolution was
passed as a SPECIAL RESOLUTION:-

"That the first sentence of Article No. 6 of the
Company's Articles of Association be amended to
read:-

'Until otherwise determined by the Company in
General Meeting the number of Directors
(excluding alternate Directors) may be any
number not exceeding ten nor less than three'."

. Chairman

Certified a true & fair copy

A

Secretary

S
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‘ THE COMPANIES ACT, 1948

-~

COMPANY LIMITED BY SHARES

Brficles of dssoantion

O¥

. BUINNESS CSUPERLATIVES LIMITED

PRELIMINARY

1. The Company is & Private Company within the °

meaning of the Companies Act, 1948, and the
Regulations conbained in Part I and Part IX of
Teble A in the First Schedule to the Act (herein-
after called "Table A") shall apply to ths Company,
save in 380 far as they are excluded oxr veried
hereby. The Clauses of Part I of Table A numbered
75 and 79 shall not apply to the Company, and in
lieu thereof, and in addition +o the remaining
Clauses of Table A, the following shall be the
Regulations of the Company. . oo .

SHARES ‘

2. The Share Capital of the Compahy 1s £100,
divided into 100 Shares of One pound =sach.

d. Subject %o the provisions of any agreement
binding on the Company, and 4in case of shares
other than those constituting the original capital
of the Company subject to any directions contained
in the resolution of the Company, creating the seme,
the shares of the Company, whether forming part of
the original capital of the Company or subsequently
created, shall be wunder the control of the
Directors who may allot and dispose of or grant
options over them to such perzon and on such termns
as the Directors think fit, .

4. The Directors may decline %o register the
troavnsfer of a share to a person of whom fthey shail
nat approve, and they may also decline to reglster
the transfer of a share on which the Company has a
lien., '

IS
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BORROWING POWERS

5, The Directors may exercise all the powers of
the Company to borrow money, and to mortgage  or
charge its wundertaking, property and uncalled
capltal, or any part ©bthereof, and to I1ssue
debentures, debenture stock, and other securitles
vhether outright or as security for any debt,
‘liagbility or obligation of the Company or ¢f any
third party. R

~ DIRECTORS

6. Until otherwise determined by the Company 1n

General Meeting the number of Directors (excluding

. alternate Directors) may be any number not exceed-

.ing ten nor less Phan three. The first directors of

the Company shall be appeointed in writing by the

subscribers of the Hemorandum of Association of bThe
Compeany.

7. ¥o -person shall be disqualified from being
or beconing a Director of the Company by reason of
his attaining or Lhaving atbained the age of 70

- years or eny other eage. - . .

. ALTERNATE DIRECTORS
8. A Director other +hen a sole Director who
for any resson considers that he is unlikely o be
able Lo attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing eppolnt any person vto be an alternate
Director in uis place Tfor a period not exceeding
twenty-four months on auy one occasion. The person so
. appoinbted shall not be required o hold any
qualification share, and shell be enbtitled to -
- raceive mnotices of and to attend and vote &%
mestings of the Board, and shall aubomabtically
vacate his office on the expiration of the term
for or the happening of the event unbtil which he
is by the terms of his appointment +o hold office
or if the appcintor in writing revokes the appoint-
ment o1 himself ceases for aay reason to held
office as a Director.An appointment of an slternate
_Director under this Clause shall not prejudice the
right of +the appointor to recelve nobices of and
to attend and vote &t meetings of the Board, and
tho powers of +thes alternate Dirsctor shall
outomatically be suspendsd during such time as the
Director appointing him 4s bhimself present in
person at a meeting of the Board.
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El‘nSt &Whlﬂney Chartered Accountants Becket House
1 Lambeth Palace Road

London SE1 7EU

Phone: 01 528 2000
Telex: 885234
A/S3/MIL/PLG CDE & LDE Box 241

31 May 1983 N
A J Scrine Esq S:,)FMWM LLTA :
K Aeetlror Guinness and—Sens—PES ’

Ten Albemarle Street
London W1X 4AJ

Dear Sir

We write to you in your capacity as secretary to Arthur Guinness and
Sens PLC, to notify you of our formal resignation as auditors of the
subsidiary companies 1isted on the attached schedule.

