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(a} Horo insorb:
* A Solicitor of the
*Suprome Court
{or n Scotland “a
Solivitor ™" engagoed
“in the formalion”

or
“A person named
“‘in the Articles of
‘* Associntion as o
‘Director or
 Secretary "

I, GUY NEAVE WILSON

of 9 Cheapside, Tondon, E.C.2,.

Do solemnly and sincerely declare that I am ()& Solicitor of

the Supreme Court engased in the formation

of Oxford Scientific Tilms

Limited,

And that all the roquirements of the Companies Act, 1948, in respect of

matters precedent to the registration of the said Company and incidental

thoreto have been complied with, And I make this solemp Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared at._ 150 Cheapgide in fhe

City of Tondon

the 5 bA.

day of_.d "A‘»

one thousand nine hundred and

L4

Before meo,

A Commisgioner for Qaths [FiTegioien]
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Oompany | _ i
STATEMENT OF THE NOMINAL CAPITAL

or

o g OYPORD SCIENTIRIC TLIMC BRI aie
e
A LIMITED

U'ursuant to Section 112 of the Stamp Act, 1891, as amjhx}%?gbyﬁection 7 of
the Finance Act, 1899, Section 39 of the Financg Act 9_’_2}55?}@:1%
Section 41 of the Finance Act, 1953. & f’b\:\
:ﬁﬂ g j}

Sy
iﬁ"*-e..,‘_ ! 965 .{
1t IE NOMINAL CAPITAL of the above named O’om@any is £100?\\\;ﬁ
Signature // vt

-

Description... Solicitors engaged in the formation

(o-'——\ N
ated the EJAF day of J "‘J"' 19 6%)

—d

3 OTES.~—The Siamp Duly on the Nominal Capital is Ten Shillings for every £100
ov fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Jroument when the Company 4s regisiered and should be signed by an Officer of the
Cimpany if appointed by the Articles of Association, or by the Solioitor(s) engaged in
the formation.

Fresented by Presentor’s Referencu. G

Klien & .Qvery.,

Qu] 2 thépgi de,

Tondon, B.C.2.
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—

j pirtey

PHE SOLICITORS' LAW STATIONERY SOGIETY, LIMITED
191-192 Flect Street, E.C4; 3 Bucklersbury, B.C4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.1;
15 Hanover Street, W.1: 5559 Newhall Street, Birmingham, 3; 31 Charles Su"geﬂrﬂat‘dﬂr ‘OF1-4BA
19 & 21 North John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester,2; and 157 Hopo Stroet,
Glasgow, C\2, R .

e
' PU '
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS B"?g:” JUL 1968

.

- e
e [

o

¥16833.3-10-37 Companies 6

e S e P = e e

T ——SrE o) e

¢ b AARC————. - EE i ———— i b T e A

e i o A L2 a8 o

S e e e s v
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THE COMPANIES ACTS 1948 to 7f

]

COMPANY LIMITED I/Y SHQ';?ES

OF

Bee Oxford Scientific Films k===

Limited.

1s The name of theCompany is "BER OXFORD SCIENTIFIC
FILMS ENSEERFER. LIMITEDY.

2o The reglstered office of the Company will be
gsituate in Englande.

3. The objects for which the Company is established

are i~

(1)

(2)

To carry on in all parts of the world the
business, elther for its own sacccunt or
for others, of making, producing,exhibiting,
distributing, renting, letting on hire and
otherwise exploiting cinematograph and

television films, motion pictures, slides”

“and other materials of every kind whereby
sound or wvision is recorded, amplified,
produced, reproduced, transmitted or
received; and generally to carry onbusinessg
in all branches of the motion picture and
photographic industries.

To acquire anddispose of copyrights, rights
of presentation, licences and any other
rights or interests in any cinematograph
or television f£ilm, photograph or other
work of art, and to print, publish or
cause to be printed or published anything
of which the Company has & copyright or
right to print or publish, &nd to sell,

distribute and deal with any matter so
————




(3)

oy

(5)

(6)

(7)

1%

(2)

printed -or published in such menner as the
Company may think f£it, and to grant licences
or rights inrespect of any proyerty.of the
Company to any other person, firm or
company e

To purchase, take on lease orhiring agree~-
ment, or in exchange, or otherwise acquire
and to hold any lands, buildings or other
property, and any estate or interest in,
and any rights connected with, any such
lands buildings or other property and to
ray for the same in money or in the shares
or other securiliies of the Company, and %o
gell, lease, let on hire opr develop such
property c¢r otherwise turn the same to the
advantage of the Compsny.

To erect, construct, alter and maintain
buildings, erections and works of all kinds,
whether on the property of the Company or
ot

To print, publish, distribute and sell
magazines, perilodicals and catalogues of
all descriptionss

To carry on any other business or trade
whatsoever (whether manufacturing or other—
wise) which can in the opinion of the
Company be adventageously carried on in
connection with any of the above businesses
or by way of extension thereo® op is
calculated directly or indirectly to
develop any branch of  the Company's
business or trade or to enhance the value
of any of its assetso

To carry on any business orp branch of a
business which the Company is authorised
to carry on by means, op through +the
agency, of any company which is g subsidiary
of the Company, and to enter into any
arrangement with any such subsidiary
company for taking the profits and bearing
the losses of any business or branch so0
carr;eq on, or for financing any such
sgb51d1a?y company or guaranteeing its
liabilities, or to meke any other arrange-
ment which may seem de sirable with reference
@o any business or branch so carried on
including power at any time, and either

temporarily or permanentl to close a
such branch or business. Ve i

¢

(1

(1

(4

(4



(8)

(9)

(10)

(14)

(12)

(13)

(3

To acquire on eny terms, and subject to
any conditions, the whole or any part of
the business, property or ligbilities of
any person, firm or organisation or the
whole or any part of the issued share or
loan capital, business, property oOr
1isbilities of any company, carrying on
any business which the Company is authorised
to carry on or possessed of property
sultabla for the purposes of the Compahy,
and to pay for any such geguisition elther
in cash or shares, with or without any
preferred or deferred rights, or by any
securities which the Company has power to
igsue, or partly in one mode and partly in
another and generally on such terms as the
Company may determine.

To sell, let, lease, grang licences, case~
ments and other rights over and in any
other manner dispose of or deal with the
whole or any part of the undertaking,
property, easseis, rights, effects and
businesses of the Company for such considera-
tion as may be thought fit and in particular
fop a rent or rents or stocks, shares,
debentures, debenture gtock or other
obligation of any other company-

mo amalgamate with or enter into partner-
ship or any joint purse or profit-sharing
arrangement with or to co-operate in any
way with, or assist or subsldise, any
PErsSOll, firm, company or organisation
carrying on, or proposing 0 carpry on, any
business within the objects of the Company.

To act as dlrectors or managers of or t®
appoint directors or managers of any
company which is =8 subsidiary of the
Company or of any other company in  which
the Company is or may be interested.

To pay for any rights or property acquired
by the Company, and to remunerate any
person oy company whether by cash Dpayment
or by the allotment of shares, debentures
or other securitiesof the Company credited
as paid up in full or in part or otherwises

To promote or concur in the promotion of
any company, whether British or foreign,
the promotion of which shall be considered
desirableo




(14)

(15)

(16)

(17)

(18)

(19)

(4)

To give all descriptions of guarantees and
indemnitiesa

To subscribe for, underwrite, purchase, or
otherwise acquire and to hold, dispose of,
and deal with the shares, stocks, securities
and evidencee of indebtedness or the right
to participate in profits or other similar
documents issued by any governments,
authority, corporation or body, or by any
company or body of persons, and any options
or rights in respect thereof, and to buy
and sell foreign exchangeo Provided that
the Company shall in no circumstances be
empowered to carry on business as or act
as stock end share brokers or dealers of
any kinda

To invest and deal with the moneys of the
Company not immediately required in any
manner .

To recelive money on deposit or loan and
borrow or reise money in such manner as the
Company shall think f£it, and in particular
by the issue orf debentures, or debenture
stock (perpetual or otherwise) and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge or
lien upon all or any of the property or
assets of the Company (both present and
future), including its uncalled capital,
and alsc by a similar mortgage, charge o
lien . to " secure and guarantee performance
by the Company or any other person or
company of any obligation undertaken by
the Company or any other person or company
as the case may bes

To make, draw, accept, endorse, discount,
negotiate, execute and issue and to buy,
sell and deal in promisszory notes, bills
of. exchange, chegues, bills of lading,
shipping documents, doeck and warehouse
warrants, and other instruments negotiable
or transi’erable or otherwisge.

To lend money with or without security and
to subsidise, assist and guarantee the
payment of money by or the performance of
any contract, engagement or obligation by
any persons, companies or organisations.

YT

(20)

{21)

(22)
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(20)

(21)

(22)

(5)

To grant donations, gratuities, pensions,
allowances, benefits or emoluments to any
persons (including Directors and other
officers) who are or shall have been at
any time in the employment or service of
the Company or of any company which is a
subsidiary of the Company or of +the pre-
decessors in business of the Company or of
any such subsidiary company or the wivazs,
widows, families or dependants of any such
persons; and to establish, subsidise,
subscribe to or support Iinstitutions,
associations, clubs, funds, or trusts,
calculated to be for the benefit of any
such persons as aforesald or otherwise
advance the interest and well-being of the
Company or of any such other company as
aforegaid or of its members; and to make
payments for or towards the insurance of
any such persons assaforesald,and subscrip-
tions or guarantees of money for charitablie
or benevolent objects or for any exhibition
or for any public, general or useful
object; and to establish and contribute to
any scheme for the purchase by trustees of
shares of the Company to be held for the
benefit of the Company's employees
(including Directors holding a salaried
employment or office in the Company) or to
lend money +o +the Company's employees
(other than Directors) to enable them to
purchese opr subscribe for fully-paid shares
of the Company or its holding company to
be held by themselves by way of beneficial
ownershipa

To pay all preliminary expenses of the
Company and any company promoted by the
Company or any company in which this
Company is or may contemplate being
interested, including in such preliminary
expenses all or any part of the costs and
expenses of owners of any business or
property acguired by the Companye

Te enter into any arrangement with any
government or authority, imperial, supreme,
municipal, local or otherwise, or company
that may seem conducive to the Company's
objects or any of them, and to obtain from
any such government, authority, or company
any charters, contracts, decrees, rights,




(6)

grants, loans, privileges, OF concegsions
which the Company may think it desirable
to obtain, and to carry out, exercise and
comply with the samés

(23) To do anything by this Memorandum oOF
Association authorised in any part of the
world and as principals,agents,contractors,
+pustees or otherwise, and by or through
tpustees, agents or otherwise, and either

alone or in conjunction with otherse.

(2ly) To procure the Company to be registered,
incorporated or legally recognised in and
to kxeep registers of shareholders in any
part of the worlds

(25) To distribute among the members of the
Company in specie any property of the
gCompanys

(26) To do all such other things &as may be
considered %o be incldental or conducive
to the attainment of the above objects or
any of them.

And it is hepeby declared (a) that the word
"eompany!" in this Clause, except where used in
reference to the Company, shall be deemed to
include any partnership or other body of persons,
whether corporate oOr unincorporate and  whether
domiciled in the United Kingdom, or elsewhere, and
(b) that, except where the context expressly so
requires. none of the several paragraphs of this
0lause, or the objects therein specified, or the
powers thereby conferred shall be limited by, or
be deemed merely subsidiary or auxiliary to, any
other paragraph of this Clause, or the objects in
such other paragraph specified or the powers
thereby conferred.

Le The liability of the members is limitedo

e The Share Capital of the Company is£4100 divided
into 100 Shares of £1 eache.

WE
address
formed
Memoral
ggree b
of the

Names
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WE, the several persons whose names and
addresses are subscribed, are desirous of being
formed into a Company in pursuance of this
Memorandum of Association and we respectively
agree to take the number of shares in the capital
of the Company set opposifte our respective names.

—T

Number of

Names ,Addresses and Descriptions Shares taken
of Subscribers. 1 by each Snb~

scriber.
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LJ wLuncFoRd,
Renus.
Coewripe Furt Mavek.
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Dand N. Thompron e
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" -
DATED this ZS‘:?" doy of ] wm~e o 1968¢

WITNESS to the above Signatures @

J/M’ £ Posen |
55, Chodfouk Food, OV,

Ossctlouk  Curnfof CZao\ﬂaj) Oxleed um'w‘id:—‘ Mudeuu.,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

=

Articles of Association

or

' y
‘B Oxford Scientific Films kst f/L‘U

[imited.

INTRODUCTORY

1« BubJect as hereinafter provided, the Regulations
contained or incorporated in Part IT of Table A in
the PFirst Schedule to the Companies Aect, 41948
(hereinafter referved to as "Paprt IT of Table AM)
shall apply tothe above-named HEE: OXFORD SCIENTIFIC
FITMS ENSBEEU®E IIMITED (in these Articles called
"the Company").

2o Regulation 1 of Part II of Table A shall be
deemed to be deleted and the following substituted
therefor ;-

"o Regulations 2, 53y 755 76, 775 87, 89 to
92, 106 and 136 of Part I of Table A shall not
apply to the Company, but +the remaining
Regulations of Part I of Table A, as altered
or modified by the Articles of Association of
the Company, shall apply to the Compahy."

Regulation 3 of Part II of Table A shall not
apply to the Company.
SHARE CAPITAL

50 The initial Share Capital of the Company is
£100 divided into 100 Shares of £41 each.

Lo Bubject to any direction to the contrary by
Special Resclution all new shares of whaisoever
kind in the capital of the Company shall be offered




(10)

to the members in proportion as nearly as possible
to the nominal value of the existing shares held
by +them, and such offer shall be made by notice
specifying the number of shores to which the
member is entitled and limiting a time within which
the offeer if not accepted will be deemed o0 be
decliined, and, after the expiration of such time
or on the receipt of an intimation from the member
to whom such notice is given that he declines +¢
accept the shares so0 offered, the directors may
dispdse of the same in such manner as they may think
most beneficial to the Company.

LIEN ON SHARES

5. In Regulation 41 of Part I of Table 4 the words
and brackets "(not being a fully paid share)" and
"{other than fully paid shaiss)" shall be deemed
to be deleted.

TR4ANGFER OF SHARES

6. Bave as hereinafter brovided and subject to the
provisions of any Agreement between all the members
of the Company for the time being in forece, no
share shall be transferred to any person so long
as any member is willing +to purcr.ase the same
pursuant to the provisions set out below :~

(A) Any share may be transferred by a member to
any son, daughter, grandson or granddaughter of
such member, ang any share of a deceased member
may he transferpegd by his personal representatives
to any son, daughter, grandson, granddaughter, or
other issue, nephew, niece, son-in-law, widow onp
Wldower of such deceased member, and shares

of any deceased member may be transferred upon any
cnange of trustees to the trustees for the +fime

(B) Except when a transfer is made pursuant to
paragraph (A) of this Article, every member and
any person becoming entitleq to any share in the
capital of the Company in consequence of the deasth
ap bankruptcycﬁ?any member who desires to transfer

any shares (hereinariep T4 .
Transferor") shall give HOt?alléd the proposing

tice") to the Company
same and the price
D the same (herein-
the transfer price"). Such notice
€ the Company his agent for the sale
—-'_‘—_—.,__._
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(11)

of the share or shares at the transfer price and on
the terms hereinafter menticonede The share or
shares or any of them comprised in a transfer
notice are hereinafter callsd "the Shares."

(0) The Shares shall in the first place be
offered to the hLolders (other than the proposing
tpansferor) of the Ordinary Shares as nearly as
may be in proportion to the number of Shares held
by them respectively (hereinafter called 'the
quota offer") and shall request each such holder
to offer to purchase such number of the Shares
above his guota offer (not exceeding the number of
Shares less his quota offer) as he may desire
(hereinafter cailed "the excess shares"). The
quota offer shall in each case limit the time
within which -the’ same is open for acceptance and
if not so accepted shall be deemed to be declined.
A holder may accept the gqueta offer for some part
or all thereof. Any Shares not accepted as afore-
gsaid under the quota offer shall be allocated by
the directors amongst the holders applying for
excess shares as nearly as may be in proportlon %o
the number of Shares held by them respectively
(provided elwaye that no holder shall have allocated
t0 him a number of Shares eater thanhe has offered
to purchase as aforesaid§rand any excess shares
net @llocated as aforesaid shall (subject as
aforesaid) be allocated amongst the holders
applying for excess shares in proportion to the
number of excess shares applied for. Such alloca-
tions shall be notified to holders applying for
excess shares not later than seven days after the
last day for acceptance of the guota offer and
such notification shall constitute pro tanto
acceptance of the offer for excess shares. Any
excess shares not dlsposed of as aforesaid may be
disposed of by the directors +to any person or
persons {including one or more Of themselves) as
they think fit but so that any such contract for
disposal shall be concluded not later than fourteen
deys after the last day for acceptance of the
gquota offer.