The resignation takes effect from the time at which you receive this
letter.

Tn accordance with section 16(2) of the Coupanies Act 1976, we confirm
that there are no circumstances comnected with our resignation which
we consider should be brought to the notice of the members Or creditors
of the companies concerned.

Yours faithfully

Erwak W*‘\'

. , . PRI 1w
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El’ I’lSt &Whinney Chartered Accountants Becket House

1 Lambeth Palace Road
London SE1 7EU

Phone: 0} 928 2000
Telex: 885234

A/S53/MIL/PLG CDE & LDE Box 241

31 May 1983

A J Scrine Esq

Arthur Guinness and Sons PLC
Ten Albemarle Street

London WX 4AT

Dear Sir
We write to you in your capacity as secretary to Arthur Guinness and
Sons PLC, to notify you of our formal resignation as auditors of the

subsidiary companies listed on the attached schedule.

The resignation takes effect from the time at which you receive this
letter.

In accordance with section 16(2) of the Companies Act 1976, we confirm
that there are no circumstances connected with our resignation which
we consider should be brought to the notice of the members or creditors
of the companies concerned.

Yours faithfully

it (W




Arthur Guinness Son & Co (Park Royal) Limited
Guinness Hop Farms Limited

Guinness Superlatives Limited ~~ 5,4_(__)5/5‘
GBR Educatienal Limited

Superlative Records Limited

Superlative Video Limited

Harp Limited

Satzenbrau Distributors Limited

Guinness Europa BV

Guinness Overseas Holdings Limited

Guinn;ss Overseas Limited

Guinness Exports Limited

Jehn Bateson & Co Limited

Thomas Threlfall & Co Limited

MSJ Lighting Limited

Morison Ott Limited

MSJ Light Engineering Limited

MSJ Light Engineering (International) Limited -

TRP Holdings Limited

Park Royal Development Limited

St James's Gate Holdings Limited
Tavisquare Limited

Harp Lager Brewery (Ireland) Limited
G& C Moore Limited

TCL (Park Royal) Limited

Plant Development Limited

Neville Orchids Limited

“Twford Pharmaceutical Services Limited

Tuckshops. Limited

Dorai Housewares Limited

Albemarle Developments Limited

SEPP Nominees Limited

AGS Pension Nominees Limited

AGS Employees Shares Nominees Limited
AGS (ROI) Pension Nominees Limited
AGS Pension Nominees (Dublin) Limited
T G Dennis Limited

TRP Re~Touching Limited

o



COMPANIES FORM No. 225(1)

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

Please do not Pursuant to section 225(1} of the Companies Act 1985
write In this
margin
To the Registrar of Companies For official use Company number

Plenase complete —— T e — -

legibly, preferahly (2 Z . | | L]r \S’j 541295
in black type, or [ I N

bold block lettering  Name of company

!* GUINNESS SUPERLATIVES LIMITED

* insert full name I
of company E ———

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

Note coming, or as having come, to an end is as shown below:
Please read notas
1 to 4 overleaf

before completing Day Month
this form °

p—
w
[
—
o8]

Rl

t delste as . . .
appropriate The current accounting reference period of the company is to be treated as fshortened]extended]t and

fis-te-ba-treated as having came to an and)will come to an end]t on

Month Year

Day
D T —— I
b : l 1 l ; 2 1 1 1 9 1 8 1 6

{ ] i |
It inis notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary]halding xormsamrt of GIIINNESS PI.C

. Gorapany number __ 23307

the accounting reference date of which is 31 DECEMBER

Signed o Ng,) 116K Socretarylt Date 18th vily, 1986
Presentor’s name address and For ofiicial Use

reference (if any): General Section Past room




Notes

Under section 225(1) of the
Companies Act 1985, at any time
during one of its accounting
referance periods a company can
give notice ta the registrar of
companies specifying a new date
{"the new accounting reference
date"} on which that period is to
be treated as coming to an end
{or, alternatively, is to be treated
as having come to an end), and
on which subsequent accounting
reference periods are also to be
treated as coming to an end. The
day and month specified in the
notice must be the same for both
the accounting reference date and
the end of the accounting
reference period.

The notice can chorten the
current accounting reference
period. But, unless the Secretary
of State directs otherwise, a
notice can extend a current
accounting reference periods only
if ZITHER
{a) the company giving the
nntice is a subsidiary or
hulding company of another
company, and the new
accounting reference date
coincides with the
accounting reference date of
the other company, or

(b} no previous accounting
reference period of the
company has been extended
by viriue of a previous notice
given by the company under
saction 225, or

{c} the notice is given not less
than & years after the date on
which ahy earlier accounting
reference period of the
company which was so
extended came to an end,

In any case, a currant accounting
reference period cannot be
extended so as to make it longer
than 18 months

4 The date shown in the boxes on

the form should be completed in
tha manner shown below.

Day Month

| I |
0504
Day Month  Year

05041985




Comrpany Number; 541295

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution
of
Guinness Superlatives Limited

Passed on 20 August 1990

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at 39 Portman Square, London, W1H 9HB on 20 August 1990, the
following was duly passed as a Special Resolution:

"That the name of the Company be changed to Guinness Publishing Limited"

Chairman

COMPANIES HOLSE
nASER 690
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 541295

| hereby certify that

GUINNESS SUPERLATIVES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GUINNESS PUBLISHING LIMITED ‘

Given under my hand at the Companies Registration Office

r

Cardiff the 17 SEPTEMBER 1990

Plirnm,

P. BEVAN

an authorised officer

HC006B



Fo. 541295

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
GUINNESS PUBLISHING LIMITED

PASSED ON 26 APRIL 1991

At the ANNUAL GENERAL MEETING of the abeve named company duly convened and
held at 39 Portman Square, London, W1H 9HB, on 26 April 1991, the following was duly

passed as a Special Resolution:

"That the regulations contained in the printed document submitted, to the
Meeting and for the purposes of identification, signed by the Secretary, be
adopted as the Articles of Association in substitution for and to the total
exclusion of the existing Articles of Association, to take cffect from the
conclusion of this Annual General Meeting."

commmés HOUSE
21 MAT 1891

-------------------------------

48
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CHRBRTHESES A R m:af’v(

' pgton T Company No: 541295

G G
LA .sc:m&mf—‘-’
ERIVATE COMPANY. LIMITED BY SHARES 1S /oS /19,
NEW ARTICLES QF ASSOCIATION
of
GUINNESS PUBLISHLG
Incorporated on 30th November 1954
under the Companies Act 1985
Exclusion of Other Regulations
1. No regulations set out in any statute or statutory instrument concerning companics

shall apply as Articles of Association or regulations of the Company.
Interpretation

2. In these regulations —
"the Act” means the Companies Act 1985 including any statutory modification
or re-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 pericd excluding
the day when the notice is given or deemed to be given and the day for which
it is given or on which it is to take cffect.
"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 sccretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy sccretary.
"the United Kingdom" means Great Britain and MHorthern Ircland,

Unless the context otherwise requires, words or expressions contained in thegs

regulations bear the same meaning as in the Act but-excluding-any-statutory
modification thereof not in force when these regulafich'bbdotd Bifidtidg on the
Company. 21 MaY 1881

Share Capital . LM 48

3. 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 detesinine.

4. Section 89(1) of the Act shall not apply to the Company.

\doc\assocmay.var




0.

Any share may, with the sanction of & special resolution, be issued on the terms that it
is, or at the option of the Company or of the holder of such share is liable, to be
redeemaed.

Subject to the provisions of the Act, the Company may purchase any of iis own shares
(including any redecmable shares).

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (cxcept 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

9.

10‘

Lien

1L

12,

13.

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of cach clags 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 scveral certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine. Every 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 not be bound to
issue more than one certificate for sharcs held jointly by several persons and delivery
of a certificatc to one joint holder shall be a sufficient delivery to all of them.

It 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 but otherwise free of charge, and (in the case of defacement or wearing-out)
on delivery up of the old certificate.