(D) If the Company shall wlthin the space of
foprty—two days after being served with a transfer
notice f£ind pursuant to the foregoing provisions a
purchasercn?purchasers for the Shares ?hereinafter
walled "the purchaser!) and shall give notice
(hereinafter called ‘a purchase notice") thereof
to the proposing transferor, he shell be bound on
payment of the transfer price to transfer the
Shares to the purchaser and to deliver up his




(12)

certificate for the Shares, and if such certificate
shall comprise any Shares which he has not become
bound to transfer as aforesald, the Company shall

]

issue to him a balance certificate for such Shares.

(E) If in any case the proposing transferor,
after having become bound as aforesaid, makes
default in transferring the Shares the Company may
receive the purchase money and may authorise scne
person to transfer the Shares to the purchaser,
and shall thereupon cause the name of the purchaser
to be entered on the register as the holder of the
Shares and shall hold the purchase money in trust
for the proposing transferor. The receipt of the
Company for the purchase money shall be a good
discharge to the purchaser and after his name has
been entered in the reglster, in purported exercise
of the aforesaid power, the wvalidity of the
proceedings shall not be questioned by any person.

(®) If the Company shall not within the space
of forty-two days after being served with a trans—
fer notice give a purchase notice to the proposing
trangferor in manner aforesaid in respect of all
the Shares, the proposing transferor shall &t any
time within three months after the expiration of
the said forty-two days,subject to Regulation 2(b)
of Part II of Table A, be at liberty to sell and
transfer the Shares in respect oi* which he has not
been given a purchase notice as aforesaid to any
beérson or persons and at any price, not being less
than the transfer price.

(@) If any member or person becoming entitled
to any shares in the capital of the Company in
consequence of the death or bankruptey of any
m@mber, at any time attempts to deal with or
d;sposewof any shares otherwise than in accordance
with the foregoing provisions of this Article he
shall be deemed immediately prior to such attempt
to have served the Company with a Transfer Notice
in  respect of such shares and the provisions of
this Article shall thereupon apply to such shares
and such Transfer Notice shall be deemed to have

been served on the day on which the Di
) rectors shall
réceive actual notice of such attempt.

7= SBubject to the provisions of Article 6, no
transfer of any Share in the capital of the Coépany
shall be made or registered without the previous
sanction of the Directors who may without assigning
any reason decline to give any cuch sanctione
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(13)

GENERAL MERETINGS

8, (4) Regulation 54 of Part I of Table A shall
be read and construed as if the words '"meeting
shall be dissolved" were substituted for the words
'members present shall be a guorum'.

(B) The penultimate paragraph of Regulation 58
of Part I of Table A shall bemodified by inserting
after the words 'or lost" the words 'or nob
carried by a particular majority".

VOTES OF MEMBERS

9. -Rggulation 62 of Part I of Table A shall be
modified by inserting after the words present in
person' the words "or by. proxy".

DIRECTORS

40. The Directors shall not, unless otherwise
determined by an Ordinary Resolution of the
Company, be 1less than two nor more than eight in
number« :

11. The first Directors shall be appointed by the
subscribers to the Memorandum of Assoclation, or a
majority of them, by memorandum in writing under
their hands either with or without a meeting and
until such Directors are appointed the subscribers
o the Memorandum of Association shall be deemed
tc be Directorsa

12+ The Directors may grant special remuneration
to any Director Wwho, being called upol, shall
render any special or extra services to the
Company. Such gpeclal remuneration may be payable
to such Director in addition to or in gubstitution
for his ordinery remuneration (if any) as &
Director, and may be made payable by @ lump sum or
by way of salary, or by & percentage of profits,
or by any or a1l of those modese.

13, A Director need not hold any share gqualifica~
tion, bus a Director or an alternate Director
acting in his place shell be entitled to receive
notice of and attend all General Meetings of the
Company «

PROCEEDINGS OF DIRECTORS

14 A Resolution in writing signed or approved
by letter oI telegram by eVeEry member of the Board
for the time belng entitled to receive notice of a
meeting of the Directors, shall have the same




(14)

effect and validity as & Resolution of the Board
dulycpassed at @ meeting of the Board duly convened

and constitutede.
ALTERNATE DIRECTORS

15. Each Director shall have the power to nominate
any other Director, or with the approval of a
majority of the other Directors, any other person
t0 act as alternate Director, in his place, at any
meeting of the Directors at which he is unable to
be present, and at his discretion to remove sgch
alternate Director, and on such appointment being
made the alternate Director shall %except:asregards
the power to appoint an alternate) be subject in
all respects to the terms and conditions existing
with reference to the other Directors of the Company
and each alternate Director, whilst acting in the
place of an absent Director, shall exercise and
discharge all the duties of the Director he repre~-
sents, but shall look to such Director solely for
his remuneration as alternate Director. Any
Director of the Company who is appointed an alter-
nate Director shall be entitled to wvecte at a
meeting of the Directors on behalf of the Director
80 appointing him as distinet from the vote or
votes to which he is entitled in his own capacity
ae &8 Director of the Company, and shall also be
consldered as two Directors for the purpose of
meking a quorum of Directors when such quorum
shall exceed twoe Any person sappointed as an
alternate Director shall vacate his of'fice as such
alternate Director 1f and when the Director by
whom he has been appointed vacates his office as

Director or removes him by written notice to the
Company »

BORROWING POWERS

16« In Regulation 79 of Part I of Table A the
words from "Provided that" +to the end of the
Regulation shall be deemed to be deleted.

POWERS OF DIRECTORS

1?0 Any Director may continue to be or become &
director of or hold any other office op place of
profit under any other company inwhich the Company
may be interested, and no such Director shall be
accountable foy any remuneration, salary, profit
or other benefits received by himeas a director ofy
or holder of any other office orp place of profit
under, or member of, any such other company. The
Directors may exercise the voting power conferred

by t
Comp
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by the shgres in any company held or owned by the
Gompany_ in such manner in all respects as they
think fit (including the exercise thereof in favour
of any Resolution appointing themselves or any of
them directors of such company) and any Director
of +the Company may vote in favour of the exercise

" of such voting rights in manner aforesaid notwith~

standing that he may be, oI be about to be,
appointed a director of such other company, and as
sneh 1is or may become ilnterested in the exercise
of such voting rights in manner gforesaide

185 (A) The Directors may procure the establish~
ment and maintenance of or participate 1in or
contribute to any non~contributory or contributory
pension or superannuation fund or life assurance
scheme for the benefit of, and pays provide for or
procure the grant of donations, gratuities,
pensions, 8allowances, benefits or emoluments to,
any persons {including Directors and other officers

who are or shall have been at any time in the
employment oxr gervice in any ecapacity of the
Company, or of any subsidiary company of the
Company or of the predecessors in business of the
Company or any such subsidiary company and the
wives, widows, Pamilies or dependants of any such
PErsOnss :

(B) The Directors may also procure the
establishment and subsildy of or subscription or
support to any institutions, agsociations, clubs)
funds or trusts calculated to be for the benefit
of any such persons &as aforesaid or otherwise to
advance the interests and well—being of the Company
op of any such other conpany as aforesaid or of
its members, and payment for or towards the
insurance of any such Dpersols as aforesaid, and
subscriptions or guaranteeStxfmoney for charitable
or benevolent objects or for any exhibition or for
any publicy general or useful objecte

(¢) The Directors may procure any of the
matters aforesaid to be done by the Company gither
alone or in conjunction with any other companyas

D) The powers vested in the Directors by
this Article shall be in addition to any other

provisions in these Articles.

19, A Director may vote as a Director in rega?d
to any contract o arrangement Iin which he 18
interested or upon any matter arising thereout, and
if he shall so vote his vote shall be counted and

i S




(16)

he shall be counted in eshimating & quorum‘whan
apy such contract or aprrangement is under congider~
ation; and Regulation 8l of Part I of Table A shall
be deemed to be modified accordinglye

ROTATION OF DIRECTORS

20, (A) In Regulation 94 of Part I of Table A
the words from "and may also determine" to the end
of the Regulation shall be deemed to be deleted.

(B) In Regulation 95 of Part I of Table A the
second sentence thereof shall be deemed to be
deleted.

(0) In Regulation 97 of Part I of Table A the
second sentence thereof shall be deemed to be
deleted.

NOTICES

24, Regulation 134 of Part I of Table A shall be
deemed to be modified by inserting the following new
sub~paragraph :-

"(d) every Director or alternate Director acting
in his place."

22, Any summons, notice, order or other document
required to be sent to or served upon the Company
or upon any officer of the Company, may be sent or
served by leaving the same or sending it through
the post in a prepaid letter, envelope or wrapper,
addressed to the Company or such officer at the
Registered Office of the Companye.

INDEMNITY
23, Every Director or other officer of the Company

shall be entitled to be indemnified out of the
assets of +the Company against all losses or

"liabilities which he may sustain or incur in or

about the execution of the duties of his office or
otherwise in wrelation thereto, including any
liability ‘incurred by him indefending any proceed-
ings, whether civil or criminal, in which judgment
is given in his favour or in which he is acguitted
or in comection with any application under Section
L48 of the Act in which relief is granted to him
by +the Court, and no Director or other officer
shgll be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company
in the execution of the duties of his office or in
rg%ation thergtoa But this Article shall only have
effect in so far as its provisions a i

by Section 205 of the Acto. re not avoided

-
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Names, Addresses and Descriptions of Subscribers.
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CERTIFICATE OF INCORPORATION

&3
No. 935840
I hereby certify that |
OAFORD SCIENTIFIC FILMS LUGITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the I8 JuLy, 3968,
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Assistant Registrar of Companies
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THE COMPANTIZES ACTS 1948 to 1876

SPECIAL RESOLUTTIONS

ot

O¥FORD SCIENTIFIC FILMS LIMITED

Rassed on the Sth day of October 1877

At an Extraordinary General Meeting of the above-
named Company held on the ifth day of October
1977 the following Resolutions were duly passed as Special
Resolutions of the Company:-

RESOLUTIONS

1. TUAT +he Articles of Association of the Company be and
they are herehby altered by the deletion therefrom of Articles
6 and 7 and the substitution therefor of the following new

Article:-

"s. (A) Any share may be transferred by a member to any
son, daughter, grandson or granddaughter of such member, and
any share of a deceased member may be transferred by his
personal representatives to any son, daughter, grandson
granddaughter, or other issue, nephew, niece, son-in-law,
widow or widower of such deceased member, and shares standing
in the names of the trustees of the will of any deceased
member may be transferred upon any change of trustees to the
trustees for the time being of such will.

(B) Except when a transfer is made pursuant to paragraph
(a) of this Article; every member and any person becoming
entitled to any share in the capital of the Company in
consequence of the death or bankruptcy of any member who
desires to transfer any of his shares in the Company (hereinafter
called the "Vendor") shall give notice in writing to the
Directors of his intention (hereinafter called the "Transfer
Motice") specifying the shares concerned (hereinafter
together called "the Sale Shares") and the price per share
(hereinafter called "the Specified Price") at which he is
willing to sell.

(C) The Transfer Notice shall constitute the Directors
the agents of the Vendor for the sale of the Sale Shares to
the other members of the Company at the lower of the Specified
Price and the fair value fixed as hereinafter provided.

(0) Within seven days after the receipt of the Transfer
Notice the Directors shall offer thg Sale Shares to the
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2.

other members in proportion as nearly as the circumstances
will admit to the numbers of shares in the Company held by
them respectively. Each such offer shall be made by notice
in writing specifying the number and Specified Price and
shall specify a period (not being less than 28 days) during
which the offer if not accepted by notice in writing to the
Directors will be deemed to have been declined. At the
expiration cof that time any Sale Shares not soO accepted
shall be re-offered in like mauner and upon the same terms
to those of the other members who accepted all the Sale
Shares previously offered to them and such re-offering shall
be repeated until such time as all the Sale Shares have heen
accepted or until all the other members shall have declined
to accept any more of them.

(E) Within £fourteen days of first being offered any
of the Sale Shares any membeXr may by notice in writing to
+he Directors require that the Specified Price he referred
to the Auditors for the time being of the Company. The
Directors shall forthwith give notice to all other members
that they have so referred the Specified Price. The Auditors
shall report in writing under their hand what in their
opinion is the fair value per share of the Sale Sharxes as
between a willing vendor and a willing purchaser. In so
reporting the auditors shall be considered tc be acting as
experts and not as arbltrators and accordingly the Arbitration
Act, 1950 and any statutory modification or re—enactment
thereof for the time being in force shall not apply. The
costs of the Auditors' report shall be borne by the Company
(save to the extent that the Auvditors shall direct that the
same be borne by the Vendor and/or the member (s) who reguired
the matter to be referred to them). The Directors shall use
their best endeavours to procure that the Auditors report on
the fair value within fourteen days of the matter being
referred to them. Upon receipt of such report the Directors
shall immediately give written notice of the fair value
both to the Vendor and to each of the other members of the
Company and such notice shall specify a further period (not
peing less than 28 days) during which the offer if not
accepted by notice in writing to the Directors will be
deemed to have been declined. Such period may. but need
not, be the same as the period specified pursuant to paragraph
(D) above.

(F) IEf the fair value as so determined is not acceptable
+o0 the Vendor he may by notice in writing to the Directors
within seven days of being notified of such fair value
revoke the Transfer Notice. In that event the Directors
shall forthwith give notice to all othexr members. Save as
aforesaid the Transfer Notice shall not be revocable.

(G) If by the foregoing procedure the Directors shall
receive acceptances in respect of any of the Sale Shares
they shall give aotice thereof to the Vendor and he shall
thereupon become bound upon payment of the appropriate price
to transfer the accepted Sale Shares to the person or
persons who have accepted the same and if in any case the
vendor having become SO bound makes default in soO doing the
Company shall receive the price and the Directors shall
appoint some pexrson to execute instruments of transfer of
+those of the Sale Shares concerned in favour of the relevant
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trgnsfgree and shall thereupon subject to gsuch instruments
being duly stamped cause the name of the relevant transferee
to be entered in the Register of Members as the holdex
thereof and shall hold the price in trust for the Vendor.

The receipt of the Company chall be a good discharge to any
such transferee.

() If by the foregoing procedure the Directors shall
not receive acceptances in respect of all the Sale Shares
they shall give notice ‘thereof to the vendor and (so long as
the Transfer Notice has not been withdrawn as provided
above) the Vendor shall be at 1iberty within 90 days thereafter
to transfer all or any of the unaccepted Sale Shares to any
person Or perscns at any price not less than the lower of
the Specified Price and if the matter has been referred to
the Auditors as aforesaid the falr value as reported by them
provided that no transfer of any share in the capital of the
company shall be registered without the unanimous sanction
of all the directors who may without assigning any reason
decline to give any such sanction.

(I) The provisions of paragraph (B) of this Article
may be waived in any particular case if all the members give
their consent in writing.

(J) If any member Or person becoming entitled to any
shares in the capital of the Company in conseguence of the
death or bankruptcy of any member, at any time attempts to
deal with or dispose of any shares otherwise than in accordance
with the foregoing provisions of this Article he shall be
deemed immediately prior to such attempt to have gerved the
Company with a Transfer Notice in respect of such shares and
the provisions of this Article shall thereupon apply ©o such
shares and such rransfer Notice shall be deemed to have been
served on the day on which the Directors shall receive
actual notice of such attempt."

2. THAT consequent upon the passing of the foregoing
Resolution the existing Article 8 of the Articles of Assocciation
of the Company be re-numbered Article 7 and that all the

subsequent Articlss be rg;%umbered accordingly.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
OoF

OXFORD SCIENTIFIC FILMS LIMITED

INTRODUCTORY

1. Subject as hereinafter provided, the Regqulations contained
or incorporated in Part II of Table A in the First Schedule

to the Companies Act, 1948 (hereinafter referred to as

"Part II of Table A") shall apply to the above-named OXFORD
SCIENTIFIC FILMS LIMITED (in these Articles called "the
Conmpany") .,

2. Regulation 1 of Part II of Table A shall be deemed to
be deleted and the following substituted therefor:-

"l. Regulations 24, 53, 75, 76, 77, 87, 89 to 92, 106
and 136 of Part I of Table A shall not apply to the
Company, but the remaining Regulations of Part I of
Table A, as altered or modified by the Articles of
Aggoclation of the Company, shall apply to the Company".