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 shall extend to any amount payable in respect of it

The Company may sell in such manner as the directors determine any shares on which
the Company has 4 lien if a sum in sespect of which the lien exists is presently
payable and is not paid within fourtecn clear days after notice has been given to the
holder of the share or to the person entitled to it in conscquence of the death or
bankruptey of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the directors may author! - some person to execule an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the sale.




JE

Tl net proceeds of the sale, alter payment of the costs, shall be applicd in payment ot

so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surreider to the Company for cancellation of the certificate for the shares
suld and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person eatitled to the shares at the date of the
sale,

Calls on shares and forfeiture

15.

16.

17.

18.

19,

20.

21.

22,

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respeet 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 mude) pay to the Company as
required by the notice the amount called on his shares. A call may be required o be
paid by instalments. A cail 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 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 made,

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

The jo'at holders of a share shall be jointly and severally liable’to pay all calls in
respec thereof.

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount wnpzud from the day it became due
and payable until it is paid at the rate fixed by the terms of allotment of the share ¢r in
the notice of the call or, if no rate is fixed, ot the appropriate rate (as defined by the
Act) but the directors may waive payment of the nterest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in

respect of nominal value or premium or as an instalment of a call, shall be Jeemed to

be a call and if it is not paid the provisions of the articles shal apply as if that amount
had become due and payable by virtue of a call.

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

If a call remains unpaid after it bas become due and payable the directors may give to
the person from whom it is duc not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued.
The netice shall name the place where payme .2 is to be made and shall state that .f the
notice 14 not eoymplied with the shares in cespect of which the call was made will be
liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notic:: has been made, be forfeited by a resolution
of the dircctors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture.




23

Subjeet to the provisions of the Act, a forfeited share may be sold, re~allotted or
otberwise disposed of on such terms and in such manner as the Jisctors determine
cither to the person who was before the forfeiture the holder o1 fu aty ovher person
and at any time before sale, re~allotment or other disposition, the forfeiture may be
cancelled on such terms as the disectors 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 the share to that person.

A person any of whose shares have been forfeited shall cease to by o member in
«espect of them and shall surrender to the Company for cancelletion the certificate for
the shares forfeited but shall remain liable to the Company for all mneneys which at the
date of forfeiture were presently payable by him to the Company in respect of those
shares with interest at the rate »t which interest was payable on those moneys before
the forfeituie or, if no interest was so payable, at the appropriate rate {as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeit wre or for any consideration received on their disposal.

A statutory declaration by a director or the sceretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts states in it as against all
pessons claiming to b entitled 1o 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 js disposed of shall not be bound to sce to the
application of the consideration, if any, nor shall his title to the'share be affected by
any irregularity in or invalidity of the proccedings in reference to the forfeiture or
disposal of the share,

Transfer of shares

26.

27.

23

29.

30.

31,

The instrument of transfer of a share may be in any usual form or in any other form
which the directors n:ay approve and shall be executed by or on behalf of the
transferor unless legistation determines otherwise.

The Directors may, in their absolute discretion and without assigning any rcason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share.

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.

The reyistration of transfers of shares or of transfers of any class of shares may be
suspended at such imes and for such periods (not exceeding thirty days in any year) as
the directors may determine,

No fec shall be chaiged for the registration of any instrument of transfer or othe
document relating to or affecting the title to any share.

The Company shall be catitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be retumed to
the person Iodging it whea notice of the refusal is given.




Transmission of shares

32

34.

If a member dies the survivor or survivors where hie was a joint holder, and his
personal representatives where he was a sole holder o1 the oaly survivor of joint
holders, shall be the only persons iccognised by the Company as having any titie to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respeet of any share which had been jointly held by hin.

A person becoming entitled to a share in conscequence of the death or bankruptey of a
member may, upen such evidenee being produced as the directors may properly
requite, elect either to become the holder of the share or to have some person
nominated by him registered as the transfesce. If he clects to become the holder he
shall give notice to the Company to that effect. If he clects to have another person
registered he shall execute an instrument of transfer of the share to that person,  All
the articles relating 1o the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer exccuted by the meinber and the death
or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
menber shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any
scparate meeting of the holders of any class of shares in the Company.

Alteration of share capital

35.

36,

37.