Regulation 3 of Part II of Table A shall not apply to
the Company.

SHARE CAPITAL

3. The initial Share Capital of the Company is £100 divided
into 100 shares of £l each.

4, Subject to any direction to the contrary by Special
Resolution all new shares of whatsoever kind in the capital

of the Company shall be offered to the members in proportion

as nearly as possible to the neminal value of the existing
shares held by them, and such offer shall be made by notice
specifying the number ¢f shares to which the member is entitled
and limiting a time within which the offer if not accepted
will be deemed to be declined, and, after the expliration
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of such time or on the receipt of an intimation from the
member to whom such notice is given that he declines to
acceptc the shares so offered, the directors may dispose of
the same in such manner as they may think most beneficial to
the Company.

LIEN ON SHARES

5. In Regulation 11 of Part I of Table A the words and
brackets "(not being a fully paid share)" and "(other than
fully paid shares)" shall be deemed to be deleted.

TRANSFER OF SHARES

6. (A) BAny share mey be transferred by a member to any
scn, daughter, grandson or granddaughter of such
member, and any share of a deceased member may be
transferred by his personal representatives to any
son, daughter, grandson granddaughter, or cther
issue, nephew, niece, son-in-law, widow or widower
of such deceased member, and shares standing in
the names of the trustees of the will of any
deceased member mav be transferred upon any change
of trustees to the trustees for the time being of
such will.

(B) Except when a transfer is made pursuant to paragraph (A)
of thisg Article, every member and any person
becoming entitled to any share in the capital of
the Company in consequence of the death or bank-
ruptey of any member who desires to transfer any
of his shares in the Company (hereinafter called
the "Wendor") shall give notice in writing to the
Directors of hisg intention (hereinafter called the
trransfer Notice") specifying the shares concerned
(hereinafter together called "the Sale Shares")
and the price per share (hereinafter called "the
specified Price") at which he is willing to sell.

(C) The Transfer Notice shall constitute the Directors
the agents of the Vendor for the sale of the Sale
shares to the other members of the Company at the
lower of the Specified Price and the fair value
fized as hereinafter provided.

(D) Within seven days after the receipt of the Transfer
Notice the Directors shall offer the Sale Shares
to the other members in proportion as nearly as
the circumstances will admit to the numbers of
shares in the Company held by them respectively.
Each such offer shall be made by notice in writing
specifying the number and Specified Price and



(E)

(F)

shall specify a period (not being less than 28 days)
during which the offer if not accepted by notice
in writing to the Directors will be deemed to have
been declined. At the expiration of that time any
Sale Shares not so accepted shall be re-offered in
like manner and upon the same terms to those of
the other members who accepted all the Sale Shares
previously offered to them and such re-offering
shall be repeated until such time as all the Sale
Shares have been accepted or until all the other
mermbers shni®. have declined to accept any more of
them.

Within fourteen days of first being offered any of
the Sale Shares any member may by notice in writing
to the Directors require that the Specified Price
be referred to the Auditors for the time being of
the Company. The Directors shall forthwith give
notice to all other members that they have so
referred the Specified Price. The Auditors shall
report in writing under their hand what in their
opinion is the fair value per share of the Sale
Shares as between a willing vendor and a willing
purchaser. In so reporting the Auditors shall be
considered to be acting as experts and not ag
arbitrators and accordingly the Arbitration Act,
1950 and any statutory modification or re-enactment
thereof for the time being in force shall not
apply. The costs of the Auditors? report shall be
borne by the Company (save to the extent that the
Auditors shall direct that the same be borne by
the Vendor and/or the member(s) who required the
natter to be referred to them). The Directors
shall use their best endeavours to procure that
the Auditors report on the fair value within
fourteen days of the matter being referred to
them. Upon receipt of such report the Directors
shall immediately give written notice of the fair
value both to the Vendor and to each of the other
members of the Company and such notice shall
specify a further period (not being less than 28
days) during which the offer if not accepted by
notice in writing to the Directors will be deemed
to have been declined. Such period may, but need
not, be the same as the period specified pursuant
to paragruaph (D) above.

If the fair value as so determined is not acceptable
to the Vendsr he may by notice in writing to the
Directors within seven days of being notified of
such fair value revoke the Transfer Notice. In
that event the Directors shall forthwith give



(G)

(H)

(1)

(J)

10

notice to all other members. Save as aforesaid
the Transfer Notice shall not be revocable.

If by the foregoing procedure the Directors shall
receive acceptances in respect of any of the Sale
Shares they shall give notice thereof to the
Vendor and he shall thereupon become bound upon
payment of the appropriate price to transfer the

instruments of transfer of those of the Sale
Shares conce: -2d in favour of the re;evant transferee

trust for the Vendor. The receipt of the Company

Ieason decline to give any such sanction.

The provisions of paragraph (B) of this aArticle
may be waived in any particular case if all the
members give their consent in writing.

If any member or person becoming entitled to any
shares in the capital of the Company in con-
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such Transfer Notice shall be deemed to have been
served on the day on which the Directors shall
receive actual notice of such attempt.

GENERAL MEETINGS

7. (o) Regulations 54 of Part I of Table A shall be read
and construed as if the words "meeting shall be
dissolved!" were substituted for the words '"members
present shall be a quorum'.

(B) The penultimate paragraph of Regulation 58 of
Part I of Table A shall be modified by inserting
after the words "or lost" the words "or not carried

by a particular majority".

VOTES OF MEMBERS

8. Regulations 62 of Part I of Table A shall be modified
by inserting after the words "present in person" the words
"or by proxy". :

DIRECTORS

9. The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two nor
more than eight in number.

10. The first Directors shall be appointed by the sub~
gcribers to the Memorandum of Association, or a majority of
them, by memorandum in writing under their hands either with
or without a meeting and until such Directors are appointed
the subscribers to the Memorandum of Association shall be
deemed to be Directors.

11. The Directors may grant special remuneration to any
Director who, being called upon, shall render any special or
extra services to the Company. Such special remuneration

may be payable to such Director in addition to or in =ub-
stitution for his ordinary remuneration (if any) as a Director,
and may be made payable by a lump sum or by way of salary,

or by a percentage of profits, or by any or all of those
modes.

12. A Director need not hold any share qualification, but a
Director or an alternate Director acting in his place shall
be entitled to receive notice of and attend all Genreral
Meetings of the Company.



PROCEEDINGS OF DIRECITOGRS

13. A Resolution in writing signed or approved by letter or
telegram by every member of the Board for the time being
entitled to receive notice of a meeting of the Directors,
shall have the same effect and validity as a Resolution of
the Board duly passed at a meeting of the Board duly convened
and constituted.

ALTERNATE DIRECTORS

l4. Each Director shall have the power to nominate any
other Director, or with the approval of a majority of the
other Directors, any other person to act as alternate Director,
in his place, at any meeting of the Directors at which he is
unable to be present, and at his discretion to remove such
alternate Director, and on such appointment being made the
alternate Director shall (except as regards the power to
appoint an alternate) be subject in all respects to the
terms and conditions existing with reference to the other
Directors of the Company and each alternate Director, whilst
acting in the place of an absent Director, shall exercise
and discharge all the duties of the Director he represents,
but shall look to such Director solely for his remuneration
as alternate Director. Any Director of the Company who is
appointed an alternate Director shall be entitled to vote at
a meeting of the Directors on behalf of the Director so
appointing him as distinct from the vote or votes to which
he is entitled in his own capacity as a Directoxr of the
Company, and shall also be considered as two Directors for
the purpose of making a quorum of Directors when such quorum
shall exceed two. Any person appointed as an alternate
Director shall vacate his office as such alternate Director
if and when the Director by whom he has been appointed
vacates his office as Director or removes him by written
notice to the Company.

BORROWING POWERS

LEZ. In Regqulation 7% of Part I of Table A the woxrds from
"provided that" to the end of the Regulation shall be deemed
to be deleted.

POWERS OF DIRECTORS

16. Any Director may continue to be ox become a director of
or hold any other office or place of profit under any other
company in which the Company may be interested, and no such
Director shall be accountable for any remuneration, salary,
profit or other benefits received by him as a director of,

or holder of any other office or place of profit under, or
menber of, any such other company. The Directors may exercise
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aforesaid notwithstanding that he may be, or be about to be,
appointed a director of such other company, and as such is
or may become interested in the exercise of such voting
rights in manner aforesaid.

17. (A) The Directors may procure the establishment and
maintenance of or participate in or contribute to
any non-contributory or contributory pension or
Superannuation fund or life assurance scheme for
the benefit of, and pay, provide for or procure
the grant of donations, gratuities, pensions,
allowances, benefits or emoluments to, any persons
(including Directors and other officers) who are
or shall have been at any time in the employment
Oor service in any capacity of the Company, or of
any subsidiary company of the Company or of the
predecessors in business of the Company or any
such subsidiary company and the wives, widows,
families or dependants of any such persons.

{(B) The Directors may also procure the establishment
and subsidy of or subscription or sSupport to any
institutions, associations, clubs, funds or trusts
calculated to be for the benefit of any such
persons as aforesaid or otherwise to advance the
interests and well-being of the Company or of any
such other company as aforesaid or of its members,
and payment for or towards the insurance of any
such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent
objects or for any exhibition or for any public,
general or useful object.

(C) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company.

(D} The powers vested in the Directors by this Article
shall be in addition to any other provisions in
these Articles.

18, A Director may vote as a Pirector in regard to any
contract or arrangement in which he is interested or upon

any matter arising thereout, and if he shall so vote his vote
shall be counted and he shall be counted in estimating a quoxrum
when any such contract or arrangement is under consideration;
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and Regulation 84 of Part I of Table A shall be deemed to be
modified accordingly.

ROTATION OF DIRECTORS

19. (A) In Regulation 94 of Part I of Table A the words
from "and may also determine" to the end of the
Requlation shall be deemed to be deleted.

(B) In Regulation 95 of Part I of Table A the second
sentence thereof shall be deemed to be deleted.

(¢) In Regulation 97 of the Part I of Table A the
second sentence thereof shall be deemed to be
deleted.

NOTICES

20. Regulation 134 of Part I of Table A shall be deemed to
be modified by inserting the following new sub-paragraph:-

"(d) every Director oxr alternate Director acting in his
place."

21. Any summons, notice, order or other document reguired
to be sent to or served upon the Company ©or upon any officex
of the Company, may be sent or served by leaving the same or
sending it through the post in a prepaid letter, envelope or
wrapper, addressed to the Company or such officer at the
Registered Office of the Company.

INDEMNITY

22. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain oxr
incur in or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in
vhich judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 448
of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by

section 205 of the Act. :
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Namas, Addresses and Descriptions of subscribers.

G.H. THOMPSON
0x Close,

Long Hanborough,
Oxon.

Scientific Film Maker.

SEAN R. MORRIS,
Mongewell Meadow,
wallingford,
Berks.

Scientific Film Maker.

P.D. PARKS,
Eastbury Farm House,
Compton,

Nr. Guildferd,
Surrey.

Scientific Film Maker.

JOHN E. PALING,
24 Church View,

. Freeland,

Ooxon.

Scientific Film Maker.
DAVID H. THOMPSON,

0x Close,

Long Hanborough,

Oxon.

Scientific Film Maker.

DATED thig 25th day of June, 1968.
WITNESS to the above Signatures:-
JANET E. DAWSON,
55 Chalfont Road,
Oxford.

Assistant Curator (Zoology) Oxford University
Museum.
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THE COMPANIES ACTS, 1948 TO 1981

COMPANY LIMITED BY SHARES

-~

SPECIAL RESOLUTION

of

OXFORD SCIENTIFIC FILMS LIMITED

Passed on the 39/: day of &MWW , 1982

At an Extraordinary General Meeting of the
Company held on the &4 7% day of S atilun 7
1982, the following Resolution was duly passed
as a Special Resolution of the Company:-

THAT ¢ ~

(a)

this Meeting hereby approves an Agreement which it is
proposed should be made between the Company, Anglia

Television Limited and J.A.L. Cooke and others ("the
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(b)

(c)

(a)

Agreement"), a draft of which has been produced to this
Meeting and for the purpose of identification
initialled by the Chairman, and authorises the
Directors of the Company to execute the Agreement on
behalf of the Company and to give effect thereto;

the authorised share capital of the Company be and it
is hereby divided into two classes designated "A"
Ordinary shares of E£1 each and "B" Ordinary Shares of
£l each so as to form two separate classes of shares
having the rights and being subject to the restrictions
attached to them respectively or collegtively by the

Articles of Association adopted by paragraph (d) of

. this Resolution (but so that the shares in each class

shall rank pari passu in all respects) in the
proportion of 10,500 "a" Ordinary Shares of £1 each and
4,500 "B" Ordinary Shares of £1 each;

each of the 7000 issued Ordinary Shares of £1 in the
capital of the Company prior to the passing of this
Resolution be and it is hereby converted into one "a"
Ordinary Share of £1 as designated and defined by
paragraph (b) of this Resolution:

the regulations contained in the document marked "New
Articles of Association of Oxford Scientific Films
Limited" and for the purpose of identification
initialled by the Chairman be and the same are hereby

adopted as the Articles of Association of the Company

@;@QS
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to the exclusion of and in substitution for the
existing Articles of Association and all regulations
incorporated therein; and

notwithstanding the prévisions of Article 4 of the
Company's Articles of Association, the Directors be and
they are hereby authorised as required by Section 14 of
the Companies Act 1980 to allot for cash pursuant to
the terms of the Agreement not more than 3,042 "B"
Ordinary Shares of £l each in the capital of the
Company to Anglia Pelevigion Limited within thirty days
of the date hereof as if Section 17(1) of the Companies
Act 1980 did not apply to such allotment.
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THE_COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

- OF -

OXFORD SCIENTIFIC FILMS LIMITED

Adopted by Special Resolution
passed on 29th September, 1982 y//

PRELIMINARY

Subject as hereinafter provided, the regulations
contained or incoxporated in Part I of Table A in the
First Schedule to the Companies Act 1948 as amended at
the date of adoption of these Articles (disregarding
the provisions of Section 88(4) of the Companies

Act 1980) shall apply to the Company.

These Articles and the regulations incorporated herein
shall take effect subject to the requirements of the
Companies Acts 1948 to 1981 {(as modified or re-enacted
from time to time) and of every other Act for the time
being in force concerning joint stock companies and
affecting the Company (hereinafter together referred to
as '"the Statutes").




In these Articles, where the context so permits, words
importing the singular number only shall include the
plural nuwber,. and vice versa, words importing the
masculine gender only shall include the feminine gender,
words impoxting persons shall include corporations and
the expression "paig up" shall include credited as paild
up.

SHARE CAPITAL

(A) The share capital of the Company at the date of
the adoption of these Articles is £15, 000 divided o
into 10,500 wam Ordinary Shares of £1 each and
4,500 v Ordinary Shares of £1 each.

(B) The said "an Ordinary Shares and “g" Ordinary
Shares shall be Separate classes and shall carry
the respective rights hereinafter provided but in
all other respects shall be identical and rank
pari passu.

In Regulation 3 of Table A the words: "with the sanction
of an ordinary resolution" shall be deemed to be deleted.

(A) Unless otherwise determined by Special Resolution
of the Company:-

(i) Any equity securities {as defined for the
purposes of Section 17 of the Companies
Act 1980) hereafter to be issued shall before
issue be offered for subscription in the
first instance to swuch bersons as at the date
of the offer area registered as the respective
holders of the Shares in the capital of the
Company and shall be allotted (in the case of
competition) to the applicants in broportion
(as nearly as may be and without allotting to
any applicant a greater number of shares than
applied for) to the number of Shares then
held by themn respectively.

(1i) Any such offer as aforesaid shall be made by
notice in writing specifying the number or
amount of equity securities being offered,
the price at which the same are offered ('"the
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(C)

(D)

£y

offer price") and any other terms of the
offer and shall remain open for such period
(being not less than 21 days) as shall be
specified in such notice. Any such of fer not
accepted within the period specified will be
deemed to be declined.

(iii) subject as aforesaid, the Directors may at

any time up to three months after the expira-
tion of such offer dispose of any equity
securities not taken up pursuant thereto at
such price (not being less than the offer
price), on such terms (not being less favourable
to the Company than the terms of the relevant
offer specified in paragraph (ii) above) and

in such manner and to such persons as the
Directors may think fit.

subject to the provisions of paragraph (A) of this
Article, the Directors are generally and uncondition-
ally authorised for the purposes of Section 14 of
the Companies Act 1980, at any time ox times during
the period of five years from the date of the
adoption of these Articles, to allot, or to grant
any right to subscribe for or to convert any

security into, all or any of the unissued shares

in the authorised share capital of the Company at
such date.