The Company may by ordinary resolution —

(@) increase its share capital by new shares of such amount as the resoiution
prescribes;

(b) consolidate and divide all or any of its share capital into sh: s of larger
amount than its existing shares;

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

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

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasenably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the nct
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 directions of, the purchaser. The transferce shall not be bound to
sec 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.

Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.




Subject to the provisions of the Act, the Compaty may make a payment in fespeet of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of any of
its own shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares,

General meetings

34,

40.

All gevial meetings other than annual general meetings shall be calied extraordinary
general meetings.

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

Notice of general mectings

41,

42,

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution ¢r a resolution appointing a person as a director shall be called
by at least twenty—one clear days’ notice. All other cxtraordinary general meetings
shall be called by at least fourteen clear days' notice but a gencral meeting may be
called by shorter notice if it is so agreed — ’

(a) in the case of an annual gereral meeting, by all the membe,s entuted ta attend
and vote thereat; and

(b} in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority togethier holding not less
than ninctr~five per cent. ir. nominal value of the sharces giving that right,

The notice shall specity the time and place of the meeting and the gencral nature of the
business o be w1 aeacted and, in the case of an annual general meeting, shall specify
the meeting as su. '

Subject to the provisions of the articles and lo any restrictions imposed on any shares,
the noti-e shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptey of a member and to the directors and auditors.

The accidental omission to give nopee « £ a meeling o, or the wwn-receipt of notice of

a mieting by, @iy person entitled to geceive notice shall not invalidate the proceedings
at that mecting,

Proceedings at general meetings

43.

;
apt,

No business shall be transacted o any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, cach being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorns.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if dusing a meeting such a quorum ceases (o be present, the meeting shall
stand adjourned to the game day in the next week at the same time and place or such
time and place as e directors may determine,




47.

48.

44,

SL

52.

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

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

A director shall, notwithstanding that he is not a mermber, be entitled to attend and
speak at arty general meeting and at any scparate meeting of the holders of any class
of shares in the Company.

The chairman may, with the consen. of a meeting at which a quorum is present (and
shall if so dirccted by the mecting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might 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 meeting »nd the peneral nature of e Dsiness §0 be Ldsdcied, Ol rwing
it shall not be necessary to give any such notice. .

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. Subjzct to the provisions of the Act, a poll may be demanded --

(@) by the chairman; or

) by at Jeast two members having the right to vote at the meeiing; or

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

(d) by a member or members holding shares conferring a right to vote at the
meeting 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.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried 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.

The demnd for a poil may, before the poll is taken, be withdrawn but only with the
cunsent ot the chiarman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shali ke taken as the chairman directs and he may appoint scrutineers (who need
rot 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.




56.

In the ease of an equality of votes, whether on a show of hands o1 on a poll, the
chairman shall be entitled to a casting vote in addition o any other vote he may have,

A poll demanded on the election of a chairman or on a question of adjournment shali
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman dicects 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 withdraws, the meeting shall
continuc as if the demand had not been made,

No notice need be given of a poll not taken forthwith if the time and place at which 1t
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 speeifying the time and plac: ai whizh
the poll is to be taken.

A resolution in writing exccuted by or on behalf of cach member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which ¥
was present shali be as effectual as if it had been passed at a general meeting duly
conivencd and neld and may consist of several instruments in the like forns cach
executed by or on behalf of one or more members.

*

YxI1

wiet 1 eorporation is a member the signature of a director or the secretary thereof,
and for joint holders of a share iliw Gignature of anv one of such joint holders, <" alf Le
sufficient for the purposes of passing resolutions in writing puiosant to this article,

Votes of members

57.

38.

9.

Subject to any rights or restrictions attached o any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a membey
entitled to vote, shall have one vote and on 2 poll every member shall have one vote
for every sharc of which he is the holder.

When a corporation is a member a director or the seeretary thereof shall be a duly
authorised representative for the purpose of this article.

In the case of joint holders the vote of the scnior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members,

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 coust, 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 vote is to be exercised and in default the right to vote shall not be
exercisable,




6.

61.

64.

No member shali vote at any general meeting or at any separate meeting of the holders
of any class of shares in the Company, cither in person or by proxy, in respeet of any
share held by him unless all moneys presently payable by him in respect of that share
have beean paid,

No objection shall be raised to the qualification of any voter except at the mecting, or
adjourned meeting at which the vote objected to is tendered, and every vowe not
disallowed at the meeting shall be valid. Any objection made in due time shi 1 be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, exceuted by or on behal{ of the
appointor and shall be in the following form (or in a form as near thereto as
circurastances allow or in any other form which is usual or which the directors may
approve) —

"l }PLC/Limited

VWe, [}, of [ ], being a member/members of the above-named company,
hereby appoint [ Jof [ |, or failing him, [ Jof [ ], 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 tobe heldon [ ] 19[ ], and at any
adjournment thereof,

Signedon [ 119 ¢

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appeinting a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any otber form which is usual or which
the directors may approve) —

"l ] PLC/Limited
IWe, [ ], of [ ], being a member/members of the above~named company,
hereby appoint [ Jof [ ], 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 o he held on [ ] 19 ], and at any
adjournmeni thercof,

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

Resolution No 1 *for * against
Re< olution No 2 *for * apainst.

*Strike out whichever i+ nut desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this [ ] day of | 1190 )




04, The instrument appointing & proyy and apy authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directeys 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 zany instrument of proxy
sent out by i - Cornary w selation to the meeting not less than 48 hours
before the tivee fug bi 3 gy thw meeting or adjourned meeting at which the
person nauk d i te¢ 1eaniacnt proposes to vote; or

{b) in the cage of u port 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 time appointed for the taking of the polf; 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 seerctary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

60. A vote given or poll demuaded by proxy or by the duly authorised 1epresentative of a
curporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place atrwhich the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
mecting at which the vote is given or the poll demanded or (in the case of a pull taken
otherwisc than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

Directors — qualification shares unnecessary
¢7. A director shall not be required to hold any jualification shares in the Company.

Number of directors

68.  Unless otherwise determined by ordina - resolution, the number of directors (other

than alternate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

09, Any dircctor (other than an alternate director) may appwint 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 appointed by
him.

0, An alternate director shall be entitled to receive notice of all meetings of directors and
of all 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 absznce but shall not be entitled to receive any remuneration from the
Company for his services as an alternate director. But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the United
Kingdoin.




71. An alternate director shall ccase o be an alternate dircetor if his appointor ceases to b
a director; but, if a dircctor retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an alternate director made by him which was in force immediately prior to his
retirement shall continue after his reappointment.

72, Any appointment or removal of an aiternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

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

Powers of directors

74. 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 dircctors 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 giveit by this regulation shall not be limited
by any spectal power given to the directors by the articles and a meeting of directors at
which a quorum is present may excrcise all powers exercisable by the directors.

75.  The directors may, by power of attornzy or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including anthority for the agent to delegate all or any of his powers.

Delegation of direciors' powers
14 F4

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

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
alhough not being a director of the Company.

Appointment and disqualification of directors

77. Without prejudice to the powers of the Company under scetion 303 of the Act (o
remove a director by ordinary resolution, the holder or holders for the time being of
wore than ane half of the issued ordinary shares of the Company shall have the power
to appoint any person or persons as a director or directors cither as an additional
director or {0 fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same or in the case of a
member being a company signed on its behalf by one of its dircctors and shall take
effect upon lodgment at the registered office of the Company.




78.

79,

80.

The directors shall not be required to retire by rotation.

‘The helder or holders for the time being of more than onc half of the issued ordinary
shares of thie Company shall have the power from time to time and at any time to
delegate the power to appoint any person or persons as a director or directors (cither as
an additional dircctor or to fill any vacancy) to the board of directors of the Company
and may at any time withdraw such delegation. Any such delegation or withdrawal of
delegation shall be effected by an instrument in writing signed by the member or
members making the same or in the case of a member being a company signed on its
behalf by ene of its directors and shall take effect upor lodgment at the registered
office of the Conipany.