At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority.

subject to the provisions of paragraph (&) of this
Article, the powers vested in the Directors to allot
equity securities (as defined as aforesaid) shall be
exercisable as if Section 17(1) of such Act does

not apply to the allotment thereof.

" LIEN AND CALLS ON SHARES

In Regulation 11 of Table A the words and brackets
" (not being a fully paid share)" shall be deemed to be
deleted.



In Regulation 15 of Table A the woxds "provided that no
call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the
date fixed for the payment of the last preceding call"
shall be deemed to be deleted.

TRANSFER OF SHARES

(A) (i) Any member and any person entitled to shares
by transmission shall be entitled at any time
to transfer any of his shares to his spouse,
children or remoter issue cr to trustees to
be held upon Family Trusts provided that:-

(a) where shares have been transferred to
trustees as aforesaid they may on any
change of trustees be transferred to the
new trustees of the Family Trusts concerned;

(b) this Paragraph (A) of this Article shall
he deemed to permit transfers by such
trustees of the shares held by them to
the spouse, children or remoter issue of
the member or former member who held
such shares but such trustees are not
permitted by virtue of this Paragraph (A)
to transfer any of such shares to any of
their own spouses, children or remoter
issue;

(¢) if and whenever any of such shares come
to be held otherwise than upon Family
Trusts (otherwise than in connection
with a transfer by the trustees authorised
under this Article) it shall be the duty
of the trustees to notify the Company
that such event has occurred and to give
a Transfer Notice in respect of such
shares and, in the event of the failure
of the trustees to give such Transier
Notice, they shall be deemed to have
served the Company with a Transfex
Notice in respect of such shares and the



(ii)

Transfer Price shall be ascertained
pursuant to Paragraph (F) hereof and the
provisions of Paragraphs (B) to (D) and

(G) to (J) of this Article shall thereupon

apply to the shares and such Transfer
Notice shall be deemed to have been
received by the Company on the date on
which the Directors shall receive actual

notice of such shares being held otherwise

than upon Family Trusts and the Directors
shall be obliged to give notice pursuant

to Paragraph (D) of this Article forthwith

after t@e Transfer Price shall have been
ascexrtalned;

(d) the expression "Family Trusts" means

trusts (whether arising under a settlement

or testamentary disposition or on an
intestacy) under which no immediate
beneficial interest in the shares in
question is for the time being vested in
any person other than a member or the
spouse, children or remoter issue of a
member or former member.

Shares may also be transferred by a corporate
member to its holding company or to any
company which is a wholly-owned subsidiary of
its holding company or to any wholly-owned
subsidiary of such member provided that in
the event of any such transferee ceasing to
be a holding company of the original member
or a wholly~owned subsidiary of such original
member or of the holding company of such
original member it shall be deemed to have
served a Transfer Notice in respect of such
shares and the Transfer Price shall be ascer-
tained pursuant to Paragraph (F) of this

‘Article and the provisions of Paragraphs (B)

to (D) and (G) to (J) of this Article shall
apply to the shares and such Transfer Notice
shall be deemed to have been received by the
Company on the date on which the Directors
shall receive actual notice of such change in
the relationship between the said companies
and the Directors shall be obliged to give
notice pursuant to Paragraph (D} of this
Article forthwith after the Transfer Price
shall have been ascertained.



(B)

(C)

iii) The Company may, from time to times-

(a) purchase its own shares (including any
redeemable shares); and

(b) Dby Special Resolution reduce its share
capital and any capital redemption
reserve fund or share premium account;

. brovided that neither such purchase nor such
reduction reduces its share capital below the
authorised minimum for a private company from
time to time provided by or pursuant to the
Statutes. Anything done in pursuance of this
sub~paragraph shall be done in any manner
provided, and subject to any conditions
imposed, by the Statutes, so far as- they
shall be applicable, and, so far as they
shall not be applicable, in accordance with
the terms of the Resolution authorising the
same, and, so far as such Resolution shall
not be applicable, in such manner as the
Directors deem most expedient.

Save as aforesaid, no member or parson entitled by
transmission shall be entitled to dispose of any
interest in his shares in the Company without
first offering the same for transfer to the holders
for the time being of the other shares in the
Company. Such offer may be in respect of all or
part only of the shares held by the proposing
transferor and shall be made by the proposing
transferor by notice in writing to the Company
(hereinafter called "a Transfer Noticel),

The Transfer Notice shall specify the shares

offered (hereinafter called “the said shares") and
the price at which they are offered (hereinafter
called "the Specified Price") and it shall constitute
the Directors as the agents of the proposing
transferor for the sale of the said shares to

other holders of shares in the Conpany at a price

not less than the lower of +he Specified Price and
the fair value fixed as hereinafier provided
(hereinafter called "the Transfer PriceV).



(D)

(E)

S

Upon receipt by the Company of a Transfer Notice
the Directors shall forthwith give notice to all
the holders of shares in the Company {(other than
the proposing transferor) of the number and descrip=-
tion of the said shares and the Specified Price
(or, in a case not falling within Paragraph (B) of
this Article, the Transfer Price) inviting each of
such holders to state by notice in writing to the
Company within a period (hereinafter called “the
Transfer Period") which shall be a period of sixty
days (subject to Paragraph (E) of this Article)
whether he is willing to purchase any anéd, if so,
what maximum number of the said shares, and shall
also forthwith give a copy of such notice to the
proposing transferor.

within fourteen days of first being offered any of
the said shares any such holder may by nctice in
writing to the Directors require that the Auditors
for the time being of the Company be reguested to
report what in their opinion is the fair value of
the said shares pursuant to Paragraph (F) of this
Article. The Directors shall forthwith give
notice to all other holders that they have so
requested the Auditors. The Directors shall use
their best endeavours to procure that the Auditors
report on the fair value within fourteen days of
the matter being referred to them. Upon receipt
of such report the Directors shall immediately
¢give written notice of the fair value both to the
proposing transferor and to each of the other
holders of shares in the Company and such notice
shall specify a further period (not being less
than 30 days) which shall be the new Transfer
Perind. Such period may, but need not, be the
same as the period specified pursuant to Paragraph (D)
above. If the fair value as so determined is not
acceptable to the proposing transferor he may by
notice in writing to the Directors within seven
days of being notified of such fair value revoke
the Transfer Notice. In that event the Directors
shall forthwith giwve notice to all other holders
of shares in the Company. Save as aforesald the
Transfer Notice shall not be revocable.

-
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(F)

(G)

(i)

If requested by the Directors so to do, the Auditoxrs
shall report in writing under their hand what in
their opinion is the fair value per share of the
ralevant shares as between a willing vendor and a
willing purchaser. For such purposes each share

in the Company shall be deemed to have a value

equal to such fraction of the wvalue of the whole

of the issued share capital of the Company as the
nominal amount of such share represents as a
fraction of the nominal amount of the whole of the
issued share capital of the Company and, if the
Company is then carrying on business as a going
concern, it shall be assumed that it will continue
to do so. 1Ia so reporting the Auditors shall be
congidered to be acting as experts and not as
arbitrators and accordingly the Arbitration Act, 1950
and any statutory modification or re-enactment
thereof for the time being in force shall not
apply. The costs of the Auditors' report shall be
borne by the Company (save to the extent that the
Auditors shall direct that the same be borne by
the proposing transferor and/or the holdexr({(s) who
required the matter to be referred to them).

At the expiration of the Transfer Period the
Directors shall allocate the said shares to or
amongst such of the said holders as shall have
expressed their willingness to purchase, and in
case of competition the said shares shall be
allocated to the holders of shares of the same
class as the said shares in proportion (as nearly
as may be without involving fractions or increasing
the number sold to any member beyond that applied
for by him) to their existing holdings of shares
of the same class and in the event of members
holding shares of the same class not taking all
the said shares, then the remainder of the said
shares shall be allocated to the holders of shares
of the other class and in the case of competition
on a similar basis mutatis mutandis as aforesaid.

Upon such allccation being made, the holders to or
amongst whom such allocation shall have been made
shall be bound to pay the Transfer Price for, and
to accept a transfer of, the shares so allocated



(1)

(J3)

to them respectively and the proposing transferor
shall be bound upon payment of the Transfer Price
to transfer such shares to the respective purchasers.

if in any case the proposing transferor, after
having become bound to transfer shares as aforesaid,
makes default in so doing the Company may receive
the Transfer Price and the Directors may appoint
some person to execute instruments of transfer of
such shares in favour of the purchasersi and shall
thereupon cause the names of the purchasers to be
entered in the Register of Members of the Company
as the holders of the shares and shall hold the
Transfer Price in trust for the proposing transferor.
The receipt of the Company therefor shall be a

good discharge to the purchasers, and afiter their
names shall have been entered in the Register of
Members of the Company in exercise of the aforesaid
power the validity of the transactions shall not

be questioned by any person.

If, at the expiration of the Transfer Period any
of the said shares shall not have been soid in
accordance with the provisions of this Article,
the proposing transferor may (subject to the
provisions of Article 1ll1) at any time within a
period of ninety days after the expiration of the
Transfer Period transfer the shares not so sold to
any person and at any price not being less than
the Transfer Price Provided that:-

(i) if the Transfer Notice shall state that the
intending transferor is not willing to transfer
part only of the shares concerned he shall
not be entitled hereunder to transfer any of
such shares unless in aggregate the whole of
such shares are so transferred;

(ii) the Directers may require to be satisfied

that such shares are being transferred in
pursuance of a bona fide sale for the consider-
ation stated in the trans,er without any
deduction, rebate or allowance whatsocever to
the purchaser and if not so satisfied may
refuse to register the instrument of transfer.
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(K) If a member oX other person entitled to transfer a
share at any time attempts to deal with or dispose
of the share or any interest therein otherwise
than in accordance with the foregoing provisions
of this Article, he shall be deemed immediately
prior to such attempt teo have served the Company
with a Transfer Notice in respect of such share
and the Transfer Price shall be ascertained pursuant
to Paragraph (F) of this Article and the othr.«
provisions of this Article shall thereupon arply
+o the share and such Transfer Notice shall be
deemed to have been received by the Company onh the
date on which the Directors shall receive actual
notice of such attempt and the Directors shall be
obliged to give notice pursuant to Paragraph (D)
of this Article forthwith after the Transfer Price
shall have been ascertained.

(L) The restrictions on transfer contained in this
Article shall apply to all transfers or transmissions
operating by law or otherwise.

(A) Where a shareholder, being an individual (hereinafter
called "the deceased shareholder'), dies and his
chares in the Company are not transferred (whether
to his personal representatives or otherwise
pursuant to Regulation 31 of Table A) in accordance
with the provisions of Article 9 hereof before the
expiry of the Relevant Period (as hereinafter
defined), the Directors may, and on the application
of any other shareholder shall, by. notice in
writing served on the deceased shareholder at his
registered address, réquire that the shares in the
Company held by the deceased shareholder be offered
to the other shareholders at a price to be ascer-
tained in accordance with the provisions of this
Article. The personal representatives of the
deceased shareholder may also at any time offer
such shares to the other shareholders at such

price. . h

(B) The price for the transfer of such shares shall be
either:-



(€)

(D)

(E)

1l

(i) such price as shall be agreed for such purpose
between the personal representatives of the
deceased shareholder and the Directors or

(ii) in default of such agreement within a period
of thirty days from the date of service of
notice by the Directors under paragraph (2)
hereof (or such longer period as the said
personal representatives, if any, and the
Directors shall agree or, if there are no
personal representatives, as the Directors
shall determine), such price as the auditors
of the Company for the time being shall
determine in accordance with the procedure
set out in Paragraph (F) of Article 9 hereof.

Upon the price for the said shares being ascertained
as aforesaid, the deceased shareholder shall be
deemed to have served a Transfer Notice for the
purpose of Article 9 hereof, the price so ascertained
shall be deemed to be "the Transfer Price" for the
purposes of such Article and the provisions of
paragraphs (D) and (G) to (J) of such Article

shall apply accordingly.

None of the shares of a deceased shareholder shall
be transferred (whether to his personal represen-—
tatives or otherwise pursuant to Regulation 31 of
Part I of Table A) after the expiry of the Relevant
Period unless the said shares shall have been
offered to other shareholders (whether following a
notice by the Directors ox at the instigation of
the personal representatives of the deceased
shareholder) in accordance with the provisions of
paragraph (C) of this Article.

For the purposes of this Article "the Relevant
Period" shall mean the period of twelve months
from the death of the deceased shareholder except
that if probate shall not have been granted in
respect of the deceased shareholder's estate
pefore the expiry of six months after his death,
the Relevant Period shall mean the period from his
death until the expiry of six months from the date
of such grant of probate or, if shorter, the
period from his death until the expiry of fifteen
months from the date thereof.



11.

12.

13‘

14.

15‘

16.

12

(A) The Directors shall refuse to register a proposed
transfer not made pursuant to or permitted by
Article 9.

(B) Regulation 24 of Table A shall not apply.
The instrument of transfer of a share shall be signed

by the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the

transferee is entered in the Register in respect thereof.

In the case of a partly paid share the instrument of
transfer must also be signed by the transferee.
Regulation 22 of Table A shall not apply.

GENERAL MEETINGS

A poll may be demanded at any general meeting by the
Chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 of Table A shall
be deemed to be modified accordingly.

The Chairman at any general meeting shall not be entitled

to a second or casting vote. Regulation 60 of Table A
shall not apply.

A resolution in writing signed by all the members of
the Company entitled to receive notice of and attend
and vote at a meeting of the Company or of any class of
members of the Company (which resolution may consist of
several documents in the like form each signed by one
or more of the said members) or a resolution to which
every such member has signified his approval in writing
or by cable, telex or telegram, shall be as valid and
effectual as if it had been passed at a meeting of the
company or of such class of members of the Company (as
the case may be) duly called and constituted. In the
case of a corporation the resolution may be signed or
approved on its behalf by a Director or the Secretary
thereof or by its duly appointed attorney or duly
authorised representative. Regulation 73A of Table A
shall not apply.

VOTES OF MEMBERS

Regulation 62 of Table A shall be deemed to be modified
by inserting after the words ''present in person" the
words "or by proxy".

(1
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ie.

19.

20.

21.

(A) The guorum for a meeting of the Directors shall be

13

DIRECTORS

The Directors shall, unless otherwise determined by an
Ordinary Resolution of the Company, be not less ‘than
two in number. Regulation 75 of Table A shall not

apply.

A Director need not be a shareholder bhut shall be
entitled to receive notice of and attend all General
Meetings and Regulation 134 of Table A shall be deemed
to be modified accordingly. Regulation 77 of Table A
shall not apply.

two Directors present throughout the meeting.
Regulation 99 of Table A shall not apply.

(B) 1In the case of an equality of votes at any meeting
of the Board of Directors, the Chairman of the
meeting will have no second or casting vote.
Regulation 98 of Table A shall be deemed to be
modified accordingly.

(¢) The last sentence in Regulation 98 of Table A
shall be deemed to be deleted and the following
shall be deemed to be substituted therefor:-

"Notices of meetings of the Directors shall be

given to all Directors and to any alternate Directors
appointed by them, whether oxr not they are within
the United Kingdom."

The provisions of Article 19 shall, unless the Directors
otherwise agree, apply, mutatis mutandis, to every
committee appointed by the Directors. Regulations 102
and 104 of Table A shall be deemed to be modified
accordingly.

A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 and special
notice shall not be required of any resolution appointing
him or approving his appointment and no Director shall

be liable to vacate his office by reason of his having
attained that or any other age.
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BORROWING POWERS

In Regulation 79 of Table A the words from "Prowvided
that" to the end of the Regulation shall be deemed to
be deleted.

ALTERNATE DIRECTORS

(A) Each Director shall have the power to nominate any
other Director or, with the approval of a majority
of the other Directors, any other rerson to act as
alternate Director in his place at any meeting of
the Directors at which he is unable to be present,
and at his discretion to remove such alternate
Director.

(B) On such appointment being made, the alternate
Director shall (except as regards the power to
appoint an alternate) be subject in all respects
to the provisions, terms and conditions of these
Articles existing with reference to the other
Directors of the Company and each alternate Director,
whilst acting in the place of an absent Director,
shall exercise and discharge all the duties of the
Director he represents but shall look to the
Director appointing him solely for his remuneration
as an alternate Director.