The office of a director shall be vacated:—

() if by notice in writing to the Company he resigns the office of director:

(ii} if for more than 6 months he has been absent without permitsion of the
direciors from meetings of the directors held during that period, unless he has
appointed an alternate director who has not been similarly absent during such
period;

(ii)  if he becomes bankrupt or enters into any arrangement with lis creditors;

{iv)  if he is prokibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and cvery statutory modification or re~enactment thercof
for the time being in foree;

(v} if he becomes of unsound mind;

(vi)  if he is removed from office under article 77;

(vif)  if he is requested in writing by at least three—~fourths of the directors to retire
from office.

Remuneration of directors

31.

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

Directors’ expenses

82.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of dircctors or committees of
dircctors 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 und interests

83.

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 ecater into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary dutics of a director. Any such appointment, agreement or
Arrangement may be made upon such terms as the directors determine and they may
remuncrate any such director for his services as they think fit. Any appeintment of a
director to an executive office shall terminate if he ccases 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.




Interested directors

84

Subject to the provisions of the Act, and provided that he has disclosed o the direetors
the nature and extent of any interest of his, a director, notwithstanding his office, may
be a party to or otherwise interested dires .y or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, with the
Company or with any other company in which the Company may be interested, and he
may hold and be ramunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may act in o
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing to him and no transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit,

For the purposes of regulation 82 -

(a) a general notice given (0 the directors that a director is to be regarded as
Javing an interest of the nature and extent specified in the notice in uny
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

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

Directors' gratuities and pensions

86.

‘The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds 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
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

87

88.

Subject o the provisions of the arucles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shatl, call
a meceting of the direetors. It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising at a meeting shatl
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vole. A director who is also an alternate director shall
be catitled in the absence of his appointor to a separate vote on behalf of his appoiutor
in addition to his own vote.

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.




89.

90.

91.

92.

93.

9.

95,

The continuing directors or a sole continuing director m. ; act notwithstanding any
vacancies in their number, but, if the number of dircctors 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,

The dircctors may appoint one of their number to be the chairman of the board of
direetors and may at any time remove him from that office. Unless he is unwilling to
do 50, the dircctor so appointed shall preside at every mecting 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 mecting, the dircctors present may appoint one of their number to be chairman of
the meeting.

All acts done by a meeting of dircctors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
w s a defect in the appointment 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 continsed to
be a director and had been entitled to vote.

A resolution in writing, signed by all the directors entitied to receive notice of a
meeting of dircctors or of a committec of directors shall be as valid and effectual as if
it had been passed at a meceting of directors or {as the case may be) a committee of
dircciors duly convened and held and may consist of several documents in the like
form cach signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be signed by the alternate director in
that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
cither by conference telephone connection(s) or by a series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
Board, or a committce of the Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a particular resolution. A resolution passed at any mecting held in
this manner, and signed by the chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case may be, of that committee) duly
convencd and held.

The provisions of these articles relating to notice and quorum for board mectings shall
be applicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax to any extent, cither
generally or in sespect of any particular matter, any provision of the articles prohibiting
a direztor from voting at a meeting of directors or of a committee of directors.

Wiicre proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to
cach director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the
quorum in respect of cach resolution except that concerning his own appointment,




90, 104 question arises at a meeting of dircctors or of a committee of directors as o the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the mecting and his ruling in relation to any director other
than himsclf shall be final and conclusive.

Secretary

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

Minutes
98.  The directors shall causc minutes to be made in books kept for the pumpose —

(a) oi all appointments of officers made by the directors; and

() of all proceedings at mectings of the Comipany, of the holders of any class of
shares in the Company, and of the directors, and of commitices of directors,
including the names of the directors and officers present at cach such meeting.

It shall not be necessary fer the directors to sign a book recording their attendances at
mectings of directors. :

The seal

99. The scal shall only be used by the authority of the directors or of a committee of
dircctors authorised by the dircctors. The directors may determine who shall sign any
instrument to which the scal is affixed and unless otherwise so determined it shall be
signed by a director and by the sceretary or by a second direcior.

100.  The Board may clect not to pussess and make usc of a company scal.

101.  Notwithstanding rcgulation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent, committees or committee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official scal, and may impose such sestrictions on its usc as may be
thought fit. Wherever in these Articles reference is made to the seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to includz any
such official seal,

Dividends
102.  Subject to the provisions of the Act, the Company may by ordinary resolution decliire

dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.