(C) Any Director of the Company who is appointed an
alternate Director shall be entitled to vote at a
meeting of the Directors on behalf of the Director
so appointing him as distinct from the vote to
which he is entitled in his own capacity as a
Director, and shall also be considered as two
Directors for the purpose of making a quorum of
Directors when such quorum shall exceed two.

(D) Any person appointed as an alternate Director
shall vacate his office as such alternate Director
if and when:-

(i) the Director by whom he has been appointed
vacates his office as Director (otherwise
than by retirement if he is re-elected at the
Meeting at which he retires), or
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(1i) the Director by whom he has been appeinted

removes him by written notice to the Company,
or

{iii) an event occurs which, if he were a Director,

would have caused him to vacate his office as
Director.

Every instrument appointing or removing an alternate

Director shall be in writing signed by the appointor

and shall be effective upon delivery at the Office or
at a meeting of the Directors.

(A)

(B)

POWERS AND DUTIES OF DIRECTORS

The Directors may procure the establishment and
maintenance of or participate in, or contribute to
arty non~contributory or contributory pension or
superannuation fund, scheme or arrangement ox

other retirement benefits scheme or life assurance
scheme or arrangement for the benefit of, and pay,
provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or
emoluments to any persons who are or shall have

been at any time Directors or other officers or in
the employment oxr service of the Company or of any
company which is oxr was a subsidiary of or associated
with the Company or of the predecessors in business
of the Company or of any such subsidiary or associated
company or of any holding company of any such

other company as aforesaid or the wives, widows,
families, relatives or dependants of any such

persons.

The Directors may also procure the establishment
and subsidy of or subscription to and support of
any institutions, associations, clubs, funds or
rrusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance
the interests and well-being of the Company or of
any such othexr company as aforesaid or its members,
and make payments for or towards the insurance of
any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public,
general or useful object.
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(C) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company.

(D) Regulation 87 of Table A shall not apply.

Subject to his having declared his interest in accordance
with the Statutes, a Director may vote as a Director in
regard to any contract or arrangement in which he is
interested (other than any agreement between the Company
of the one part and him of the other part) or upon any
matter arising thereout, and if he shall so vote his

vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement
is under consideration. Regulation 84 of Table A shall
be deemed to be modified accordingly.

A Resolution in writing signed by all the Directors ox
by all the members of a Committee for the time being
(wvhich Resolution may consist of several documents in
the like form each signed by cne or more of the said
Directoxrs oxr the said members of such Committee) or a
Resolution to which every such Director or every such
member of a Committee has signified his approval in
writing or by cable, telegram or telex shall be as
valid and effectual as if it had been passed at a
Meeting of the Directors or of such Committee (as the
case may be) duly called and constituted. For the
purpose of this Article the signature or approval of an
alternate Director (if any) shall suffice in place of
the signature of the Director appointing him.
Regulation 106 o7 Table A shall not apply.

The Directors may grant special remuneration to any
Director who, being called upon, shall render any
special or extra services to the Company. Such special
remuneration may be payable to such Director in addition
to or in substitution for his ordinary remuneration (if
any) as a Director and may be made payable by a lump

sum or by way of salary, or by a percentage of profits,
or by any or all of those modes.
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- DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:-

(a) 4if he is prohibited by law from being a Director;
or

(b) if a receiving order is made against him or he
makes any arrangement ol composition with his
creditors; or

(¢) 1if he becomes a Patient for the purposes of Part VIII
of the Mental Health Act 1959; or

(d) if by notice in writing to the Company he resigns
his office; or

(é) if he is removed by an Ordinary Resolution of the
Company . .

Regulation 88 of Table A shall not apply.
' EXECUTIVE DIRECTORS

(A) The Directors may from time to time appoint one or
more of their body to hold any executive office in
the Company, including, inter alia, the offices of
Chairman, Vice Chairman and Managing Director, for
such period and on such terms as they think fit,
and (without prejudice to any claim for damages
for breach of any agreement between any such
person and the Company) may revoke such appointment.

(B) Any Director holding executive office in the
Company shall receive such remuneration whether by
way of salary, commission or participation in
profits (or partly in one way and partly in another)
as the Directors may determine.

(C) The Directors may entrust to and confer upon any
Director holding executive office in the Company
any of the powers exercisable by them upon such
terms and conditions and with such restrictions as
they may think fit, and either 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.
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(D) Regulations 107 to 109 (inclusive) of Table A
shall not apply.

ASSOCIATE, SPECIAL AND LOCAL DIRECTORS

The Directors may from time to time appoint one or more
persons to the office of Associate, Special or Local
Director as they may decide. The tenure of office,
scope of duties and remuneration of an Associate,
Special or Local Director shall be determined from time
to time by the Directors. The Directors may also from
time to time (without prejudice to any claim for damages
for breach of any agreement between any Associate,
Special or Local Director and the Company) remove him
from office and, if thought fit, appeint another in his
place. An Associate, Special or Local Director shall
not be deemed to be a Director of the Company and no
Associate, Special or Local Director shall be entitled
to be present at any meeting of the Directors unless
the Directors shall require his presence and he shall
not accordingly be counted in the quorum- therefor or be
entitled to vote thereat.

SEAL

The Directors shall provide for the safe custody of the
Seal and of any official Seal for use abroad pursuant

to the Statutes, and such Seals shall only be used by
the authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned
by the Secretary or by a second Director or by some
other person appointed by the Directors for the purpose.
Regulation 113 of Table A shall not apply.

INDEMNITY

Subject to the provision: of the Statutes, every Director
or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against

all costs, losses and liabilities which he may sustain

. or incur in or about the execution of the duties of his

office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage

or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. Regulation 136 of Table A shall
not apply.
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THE COMPANIES ACTS 1948 TO 1880

Notice of increase in nominai capital

Pursuant.to section 63 of the Companies Act 1848

FormNo. 19 .

To the Registrar of Companies

bold brock lettering Name of Company

" *delate it
inapprapriate

. {delete as
appropriate

Nofe

This notice and &

., printed copy of

the resolution
authorising the
increase mustbe
foryardedto the
Ragistrar of

. Companies

' within 15 days

after the passing
ofthe resolution

tdoleto as
appropriate
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935140

M‘
H OXFORD SCIENTIFIC FILMS

—

Limited”

I——

hereby gives you notice in accordance with s
Bemmdmnm]c[specialﬁ resolution

the nominal capital of the company

£14,900

of the company dated

ection 63 of the Companies Act 1948 that by pereaty

29+th September 1982

! beyond the registered capital of £

A printed copy of the resolutio

The additional capitai is

divided as follows:

has been increased by the addition thereto of the sum of

100

n authorising the increase is forwarded herewith

EEECITTET T,

| Number of shares

14,900

(If any of the new shares
The conditions (eg. votin
shares have been or are

RS 4

Class of share

ORDINARY

Pa

Nominal amount of each share

gl

A T N T SR L S

are preference shares state whether they are redeemable or not)
g rights, dividend rights, winding-up rights etc.) subjectto which the new

to be issued are as follows:

The new shar
ranking in a

es are Ordinary Shar

es of £l each

11 respects pax

existing shares in

the capi

i passu with the
tal of the

Company .

Please tick here if
continued overleaf

Signed \%W [Director] [Secretary]f Date 5— o, (< 2.

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

ALLEN & OVERY
9 Cheapside
LONDON EC2V 6AD.

GNW /ADF /CAG

For official use
Goneral sectton

Post room

T8 NEGTa7
Z VI

19 0CT 1982 )
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No: 935140 LL(A\

THE COMPANIES ACTS, 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

QXFORD SCIENTIFIC FILMS LIMITED

Passed on the glg /& day of SZ/QA‘:JM.W , 1982

At an Extraordinary General Meeting of the

: Company held on the &9 /& day of /
1982, the following Rescolutions were duly passed
as Specmal Resolutions of the Company:-

1. THAT the authorised share capital of the Company be and
it is hereby increased to £15,000 by the creation of

14,900 Ordinary Shares of £1 each ranking in all

.

o
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respects pari passu with the existing Shares in the

capital of the Company.

2. THAT upon the recommendation of the Directors, it is
desirable to capitalise the sum of £6,530 being part of
the amount standing to the credit of the Profit and
Loss Account of the Companf and accordingly that such
sum be set free for distribution among the holders of
the 70 Ordinary-shares of £1 each on the Register of
Members of the Company immediately prior to the passing
of this Resolution in the proportion in which such sum
would have been divisible amongst them if the same had
been distributed by way of dividend on condition that
the same be not paid in cash but be applied in paying
up in full 6,930 unissued Ordinary Shares of £1 each to
be allotted and distributed credited as fully paid up
within fourteen days of the date hereof to and amongst

. such persons in the proportion aforesaid, that is to
éay in the proportion of ninety—qine new‘Ordinéry
ghares of £1 each for each Ordinary Share of £1 now
held by them, and accoxdingly that the Directors be and
they are hereby authorised to effect such allotment and
distribution within thirty days of the date hereof as

required by Section 14 of the Companies Act 1980.

i TR ey, e N T .

bl L g



THAT, notwithstanding the provisions of Article 4 of
the Company's Articles of Association, the Directors be
and they are hereby authorised as required by Section
14 of the Companies Act 1980 to grant an option to
Stephen N. Dalton to subscribe for not more than one
hundred Ordinary,Shargs of £1 each in the capital of
the Company on or before 31lst July 1983 and, in the
event that the said Stephen N. Dalton elects to
exercise such option, to allog for cash not more than
one hundred Ordinary Shares of £1 each in the capital
of the Company (ranking pari passu in all respects with
the existing shares in the capital of the Company in
issue prior to the passing of this Resolution) to the
sald Stephen N. Dalton within five years of the date
hereof as if Section 17(l1) of the Companies Act 1980

did not apply-to such allotment.

< Plasors -

Chairman
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Form No.3
THE COMPANIES ACTS 1948 TO 1981

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

Pursuant to section 3(1) of the Companies Act 1976

Please donot
wrlte Inthls
binding margin

x . For officialuse Company number
Piease complote To the Registrar of Companies =
leglbly, preferahbly  \@ O E 935140

|
]

In black type, or e ot

bold block lelteringName of company

. E OXFORD SCIENTIFIC FILMS LTB 1
delets if :
Inappropriate a Limited*

Note hereby gives you nctice in accordance with section 3(1) of the Companies Act 1876 thatthe

Please read company's new accounting reference date on which the current-accounting reference period and

notes 110 5 each subsequent accounting reference period of the company is to be treated as coming, or as

overleaf before

completisg this having come, to an end is as shown below.

form
Day Month
3il & 1i0
Thelete as n
ppropriate The current accounting reference period of the company is to be treated as [shortened] [extended]t
and [Wrea—ted—ae—ha%ﬁiﬁg—eeme—-&o—a-n—endﬂ fwill come to an end]t on
Day Month Year

> i \ 1 [ ) |
1 3)1 1 il0 11985

|

Seenote 4(c)and  Jf this notice states that the current accounting reference period of the company is to be extended,
complete if and reliance is being placed on section 3(6){c) of the Companies Act 1976, the following statement
appropriate should be completed:

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

, company number

the accounting reference date of which is

Signed [Director] [Secretary] 1 Date 20’{4,’ / 2\

Presentor's name, address and

reference(if any): For official use

General section Postr q:‘i'-‘tﬂ‘-?"\\
TR 3
John Hardcastle « ”m}\.\
Oxford Scientific Films Ltd . 24 &; T}
Lower Road I IO it * v
Long Hanborough T &ﬁ@l %3:%\% %:% /9@ '

Oxford OX7 2LD T %

| 2 BSEPIS

o L
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THE COMPANIES ACTS, 1948 TO 1981

COMPANY LIMITED BY SHARES
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SPECIAL RESOLUTIONS

of

OXFORD SCIENTIFIC FILMS LIMITED

ﬁ Passed on the A& 4 day of Sefleder , 1982

} ; At an Extraordinary General Meeting of the

! Company held on the &9 /& day of J

! 1982, the following Resolutions were duly passed
1o as Special Resolutions of the Company:-

1

-

t

' 1. THAT the authorised share capital of the Company be and

{

| it is hereby increased to £15,000 by the creation of

i

i 14,900 Ordinary Shares of £1 each ranking in all i
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respects pari passu with the existing Shares in the

capital of the Company.

THAT upon the recommendation of the Directors, it is
desirable to capitalise the sum of £6,930 being part of
the améunﬁ gtanding to the credit of the Profit and
Loss Account of the Company and accordingly that such
sum be set free for distribution among the holders of
the 70 6rdinary.5hares of £1 each on the Register of
Members of the Company immediately prior to the passing
of this Resolution in the proportion in which such sum
would have been divisgible amongst them if the same had
been distributed by way of dividend on condition that
+he same be not paid in cash but be applied in paying
up in full 6,930 unissued Ordinary Shares of £1 each to
be allotted and’distributed credited as fully paid up
within fourteen days of the date hereof to and amongst
such persons'in the proportion aforesaid, that is to
say in the proportion of ninety-nine new Ordin;ry
Shares of £1 each for each Ordinary Share of El no%
held by them, and accordingly that the Directors be and
they are hereby authorised to effect such allotment and
distribution within thirty days of the date hereof as

required by Section 14 of the Companies Act 1980.
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THAT, notwithstanding the provisions of Article 4 of
the Company's Articles of Association, the Directors be
and they are hereby authorised as required by Section
14 of the Companies Act 1980 to grant an option to °
Stephen N. Dalton to subscribe for not more than one
hundred Ordinary_Shargs of €1 each in the capital of
the Company on or before 31lst July 1983 and, in the
event that the said Stephen N. Dalton elects to
exercise such cption, to alloé for cash not more than
one hundred Ordinary Shares of £1 each in the capital
of the Company (ranking pari paséu in all respects with
the existing shares in the capital of the Company in
issue prior to the passing of this Resolution) to the
said Stephen N. Dalton within five years of the date
hereof as if Section 17(1) of the Companies Act 1980

did not apply to such allotment.

4-—":’\ !‘ \
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Chairman
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THE COMPANIES ACTS 1948 10 13500

Notice of Increase in nominal capital
Pursuant to section 63 of the Companias Act 1348

To tho Regiatrar of Companies For ofﬂci_?l usa Company number
M =T =T i
RWAL% 335140
X letszing Nama of Company
OXFORD SCIENTIFIC FILMS

Limited"

haraby gives you notice in accordanco with saction 63 of the Companies Act 1948 that by [YriTaH
bextznornttanvyk [speciallt resoiution of the company dated 29th_ September 1982

the nominai capital of tne company has been increased by the addition thereto of the sum of
£14,900 : . beyond the registered capital of £ 10 Q

A printed copy of the resolution authoriging the increase is forwarded harewith
The additlonal capital is divided as follows:

Nominal amount of each share

I Number of shares Class of share

14,900 ORDINARY £l

Bl S TR TS T I L S K

(i any of the new shares are preference sharaes state whethar they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are (0 be iasued are &s follows:

The new shares are Ordinary Shares of £l each

ranking in all respects paxi passu with the Plaase tick hore it
existing shares in the capital of the continued overteaf
Company.

y %&’NQ—J‘ l h
signea V. (Director] [SecretaryltDats S . 0. (7 &2
Prescnitor's name, address and For official use
raefarence (it any): Geasral soction

ALLEN & OVERY
9 Cheapside
LONDON EC2V 6AD.