103.

104,

105.

106.

1607.

108.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the ‘ompany available for
distribution. If the share capital is divided into different classes, the direclors may pay
interim dividends on shares which confer defesred 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 shail be paid on shares carrying deferred or non~
preferred rights if, ol the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals seitled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment,
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may sutfer by the lawful
payment of an interim dividend on any shares having deferred or non-preferrea «ights.

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.

A general meeting declaring a dividend may, upon the recommendation of the
direetors, direct that it shall be satisficd 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 value for
distribution of any assets and may determine that cash shall be paid 1o 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.

Any dividend or other moncys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or morc persons
are the holders of the share or are jointly eatitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person er persons entitled or to such wiher person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly catitled to a share
as aforesaid my give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attac.v.al to the share.

Any dividend which has remained unclaimed for twelve years frean the date when it
became due for payment shali, if the directors so resolve, be forfeited and cease to
remain owing by the Company.




Aecoun

109,

s

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
hy the dircctors or by ordinary resolution of he Company.

Capitalisation of profits

110.

Notices

111.

112.

The directors may with the authority of an ordinary resolution of the company -

(2) subject as hereinatter provided, resolve to 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 behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectivelv, or in paying up in full unissued shares or debentures of the
Cemy, 4 nominal ar_ount equal {o that sum, and allot the shares or
deben ... 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 sedemption reserve, and any profits which are not
available for distribution may, for the purpeses of this regulation, only be
applied in paying up unissucd shares to be allotted to 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 debenturcs
becoming distributable under this regulation in fractions; and

(@) authorise any person to cnter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on al] such members.

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice (0 a member either personally or by sending it by
post in a prepaid cnvelope 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 notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holdess. 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.

114,

115.

116.

A member present, cither in person or by proxy, at any mecting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received
notice of the meating and, where requisite, of the purposes for which it was called.

Every person who becomies entitled to a share shall be bound by any notice in respect
of that share whicl,, before his name is entered in the register of membess, has been
duly given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive cvidence that the notice was given. A notice shall, unlcss the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

A noticc may be given by the Company to the persons entitled to a share in
conscquence 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 name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose 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 bankruptey had not oceurred.

Winding up

117.

If the Company 1s wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among,
the members in specic the whole or any part of the assels 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 Hability.

Indemnity

118,

To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indemnified out of the assets of the
“ompany against all costs, charges, lisses, expenses and liabilitics which he may
sustain or incur in nr about the executidn of the duties of his office or otherwise in
relation thercof, including any liability 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 under section 144(3) or (4) or section
727 of the Act in which relief is granted to him by the count, and no director or
another officer shall be liable for any loss, damage or misfortune which may happen to
¢r be incurred by the Company in the exccution of the duties of his office or in
relation thereto.

Directors' and Officers’ insurance

119.

Subject to section 310 of the Act and the disclosurc requirements, the Company may

pay premiums for directors’ and other officers' insurance cover as the directors deem
fit.
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No. 541295

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF

GUINNESS PUBLISHING LIMITED

PASSED ON 25 JUNE 1991

At an EXTRAORDINARY GENERAL MEETING of the above named company duly
convened and held at 39 Portman Squarc, London, W1H S9HB, on 25 June 1991, the
following were duly passed as Elective Resolutions:

1. "THAT pursuant to Sectiori 366A of the Companics Act 1985 the Company hereby
clects to dispense with the holding of Annual General Meetings in 1992 and
subscquent years until this clection is revoked."

2. "THAT pursuant to Section 252 of the Companics Act 1985 the Company hereby
clects to dispense with the laying of accounts and reports before the Company in
Genceral Mceting for the current financial year and all subsequent financial yecars
untii this clection is revoked."

3. "THAT pursuant to Section 386 of the Companies Act 1985 the Company hereby
elects to dispense with the annual appointment of auditors until this clection is

revoked.”
JL"\.LupL (AU\, Nk

-----------------------------

CONMPAINES HOUBE
\1{ ~ § JUL 1990
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