GNW/ADF /CKG




THE COMPANIES ACT 1985
OXFORD SCIENTIFIC FILMS LIMITED

COMPANY NUMBER 935140 (7(

NOTICE OF PASSING OF ORDINARY RESOLUTION

(Pursuant to s123{1) of The Companies Act 1985)

At an Extraordinary General Meeting of the above patmed Company duly
convened and held at Lower Road, Long Hanborough, Oxford CX7 2LD on 25th
July 1985 at 9.30 a.m. the following Resolution was passed as an

Ordinary Resolution:

RESCLUTION

THAT the authorised share capital of the Company be increased to £20,000
by the creation of 5,000 "B" Ordinary Shares of +1.00 each to rank pari
passu in all respects with the existing "B" Ordinary Shares in the

capital of the Company

S

Director

Presentor's name, address
and reference:

Cole & Cole
Sterling House
19/23 High Street
Kidlington
Oxford

CX5 2DH

Ref: JP/20030/1

‘ﬁé@;ﬁ &éﬁﬁ%»r
- 8 hUG1986
3
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COMPANIES FORM No. 123

Plotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company numlser

[ il et ity o -

I I7 | 935140

L o ol IS N AN

Name of company

* OXFORD SCIENTIFIC FILMS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _25th July 1986 the nominal capital of the company has been
increased by £ 3,000.00 beyond the registered capital of £ 15,000,00

A copy of the resolution authorising the increase is attached.§
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have besn or are to be issued are as follow:
Nominal Amount of
Number of Shares Class of Shares each share

5,000 "B" Ordinary £1

To rank pari passu with the existing "B" Ordinary Shares

Please tick here if
continued overleaf

Signed L \“W\__\) iDirectorfSeeratary|t Date
- Lo

Presentor's name addrass and For official Use
reference (if any): General Section

Cole & Cole

Sterling House

19 /23 High Street
Kidlington

Oxford OX5 2DH Ref: JP
StanleyDavis(CompanyServices)Limited 124128 City Road, London ECIV 2N)

Intematienal Cempany Registrations and Searches E%lgpélg;l ?\I%]?Z%O 3350 Telex 2957-DAVIS G TRS 1208123
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»

THE COMPANIES ACTS 948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
NEW
ARTICLES OF  ASSOCIATION

(adopted by a Special Resolution
passed on 29th September 1982)

OF
OXFORD SCIENTIFIC FILMS LIMITED

Incorporated the 9th day of July 1968

COLE & COLE
COMMERCIAL DEPARTMENT
STERLING HOUSE,

19/23 HIGH STREET,
KIDLINGTON, OXFORD, OXS5 2DH,




D

No, 935140

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that OXFORD SCIENTIFIC FILMS LIMITED
is this day incorporated under the Companies Act 1948 to

1967 and that the Company is Limited.

GIVEN under my hand at London the 9th day of July 1968,

F.L. KNIGHT

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1967

CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF

OXFORD) SCIENTIFIC FILMS LIMITED

1. The name of the Company is "OXFORD SCIENTIFIC FILMS

LIMITED".

2. The registered office of the Company will be situate in

England.

3. The objects for which the Company is established are:-
(L) To carry on in all parts of the world the business,

(2)

(3)

either for its own account or for others, of

making, produc1ng, exhibiting, distributing,
renting, letting on hire and otherwise exp101t1ng
cinematograph and television films, moticn pictures,
slides and other materials of every kind whereby
sound or vision is reronrded, amplified, produced,
reproduced, transmltted or received, and gcnerally
to carry on business in all branches of the motion
picture and photographic industries.

To acquire and dispose of copyrights, rights of
presentatlon, licences and any other rlghts or
interests 'in any cinematograph or television film,
photograph or other work of art, and to print,
publish or cause to be printed or published anything
of which the Company has a copyright or right to
print or publish, and to sell, distribute and deal
with any matter so printed or publlshed in such
manner as the Company may think £it, and to grant
licences or rights in respect of any property of
the Company to any other person, firm or company.

To purchase, take on lease or hiring agreement, ox
in exchange, or otherwisa acquire and to hold any
lands, bumldlngs or other property, and any estate
or interest in, and any rights connected with, any
such lands buildings or other property and to pay

L T



(4)

(3)

(6)

(7)

(8)

(9)

for the same in money or in the shares or other
securities of the Company, and to sell, lease, let
on hire or develop such property or otherwise turn
the same to advantage of the Company.

To erect, construct, alter and maintain buildings,
erections and works of all kinds, whether on the
property of the Company or not,

To print, publish, distribute and sell magazines,
periodicals and catalogues of all descriptions.

To carry on any other business or trade whatsocever
{whether manufacturing or otherwise) which can in
the opinion of the Company be advantageously
carried on in connection with any of the above
businesses or by way of extehsion thereof or is
calculated directly or indirectly to develop any
branch of the Company's business or trade or to
enharce the value of any of its assets.

To carry on any business or branch of a business
which the Company is authorised to carry on by
means, or through the agency, of any company which
is a subsidiary of the Company, and t~ enter into
any arrangement with any such subsidiary company
for taking the profits and bearing the losses of
any business or branch so carried on, or for
financing any such subsidiary company or guarantee-
ing its liahilities, or to make any other arrange-
ment which may seem desirable with reference to
any business or branch so carried on including
power at any time, and elther temporarily or
permanently, to close any such branch or business.

To acquire on any terms, and subject to any conditions,
the whole or any part of the business, property or
liabilities of any person, firm or organisation or
the whole or any part of the issued share or loan
capital business, property or liabilities of any
company, carrying on any business which the Company
is authorised to carry on or possessed of property
suitable for the purposes of the Company, and to
pay for any such acquisition either in cash or
shares, with or without any preferred or deferred
rights, or by any securities which the Company has
power to issue, or partly in one mode and partly

in another and generally on such terms as the
Company may determine.

To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose



(10)

(11)

(12)

(13)

(14)
(15)

(16)

(17)

of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consicderation
as may be thought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
stock or other obligation of any other company.

To amalgamate with or enter into partnership or
any joint purse or profit-sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any person, firm, company or organisa-
tion carrying on, or proposing to carry on, any
business within the objects of the Company.

To act as directors or managers of or to appoint
directors or managers of any company which is a
subsidiary of the Company or of any other company
in which the Company is or may be interested.

To pay for any rights o1 property acquired by the
Company, and to remunerate any person or company
whether by cash payment or by the allotment of
shares, debentures or other securities of the
Company credited as paid up in full or in part or
otherwise.

To promote or concur in the promotion of any
company, whether British or foreign, the promotion
of which shall be considered desirable.

To give all desériptions of guarantees and indemnities.

To subscribe for, underwrite, purchase, or other-
wise acquire and to hold, dispose of, and deal
with the shares, stocks, securities and evidences
of indebtedness or the right to participate in
profits or other similar documents issued by any
governments, authority, corporation or body, or by
any company or pody of persons, and any options or
rights in respect thereof, and to buy and sell
foreign exchange. Provided that the Company shall
in no circumstances be empowered to carry on
business as or act as stock and share brokers or
dealers of any kind.

To invest and deal with the moneys of the Company
not immediately required in any manner.

To receive money on deposit or loan and borrow or
raise money in such manner as the Company shall
think fit, and in particular by the issue of
debentures, or debenture stock (perpetual or
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(18)

(19)

(20)

/
otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the property or
assets of the Company (both present and future},
including its uncalled capital, and alsoc by a
similar mortgage, charge or lien to secure and
guarantee performance by the Company or any other
person or company of any obligation undertaken by
the Company or any other perseon or company as the
case may be,

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, chegues,

bills of lading, shipping documents, dock and
warehouse warrants, and other instruments negotiable
or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persons, companies
or organisations.

To grant donations, gratuities, pensions, allowances,
benefits or emoluments to any persons (including
Directors and other officers) who are or shall

have been at any time in the employment or service
of the Company or of any tompany which is a
subsidiary of the Company or of the predecessors

in business of the Company or of any such subsidiary
company or the wives, widows, families or dependants
of any such persons; and to establish, subsidise,
subscribe to or support institutions, associa-
tions, clubs, funds, or trusts, calculated to be

for the benefit of any such persons as aforesaid

or otherwise advance the interest and well-being

of the Company or of any such other company as
aforesaid or of its members; and to make payments
for or towards the insurance of any such persons

as aforesaid, and subscriptions or guarantees of
money for charitable or benevolent objects or for
any exhibition or for any public, general or

useful object; and to establish and contribute to
any scheme for the purchase by trustees of shares

of the Company to be held for the benefit of the
Company's employees (including Directors holding a
salaried employment or office in the Company) or

to lend money to the Company's employees {(other

than Directors) to enable them to purchase or
subscribe for fully-paid shares of the Company or
its holding company to be held by themselves by

way of beneficial ownership.
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(21) To pay all preliminary expenses of the Company and
any company promoted by the Company Or any company
in which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of
owners of any business or property acquired by the
Company.

(22) To enter into any arrangement with any government
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive
to the Company's objects or any of them, and to
obtain from any such government, authority, or.
company any charters, contracts, decrees, rights,
grants, loans, privileges, ox concessions which
the Company may think it desirable to obtain, and
to carry out, exercise and comply with the same.

(23) To do anything by this Memorandum of Association

authorised in any part of the world and as principals,

- agents, contractors, trustees or otherwise, and
by or through trustees, agents or otherwise, and
either alone or in conjunction with others.

(24) To procure the Company to be registered, incor-
porated or legally recognised in and to keep
registers of shareholders in any part of the
world. :

(25) To distribute among the members of the Company in
specie any property of the Company.

{26) To do all such other things as may be considered
to be incidental or conducive to the attainment of
the above objects oxr any of them.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to the Company,

shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate and whether
domiciled in the United Kingdom, or elsewhere, and (b) that,
except where the context expressly so requires, none of the
several paragraphs of this Clause, or the objects therein
specified, or the powers thereby conferxred shall be limited
by, or be deemed merely subsidiary or auxiliary to, any
other paragraph of this Clause, or the objects in such other
paragraph specified or the powers thereby conferred.




6.
4, The liability of the members is limited.

5. The Share Capital of the Company is £100. divided into 100

Shares of £1. each¥

% Note: By a Special Resolution passed on the 29th September 1982 the
Share Capital of the Company was increased to £15,000,

By a Further Special Resolution passed on 29th September 1982 the Share
Capital of the Company was divided and converted into and redesignated as
10,500 "A" Ordinary Shares of £1 each, and 4,500 "B" Ordinary Shares of £1
each.

By an Ordinary Resolution passed on the Tth August 1986 the Share Capital of
the Company was increased to £20,000 by the creation of 5,000 "B" Ordinary
Shares of £1 each ranking pari passu in all respects with the existing "BY
Ordinary Shares.
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WE, the several perscns whose names and addresses are
subscribed, are desirous of bieng formed into a Company in
pursuance of this Memorandum of Assoclation and we respect-
ively agree to take the number of shares in the capital of
the Company set opposite our respective names.

Names, Addresses and Descriptions
of Subscribers.

Number of Shares
taken by each
Subscriber.

G.H. THOMPSON
Ox Close,
Long Hanborough, Oxon

Scientific Film Maker.

SEAN R. MORRIS
Mongewell Meadow,
Wallingford,
Berks.

Scientific Film Maker.

P.D. PARKS,

Eastbury Farm House,
Compton,

Nr. Guildford,
Surrey.

Scientific Film Maker.

JOHN E. PALING,
24 Church View,
Freeland,

Oxon.

Scientific Film Maker.

DAVID H, THOMPSON
Ox Close,

Long Hanborough,
Oxon.

Scientific Film Maker.

One

One

Cne

One

Cne

DATED this 25th day of June, 1968,

WITNESS to the above signatures:-

JANET E. DAWSON,
55, Chalfont Road,
Oxford,

Assistant Curator (Zoology) Oxford

University Museum.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
NEW

ARTICLES OF ASSOCIATION
-~ OF -

OXFORD SCIENTIFIC FILMS LIMITED

Adcpted by Special Resolution
passed on 29th September, 1982

PRELIMINARY

Subject as hereinafter provided, the regulations
contained or incorporated in Part I of Table A in the
First Schedule to the Companies Act 1948 as amended at
the date of adoption of these Articles (disregarding
the provisions of Section 88(4) of the Companies

Act 1980) shall apply to the Company.

These Articles and the regulations incorporated herein
shall take effect subject to the requirements of the
Companies Acts 1948 to 1981 (as modified or re-enacted
from time to time) and of every other Act for the time
being in force concerning joint stock companies and
affecting the Company (hereinafter together referred to
as "the Statutes").
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In these Articles, where the context so permits, words
importing the smngular number only shall include the
plural number, and vice versa, words importing the
masculine gender only shall include the feminine gender,
words lmportlng persons shall include corporations and
the expression "paid up" shall include credited as paid
up.

SHARE CAPITAL

(A) The share capital of the Company at the date of
the adoption of these Articles is £15,000 divided
into 10,500 "A" Ordinary Shares of £1 each and
4,500 "B" Ordinary Shares of £1 each.

(B) The said "A" Ordinary Shares and "B" Ordinary
Shares shall be separate classes and shall carrv
the respective rights hereinafter provided but in
all other respects shall be identical and rank
pari passu.

in Regulation 3 of Table A the words "with the sanction

of an ordinary resolution" shall be deemed to be deleted.

(A) Unless otherwise determlned by Special Resolutlon
of the Company:~

{1) Any equity securities (as defined for the
purposes of Section 17 of the Companies
Act 1980) hereafter to be issued shall before
issue be offered for subscription in the
first instance to such persons as at the date
of the offer are reglstered as the respective
holders of the Shares in the capital of the
Company and shall be allotted (1n the case of
competition) to the applicants in proportion
(as nearly as may be and without allotting to
any applicant a greatér number of shares than
applied for) to the number of Shares then
held by them respectively.

(ii) Any such offer as aforesaid shall be made by
notice in writing spec1fy1ng the number or
amount of equity securities being offered,
the price at which the same are offered ("the




(1ii)

(C)

(D)

In Regulation 11 of Table A the w
(not being a fully paid share)" shall be deemed to be

deleted.

-the Companies Act 1980,

offer price") and any other terms of the
offer and shall remain open for such period
(being not less than 21 days) as shall be
specified in such notice. Any such offer not
accepted within the period specified will be

deemed to be declined.

gubject as aforesaid, the Directors may at

any time up to three months after the expira-
tion of such offer -dispose of any equity
securities not taken up pursuant thereto at

such price (not being less than the offer
price), on such terms (not heing less favourable
to the Company than the terms of the relevant
offer specified in paragraph (ii) above) and

in such manner and to such persons as the
Directors may think fit.

visions of paragraph (A) of this
tors.are generally and uncondition-
he purposes of Section 14 of

at any time or times during

the period of five years from the date of the

adoption of these Articles, to allot, or to grant
any right to subscribe for or to convert any ) /
security into, all or any of the unissued shares !
in the authorised share capital of the Company at

such date.

subject to the pro
Article, the Direc
ally authorised for t

—

At the expiry of 'such period of five years, the
authority contained in paragraph (B) shall expire .
but such authority shall allow the Company to make y
an offer or agreement before the expiry of such
authority which would or might requirz shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority.

l

of paragraph (A) of this

d in the Directors to allot
s aforesaid) shall be
Act does

subject to the provisions
Article, the powers veste
equity securities (as defined a
exercisable as if Section 17(1) of such

not apply to the allotment thereof.

LIEN AND CALLS ON SHARES
ords and brackets




In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month f£rom the
date fixed for the payment of the last preceding call'
shall be deemed to be deleted.

TRANSFER OF SHARES

(A (i) Any member and any person entitled to shares
by transmission shall be entitled at any time
to transfer any of his shares to his spouse,
children or remoter issue or to trustees to
be held upon Family Trusts provided that:-

(a) where shares have been transferred to
trustees as aforesaid they may on any
change of trustees be transferred to the

new trustees of the Family Trusts concerned;

(b) this Paragraph (A) of this Article shall
be deemed to permit transfers by such
trustees of the shares held by them to
the spouse, children or remoter issue of
the member or former member who held
such shares but such trustees are not
permitted by virtue of this Paragraph (A)
to transfer any of such shares to any of
their own spouses, children or remoter
issue;

(c) if and whenever any of such shares come
to be held otherwise than upon Family
Trusts {(otherwise than in connection
with a transfer by the trustees authorised
under this Article) it shall be the duty
of the trustees to notify the Company
that such event has occurred and to give
a Transfer Notice in respect of such
shares and, in the event of the failure
of thn truscees 'to ¢ive such Transfer
Notice, they shell be deemed te have
served the Compauy with & Transfer
Notice in respect of such shares and the
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fransfer Price shall be ascertaineg
pursuant to Paragraph (F) hereof and the
provisions of Paragraphs (B} to (D) and

(G) to (J) of this Article shall thereupon

apply to the shares and such Transfer
Notice shall be deemed to have been
received by the Company on the date on
which the Directors shall receive actual

notice of such shares being held otherwise

than upon Family Trusts and the Directors
shall be obliged to give notice pursuant

to Paragraph (D) of this Article forthwith

after the Transfer Price shall have been
ascertained; '

(d) the expression "Family Trusts" means

trusts (whether arising under a settlement

or testamentary disposition or on an
intestacy) under which no immediate
beneficial interest in the shares in
question is for the time being vested in
any person other than a member or the
spouse, children or remoter issue of a
member or former member.

Shares may also be transferred by a corporate
member to its holding company or to any
company which is a wholly-owned subsidiary of
its holding company or to any wholly-owned
subsidiary of such member provided that in
the event of any such transferee ceasing to
be a holding company of the original member
or a wholly-owned subsidiary of such original
member or of the holding company of such
original member it shall be deemed to have
served a Transfer Notice in respect of such
shares and the Transfer Price shall be ascer-
tained pursuant to Paragraph (F) of this
Article and the provisions of Paragraphs (B)
to (D) and (G) to (J) of this Article shall
apply to the shares and such Transfer Notice
shall be desmed to have been received by the
Company on the date on which the Directors
shall receive actual notice of such change in
the relationship between the said companies
and the Directors shall be obliged to give
notice pursuant to Paragraph (D) of this
Article forthwith after the Transfer Price
shall have been ascertained.




(iii) The Company may, from time to time:~

(a) purchase its own shares (including any
redeemable shares); and

(b) by Special Resolution reduce its share
capital and any capital redemption
reserve fund or share premium account;

provided that neither sm:-h purchase nor such
reduction reduces its L.nare capital below the
authorised minimum for a private company from
time to time provided by or pursuant to the
Statutes. Anything done in pursuance of this
sub-paragraph shall be done in any manner
provided, and subject to any conditions
imposed, by the Statutes, so far as they
shall be applicable, and, so far as they
shall not be applicable, in accordance with
the terms of the Resolution authorising the
same, and, so far as such Resolution shall
not be applicable, in such manner as the
Directors deem most expedient.

(B) Save as aforesaid, no member or person entitled by
transmission shall be entitled to dispose of any
interest in his shares in the Company without
first offering the same for transfer to the holders
for the time being of the other shares in the
Company. Such offer may be in respect of all or
part only of the shares held by the proposing
transferor and shall be made by the proposing
transferor by notice in writing to the Company
(hereinafter called "a Transfer Notice").

(C) The Transfer Notice shall specify the shares
offered (hereinafter called "the said shares") and
the price at which they are offered (hereinafter
called "the Specified Price") and it shall constitute
the Directors as the agents of the proposing
transferor for the sale of the said shares to
other holders of shares in the Company at a price
not less than the lower of the Specified Price and
the fair value fixed as hereinafter provided
(hereinafter called "the Transfer Price").




(D)

(E)

Upon receipt by the Company of a Transfer Notice
the Directors shall forthwith give notice to all
the holders of shares in the Company (other than
the proposing transferor) of the number and descrip-
tion of the said shares and the Specified Price
{or, in a case not falling within Paragraph (B) of
this Article, the Transfer Price) inviting each of
such holders to state by notice in writing to the
Company within a period (hereinafter called '"the
Iransfer Period") which shall be a period of sixty
days (subject to Paragraph (E) of this Article)
whether he is willing to purchase any and, if so,
what maximum number of the said shares, and shall
also forthwith give a copy of such notice to the
proposing transferor.

Within fourteen days of first being offered any of
the said shares any such holder may by notice in
writing to the Directors require that the Auditors
for the time being of the Company be requested to
report what in their opinion is the fair value of
the said shares pursuant to Paragraph (F) of this
Article. The Directors shall forthwith give
notice to all other holders that they have so
rTequested the Auditors. The Directors shall use
their best endeavours to procure that the Auditors
report on the fair value within fourteen days of
the matter being referred to them. Upon receipt
of such report the Directors shall immediately
give written notice of the fair value both to the
proposing transferor and to each of the other
holders of shares in the Company and such notice
shall specify a further period (not being less
than 30 days) which shall be the new Transfer
Period. Such period may, but need not, be the

Same as the period specified pursuant to Paragraph (D)

above. If the fair value as so determined is not
acceptable to the proposing transferor he may by
notice in writing to the Directors within seven
days of being notified of such fair value revoke
the Transfer Notice. 1In that event the Directors
shall forthwith give notice to all other holders
of shares in the Company. Save as aforesaid the
Transfer Notice shall not be revocable.
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(H)
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I1f requested by the Directors so to do, the Auditors
shall report in writing under their hand what in
their opinion is the fair value per share of the
relevant shares as between a willing vendor and a
willing purchaser. For such purposes each share
in the Company shall be deemed to have a value
equal to such fraction of the value of the whole
of the issued share capital of the Company as the
nominal amount of such share represents as a
fraction of the nominal amount of the whole of the
issued share capital of the Company and, if the
Company is then carrying on business as a going
concern, it shall be assumed that it will continue
to do so. 1In so reporting the Auditors shall be
considered to be acting as experts and not as
arbitrators and accordingly the Arbitration Act, 1950
and any statutory modification or re-enactment
thereof for the time being in force shall not
apply. The costs of the Auditors' report shall be
borne by the Company (save to the extent that the
Auditors shall direct that the same be borne by
the proposing transferor and/or the holder(s) who
required the matter to be referred to them).

At the expiration of the Transfer Period the
Directors shall allocate the said shares to ox
amongst such of the said holders as shall have
expressed their willingness to purchase, and in
case of competition the said.shares shall be
allocated to the holders of shares of the same
class as the said shares in proportion (as nearly
as may be without involving fractions or increasing
the number sold to any member beyond that applied
for by him) to their existing holdings of shares
of the same class and in the event of members
holding shares of the same class not taking all
the said shares, then the remainder of the said
shares shall be allocated to the holders of shares
of the other class and in the case of competition
on a similar basis mutatis mutandis as aforesaid.

Upon such allocation being made, the holders to or
amongst whom such allocation shall have been made
shall be bound to pay the Transfer Price for, and
to accept a transfer of, the shares so allocated




(1)

(J)

to them respectively and the proposing transferor
shall be bound upon payment of the Transfer Price
to transfer such shares to the respective purchasers.

If in any case the proposing transferor, after
having become bound to transfer shares as aforesaid,
makes default in so doing the Company may receive
the Transfer Price and the Directors may appoint
some person to execute instruments of transfer of
such shares in favour of the purchasers and shall
thereupon cause the names of the purchasers to be
entered in the Register of Memberc of the Company
as the holders of the shares and shall hold the
Transfer Price in trust for the proposing transferor.
The receipt of the Company therefor shall be a

good discharge to the purchasers, and after their
names shall have been entered in the Register of
Members of the Company in exercise of the aforesaid
power the validity of the transactions shall not

be questioned by any person.

If, at the expiration of the Transfer Period any
of the said shares shall not have been sold in
accordance with the provisions of this Article,
the proposing transferor may (subject to the
provisions of Article 1l1) at any time within a
period of ninety days after the expiration of the
Transfer Period transfer the shares not so sold to
any person and at any price not being less than
the Transfer Price Provided that:-

(i) if the Transfer Notice shall state that the
intending transferor is not willing to transfer
part only of the shares concerned he shall
not be entitled hereunder to transfer any of
such shares unless in aggregate the whole of
such shares are so transferred;

(11} the Directors may require to be satisfied

that such shares are being transferred in
pursuance of a bona fide sale for the consider-
ation stated in the transfer without any
deduction, rebate or allowance whatsoever to
the purchaser and if not so satisfied may
refuse to register the instrument of transfer.
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If a member or other person entitled to transfer a
share at any time attempts to deal with or dispose
of the share or any interest therein otherwise
than in accordance with the foregoing provisions
of this Article, he shall be deemed immediately
prior to such attempt to have served the Company
with a Transfer Notice in respect of such share
and the Transfer Price shall be ascertained pursuant
to Paragraph (F) of this Article and the other
provisions of this Article shall thereupon apply
to the share and such Transfer Notice shall be
deemed to have been received by the Company on the
date on which the Directors shall receive actual
notice of such attempt and the Directors shall be
obliged to give notice pursuant to Paragraph (D)
of this Article forthwith after the Transfer Price
shall have been ascertained.

The restrictions on transfer contained in this
Article shall apply to all transfers or transmissions
cperating by law or otherwise.

Where a shareholder, being an individual (hereinafter
called "the deceased shareholder"), dies and his
shares in the Company are not transferred (whether
to his personal representatives or otherwise
pursuant to Regulation 31 of Table A) in accordance
with the provisions of Article 9 hereof before the
expiry of the Relevant Period (as hereinafter
defined), the Directors may, and on the application
of any other shareholder shall, by notice in
writing served on the deceased shareholder at his
registered address, require that the shares in the
Company held by the deceased shareholder be offered
to the other shareholders at a price to be ascer-
tained in accordance with the provisions of this
Article. The personal representatives of the
deceased shareholder may also at any time offer
such shares to the other shareholders at such
price.

The price for the transfer of such shares shall be
either: -~
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(1) such price as shall be agreed for such purpose
between the personal representatives of the
deceased shareholder and the Directors or

(ii) in default of such agreement within a period
of thirty days from the date of service of
notice by the Directors under paragraph (A)
herecf (or such longer period as the said
perscnal representatives, if any, and the
Directors shall agree or, if there are no
perscnal representatives, as the Directors
shall determine), such price as the Auditors
of the Company for the time being shall
determine in accordance with the procedure
set out in Paragraph (F) of Article ¢ hereof.

(C) Upon the price for the said shares being ascertained
as aforesaid, the deceased shareholder shall be
deemed to have served a Transfer Netice for the
purpose of Article 9 hereof, the price so ascertained
shall be deemed to be “"the Transfer Price" for the
purposes of such Article and the provisions of
paragraphs (D) and (G) to (J) of such Article
shall apply accordingly.

(D) None of the shares of a deceased shareholder shall
be transferred (whether to his personal represen-
tatives or otherwise pursuant to Regulation 31 of
Part I of Table A) after the expiry of the Relevant .
Period unless the said shares shall have been
offered to other shareholders (whether following a
notice by the Directors or at the instigation of -
the personal representatives of the deceased
shareholder) in accordance with the provisions of
paragraph (C) of this Article.

(E) For the purposes of this Article "the Relevant
Period" shall mean the period of twelve months
from the death of the deceased shareholder except
that if probate shall not have been granted in
respect of the deceased shareholder's estate
before the expiry of six months after his death,
the Relevant Period shall mean the period from his
death until the expiry of six months from the date
of such grant of probate ox, if shorter, the
period from his death until the expiry of fifteen
months from the date thereof.
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16.

(A) The Directors shall refuse to register a proposed
transfer not made pursuant to or permitted by
Article 9.

(B) Regulation 24 of Table A shall not apply.

The instrument of transfer of a share shall be signed

by the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the
transferee is entered. in the Register in respect thereof.
In the case of a partly paid share the instrument of
transfer must also be signed by the transferee.
Regulation 22 of Table A shall not apply.

GENERAL MEETINGS

A poll may be demanded at any general meeting by the
Chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 of Table A shall
be deemed to be modified accordingly.

The Chairman at any general meeting shall not be entitled
to a second or casting vote. Regulation 60 of Table A
shall not apply.

A resolution in writing signed by all the members of
the Company entitled to receive notice of and attend
and vote at a meeting of the Company or of any class of
members of the Company (which resolution may consist of
several documents in the like form each signed by one
or more of the said members) or a resolution to which
every such member has signified his approval in writing
or by cable, telex or telegram, shall be as valid and
effectual as if it had been passed at a meeting of the
Company or of such class of members of the Company {as
the case may be) duly called and constituted. In the
case of a corporation the resolution may be signed or
approved on its behalf by a Director or the Secretary
thereof or by its duly appointed attorney or duly
authorised representative. Regulation 73A of Table A
shall not apply.

VOTES OF MEMBERS

Regulation 62 of Table A shall be deemed to be modified
by inserting after the words "present in person'" the
words "or by proxy".

C——t
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17.

18.

19.

20.

z21.

DIRECTORS

The Directors shall, unless otherwise determined by an
Ordinary Resolution of the Company, be not less than
two in number. Regulation 75 of Table A shall not
apply.

A Director need not be.a shareholder but shall be
entitled to receive notice of and attend all General
Meetings and Regulation 134 of Table A shall be deemed

to be modified accordingly. Regulation 77 of Table A
shall not apply.

(A) The quorum for a meeting of thé Directors shall be
two Directors present throughout the meeting.
Regulation 99 of Table A shall not apply.

(B) In the case of an equality of votes at any meeting
of the Board of Directors, the Chairman of the
meeting will have no second or casting vote.
Regulation 98 of Table A shall be deemed to be
modified accordingly.

(C) The last sentence in Regulation 98 of Table A
shall be deemed to be deleted and the following
shall be deemed to be substituted therefor:-

"Notices of meetings of the Directors shall be
given to all Directors and to any alternate Directors
appointed by them, whether or not they are within
the United Kingdom.“

The provisions of Article 19 shall, unless the Directors
otherwise agree, apply, mutatis mutandis, to every
committee appointed by the Directors. Regulations 102
and 104 of Table A shall be deemed to be modified
accordingly. .

A person may be appointed a Director notwithstanding

that he shall have attained the age of 70 and special
notice shall not be required of any resolution appointing
him or approving his appointment and no Director shall

be liable to vacate his office by reason of his having
attained that or any other age.
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22. In Regulation 79 of Table A the words from "Provided
that" to the end of the Regulation shall be deemed to
be deleted.

ALTERNATE DIRECTORS

23. (A) Each Director shall have the power to nominate any
other Director or, with the approval of a majority
of the other Directors, any other person to act as
alternate Director in his place at any meeting of
the Directors at which he is unable to be present,
and at his discretion to remove such alternate
Director.

(B) On such appointment being made, the alternate
Director shall (except as regards the power to
appoint an alternate) be subject in all respects
to the provisions, terms and conditions of these
Articles existing with reference to the other
Directors of the Company and each alternate Director,
whilst acting in the place of an absent Director,
shall exercise and discharge all the duties of the
Director he represents but shall look to the
Director appointing him solely for his remuneration
as an alternate Director.

(C) Any Director of the Company who is appointed an
alternate Director shall be entitled to vote at a
meeting of the Directors on behalf of the Director
SO appointing him ag distinct from the vote to
which he is entitled in his own capacity as a
Director, and shall also be considered as two
Directors for the purpose of making a quorum of
Directors when such quorum shall exceed two.

(D) Any person appointed as an alternatg Director
shall vacate his office as such alternate Director
i1f and when:-

(1)} the Director by whom he has been appointed
vacates his office as Director (otherwise
than by retirement if he is re-elected at the
Meeting at which he retires), or
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{(1i) the Director by whom he has been appointed
removes him by written notice to the Company,
or

(iii) an event occurs which, if he were a Director,
would have caused him to wvacate his office as
Director.

Every instrument appointing or removing an alternate
Director shall be in writing signed by the appointor
and shall be effective upon delivery at the Office or
at a meeting of the Directors.

POWERS AND DUTIES OF DIRECTORS

(A) The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation fund, scheme or arrangement or
other retirement benefits scheme or life asgssurance
scheme or arrangement for the benefit of, and pay,
provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or
emoluments to any persons who are or shall have
been at any time Directors or other officers or in
the employment or service of the Company or of any
company which is or was a subsidiary of or associated
with the Company or of the predecessors in business
of the Company or of any such subsidiary or associated
company or of any holding company of any such
other company as aforesaid or the wives, widows,
families, relatives or dependants of any such
persons.

(B) The Directors may also procure the establishment
and subsidy of or subscription to and support of
any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance
the interests and well-being of the Company or of
any such other company as aforesaid or its members,
and make payments for or towards the insurance of
any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevclent
objects or for any exhibition or for any public,
general or useful object.
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27.

28,

(C) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company.

(D) Regulation 87 of Tables A shall not apply.

Subject to his having declared his interest in accordance
with the Statutes, a Director may vote as a Director in
regard to any contract or arrangement in which he is
interested (other than any agreement between the Company
of the one part and him of the other part) cor upon any
matter arising thereout, and if he shall so vote his

vote shall be counted and he shall be reckoned in
estlmatlng a quorum when any such contract or arrangement
is under consideration. Regulation 84 of Table A shall
be deemed to be modified accordingly.

A Resolution in writing signed by all the Directors or
by all the members of a Committee for the time being
(which Resolution may consist of several documents in
the like form each signed by one or more of the said
Directors or the said members of such Committee) oxr a
Resolution to which every such Director or every such
member of a Committee has signified his approval in
writing or by cable, telegram or telex shall be as
valid and effectual as if it had been passed at a
Meeting of the Directors or of such Committee (as the
case may be) duly called and constituted. For the
purpose of this Article the signature or approval of an
alternate Director (if any) shall suffice in place of
the signature of the Director appointing him.
Regulation 106 of Table A shall not apply.

The Directors may grant special remuneration to any
Director who, being called upaen, shall render any
special or extra services to the Company. Such spec1al
remuneration may be payable to such Director in addition
to or in substitution for his ordinary remuneration (if
any) as a Director and may be made payable by a lump

sum or by way of salary, or by a percentage of profits,
or by any or all of those modes.
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DISQUALIFICATION OF DIRECTCRS

The office of a Director shall be vacated:-

(a)

(b)

(<)

(d)

(e)

if he is prohibited by law from being a Director;
or

if a receiving order is made against him or he
makes any arrangement or composition with his
creditors;: or

if he becomes a Patient for the purposes of Part VIII
of the Mental Health aAct 1959; or

if by notice in writing to the Company he resigns
his office; or

if he is removed by an Ordinary Resolution of the
Company.

Regulation 88 of Table A shall not apply.

(A)

(B)

(c)

EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or
more of their body to hold any executive office in
the Company, including, inter alia, the offices of
Chairman, Vice Chairman and Managing Director, for
such period and on such terms as they think fit,

and (without prejudice to any claim for damages

for breach of any agreement between any such

person and the Company) may revoke such appointment.

Any Director holding executive office in the
Company shall receive such remuneration whether by
way of salary, commission or participation in
profits (or partly in one way and partly in another)
as the Directors may determine.

The Directors may entrust to and confer upon any
Director holding executive office in the Company
any of the powers exercisable by them upon such
terms and conditions and with such restrictions as
they may think fit, and either 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.
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{D) Regulations 107 to 109 (inclusive) of Table A
shall not apply.

ASSOCIATE, SPECIAL AND LOCAL DIRECTORS

The Directors may from time to time appoint c¢ne or more
persons to the office of Associate, Special or Local
Director as they may decide. The tenure of cffice,
scope of duties and remuneration of an Associate,
Special or Local Director shall be determined from time
to time by the Directors. The Directors may also from
time to time (without prejudice to any claim for damages
for breach of any agreement between any Associate,
Special or Local Director and the Company) remove him
from office and, if thought fit, appoint another in his
place. An Associate, Special or Local Director shall
not be deemed to be a Director of the Company and neo
Associate, Special or Local Director shall be entitled
to be present at any meeting of the Directors unless
the Directors shall require his presence and he shall
not accordingly be counted in the quorum therefor or be
entitled to vote thereat.

SEAL

The Directors shall provide for the safe custody of the
Seal and of any official Seal for use abroad pursuant

to the Statutes, and such Seals shall only be used by
the authority of the Directors cr of a committee of the
Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned
by the Secretary or by a second Director or by some
other person appointed by the Directors for the purpocse.
Regulation 113 of Table A shall not apply.

INDEMNITY

Subject to the provisions of the Statutes, every Director
or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against

all costs, losses and liabilities which he may sustain
or incur in or about the execution of the duties of his
office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage

or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. Regulation 136 of Table A shall
not apply. '



THE COMPANIES ACT 1885
OXFORD SCIE&TIFIC FILMS LIMITED
Company No. 935140 "7765;
NOTICE OF PASSING OF ORDINARY MRESCLUTION
(Pursuant to s123(1) Companies Act 1985)
At an Extraordinary General Meeting of the above-named Company duly
convened and held at Lower Road, Long Hanborough, Oxon on 14th August
1987 the following Resolution was passed as an Ordinary Resolution:—
RESOLUTION
THAT the authorised share capital of the Company be +{Yncreased to

£100,000 by the creation of 80,000 Ordinary Shares of £1 each to
rank pari passu in &1l respects with the existing Ordinary Shares

in the capital of the Company.

Director

Presentor's name, address and reference:-

Cole & Cole,
Sterting House,
19/23 High Street,

Kidlington,
Ox'f:ornd .
X5 20H.
Ref: JP
RS el
1 8 pUG 1987
e 97

Jp/deeds/resosf?
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COMPANIES FORM WNo. 123

Rlotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

—1 A 7 935140

I
I EI R A

Name of company

I » OXFORD SCIENTIFIC FILMS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated__li4th August 1987 the nominal capital of the company has been
increased by £ —80,000.00 beyond the registered capital of £ 20,000.00 __ .

A copy of the resolution authorising the increase is attached.t
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are 10 be issued are as follows:

Number of Shares Class of Shares Nominal Amount of
each Share

80,000 Ordinary £1.00

To rank pari passu in all respects with the existing Ordinary Shares

Please tick here if
continued overieaf

Signed \\‘\\ .,S Wv_\__b [Director|[@¥%retiIgis Date  14th August 1987

ot

Presentor’s name, address and For official use
reference {if any): ) I
Cole & Cole (JP) General section STEGRR s REsisTnL |
Sterling House ey o
19/23 High Street 18 UG 9T |
Kidlington
Ox ford

0X5 2DH

]
2

M OFFICE ;;? |

e

@The Sollcltors' Law Stationary Saciety plc, Oyoz House, 27 Crimacott Street, London SE1 BTS 1985 Editlon
2.86 S'HAM.

Companies G123 *x %
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THE COMPANIES ACT 1985

OXFORD SCIENTIFIC FILMS LIMIT

Company No. 935140 @ 7

NOTICE OF PASSING OF SPECIAL/ RESOLUTION

(Pursuant to s378(2) Companies Act 1985)

At an Extpaordinary General Meeting of the above-named Company duly
convened and held at Lower Road, Long Hanborough, Oxen on 14th August
1987 the following Resolution was passed as a Special Resolution:=—

RESOLUTION

THAT the Articles of Asscciation a draft of which +is annexed
hereto be adopted as the new Articles of Association of the
Company 1in substitution for the Company's existing Articles of
Assoaiation with dmmediate effect.

Director

Presentor’s name, address and reference:-

Cole & Cole,
Ster’ling House,
18/23 High Street,

Oxford,
OX5 20H.
RB‘F: Jp
St
egn T
Jo/deeds/resosfi | % né;yw ”1
hiye



- No. 935140

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDGH AND NEW ARTICLES OF ASSOCIATION
(Adopted by a Special Resolution passed on l4th August 1387)
OF
OXFORD SCIBNTIFIC FIIMS LIMTUTED

Incorporated the 9th day of July 1968

COLE & COLE cmmmssnee\smmojf
COMMERCTAL DEPARTMENT 18 AUG 1987 ¥
STERLING HOUSE gmcE 87
19/23 HIGH STREET W -

Rpdan

OXFORD OX5 2DH



_flo. 935140

CERTIFICATE OF INCORPORATION

1 HEREBY CERTIFY that OXFORD

SCIENTIFIC FIIMS LIMITED is this day

incorporated under the Companies Act 1948 to 1967 and that the Company

is Limited.

GIVEN under my hand at London the 9th day of July 1968.

F L KNIGHT

assistant Registrar of Companies

—
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THE COMPENIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

CF

OXFORD SCIENTIFIC FILMS LIMITED

The name of the Company is "OXFORD SCIENTIFIC FILMS LIMITED".

The registered office of the Company will be situate in BEngland.

The objects for which the Company is established are:-

(1)

(2)

(3)

(4)

(5)

{6)

To carry on in all parts of the world the business, either
for i*s own account or for others, of making, producing,
exhibiting, distributing, renting, letting on hire ov
otherwise exploiting cinematograph and television films,
notions pictures, slides and other materials of every kind
wneveby sound or vision is recorded, amplified, produced,
reproduced transmitted or received, and generally to carry
on business in all branches of the motion picture and

photographic industries.

To acquire and dispose of copyrights, rights of
presentation, licences and any other rights or interests in
any cinematograph Or television film, photographic or other
work of art and to print, publish or cause to be printed or
published anything of which the Company has a copyright ot
right to print or publish, and to cell, distribute and deal
with any matter so printed or published in such manner as
the Company may think fit and to grant licences or rights in
respect of any property of the Company to any other person,
Firm or company.

To purchase, take on lease or hiring agreement, or in
exchange, OX otherwige acquire and to hold any lands,
buildings or other property, and any estate or interest in,
and any rights connected with, any such lands buildings or
other property and to pay for the same in money Or in the
shares or other securities of the Company, and to sell,
lease, let on hire or develop such property oOr otherwise
turn the same to advantage of the Company.

To erect, construct, alter ap.h maintain buildings, erections
and works of all kinds, whether on the property of the
Company or not.

To print, publish, distribute and sell magazines,
periodicals and catalogues of all descriptions.

To carry on any othexr business or trade whatsoever {whether
manufacturing or otherwise) which can in the opinion of the
Company be advantageously carried on in connection with any
of the above businesses oOr by way of extension thereof or is
calculated directly or indirectly to develop any branch of
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(N

(8)

(9)

(10)

(11)

(12)

(13)

(14)

the Company's business or trade or to enhance the value of
any of its assets.

To carry on any business or branch of a business which the
Company is authorised to carry on by means, or through the
agency, Or any company which is a subsidiary of the Company
and to enter into any arrangement with any such subsidiary
company for taking the profits and bearing the losses of any
business or branch so carried on, Or for financing any such
subsidiary company Or guaranteeing its liabilities, or to
make any other arrangement which may seem desirable with
reference to any business or branch so carried on including
power at any time and either temporarily or permanently, to
close any such branch or business.

To acquire on any terms, and subject to any conditions, the
whole or any part of the business, property or liabilities
of any person, firm or organisation or the whole or any part
of the issued share or loan capital business, property or
liabilities of any company, carrying on any business which
the Company is authorised to carry on or possessed of
property suitable for the purposes of the Company, and to
pay for any such acquisition either in cash or shares, with
or without any preferred or deferred rights, or by any
securities which the Company has power to issue, or partly
in one mode and partly in another and generally on such
terms as the Company may determine.

To sell, let, lease, grant licences, easements and other
rights over and in any other manner dispose of or deal with
the whole or any part of the undertaking, property, assets,
rights, effects and businesses of the Company for such
consideration as may be thought fit and in particular for a
rent or rents or stocks, shares, debentures, debenture stock
or other cbligation of any other company.

To amalgamate with or enter into partnership or any joint
purse Or profit-sharing arrangement with or co-operate in
any way with, or assist or subsidise, any pexson, firm,

company ox organisation carrying on, or proposing to carry
on any business within the objects of the Company.

To act as directors or managers of or to appoint directors
or managers of any company which is a subsidiary of the
Company or of any other company in which the Company is or
may be interested.

To pay for any rights or property acquired by the Company,
and to remunerate any person or company whether by cash
payment or by the allotment of shares, qebentures or other

cecurities of the Company credited as paid up in full or in
part or otherwise.

To promote ©Or concur in the promotion of any company,
whether British or foreign, the promotion of which shall be
considered desirable.

To give all descriptions of guarantees and indemnities.
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(15)

(16)

(17

(18)

(19)

(20)

To subscribe for, underwrite, purchase or otherwise acquire
and to hold, dispose of, and deal with the shares, stocks,
securities and evidences of indebtedness or the right to
participate in profits or other similar documents issued by
any governments, authority, corporation or body, or by any
company or body of persons, and any options or rights in
respect thereof, and to buy and sell foreign exchange.
Provided that the Company ushall in no circumstances be
empowered to carry on business as or act as stock and share
brokers or dealers of any kind.

To invest and deal with the monies of the Company not
immediately required in any manner.

To receive money on deposit or loan and borrow or raise
money in such manner as the Company shall think fit and in
particular by the issue of debentures, or debenture stock
(perpetual or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the property or assets of the Company
(both present and future), including its uncalled capital,
and algo by a similar mortgage, charge or lien to secure and
guarantee performance by the Company Or any other person or
canpany of any obligation undertaken by the Company Or any
other person Or company as the case may be.

To make, draw, accept, endorse, discount, negotiate, execute
and issue and to buy, sell and deal in promissory notes,
bills of exchange, cheques, bills of lading, shipping
documents, dock and warehouse warrants, and other
instruments negotiable or transferable or otherwise.

To lend money with or without security and to subsidise,
assist and guarantee the payment of money by or the
performance of any contract, engagement or obligation by any
persons, companies or organisations.

To grant donations, gratuities, pensions, allowances,
benefits or emoluments to any persons (including Directors
and other officers) who are or shall have been at any time
in the employment of service of the Company or of any
company which is a subsidiary of the Company or of the
predecessors in business of the Cempany or of any such
subsidiary company or the wives, widows, families or
dependents of any such persons; and to establish, subsidise,
subscribe to or support institutions, associations, clubs,
funds, or trusts, calculated to be for the benefit of any
such persons as aforesaid or otherwise advance the interest
and well being of the Company or of any such other company
as aforesaid or of its members; and to make payments for or
towards the insurance of any such persons as aforesaid, and
subscriptions or guarantees of money for charitable or
benevolent objects or for any exhibition or for any public,
general or useful object; and to establish and contribute to
any scheme for the purchase by trustees of shares of the
Company to be held for the benefit of the Company's
employees (including Directors holding a salaried employment
or office in the Company) or to lend money to the Company's
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employees (other than Directors) to enable them to purchase
or subscribe for fully paid shares of the Company or its
holding cempany to be held by themselves by way of
beneficial ownership.

(21) To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in which this
Company is or may contemplate being interest, including in
such preliminary expenses all or any part of the costs and
expenses of owners of any business or property acquired by

the Company.

{22) To enter into any arrangements with any government or
authority, imperial, supreme, municipal, local or otherwise,
or company that may seem conducive to the Company's objects
or any of them, and to obtain from any such government,
authority or company any charters, contracts, decrees,
rights, grants, loans, privileges, or concessions which the
Company may think it desirable to obtain, and to carry out,
exercise and comply with the same.

(23} To do anything by this Memorandum of Association authorised
in any part of the world and as principals, agents,
contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in
conjunction with cthers.

(24) To procure the Company to be registered, incorporated or
legally recognised in and to keep registers of shareholders
in any part of the world.

(25) To distribute among the members of the Company in specie any
property of the Company.

(26) To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

and it is hereby declared (a) that the word “company" in this
Clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate and whether domiciled in the
United Kingdom, or elsewhere, and (b} that except where the
context expressly so requires, none of the several paragraphs of
this Clause or the objects therein specified, or the powers
thereby conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to, any other paragraph of this Clause, or
the objects in such other paragraph specified or the powers
thereby conferred.

The liability of the members is limited.

The Share Capital of the Company is £100 divided into 100 shares
of £l each.*

*Note; By a Special Resolution passed on the 29th September 1982 the
Share Capital of the Company was increased to £15,000.
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ﬁ‘BQ a further Special Resolution passed on 29th September 1982 the Share

Capital of the Company was divided and converted into and redesignated
as 10,500 “A" Ordinary Shares of £1 each and 4,500 "B" Ordinary Shares
of £l each.

By an Ordinary Resolution passed on the 7th August 1986 the Share
Capital of the Company was increased to £20,000 by the creation of
5,000 "B" Ordinary Shares of £l each ranking pari passu in all respects
with the existing "B" Ordinary Shares.

By a Special Resolution passed on the l4th August 1987 the authorised
Share Capital of the Company of £20,000 previocusly divided into 10,500
"a" Ordinary Shares of £l each and 9,500 "B" Ordinary Shares of £1 each
was re-organised and amalgamated into one class of Ordinary Shares of
£1 each and the respective special rights formally attaching to the "A"
Ordinary Shares and "B" Ordinary Shares in the Company were thereby
extinguished.

By an Ordinary Resolution passed on the 1l4th August 1987 the Share
Capital of the Company was increased to £10.,000 by the creation of
80,000 Ordinary Shares of £1 each ranking pari passu in all respects
with the existing Ordinary Shares.



y

_WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum
of Association and we respectfully agree to take the number of shares
in the capital of the Company set opposite our respective names.

e

Names, Addresses and Descriptions Numbers of Shares taken
of Subscribers by each Subscriber

(3 H THOMPSON One

0x Close

Long Hanborough, Oxon
Scientific Film Maker

SEAN R MORRIS One
Mongewell Meadow

Wallingford

Berks.

Scientific Films Maker

P D PARKS One
Fagtbury Farm House

Compton

Nr Guilford

Surrey

Scientific Film Maker

JOHN E PALING one
24 Church View

Freeland

Oxon

Scientific Film Maker

DAVID H THOMPSON Ong
Ox Close

Long Hanborough

Oxon

Scientific Film Maker

DATED this 25th day of June 1968
WITNESS to the above signatures:—
Janet E Dawson
55 Chalfont Road
oxford

Assistant Curator (Zoolegy) Oxford University Museum.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
OXFORD SCIENTIFIC FIIMS LIMITED

Adopted by Special Resolution passed on l4th August 1987

PRELIMINARY

Subject as hereinafter provided the regulations contained or
incoryorated in Table A in the Schedule to the Companies (Tables
A-F) Regulations 1985 as amended at the date of adoption of these
Articles shall apply to the Company.

These Articles and the regulations incorporated herein shall take
effect subject to the requirements of the Companies Act 1985 (as
modified or re—enacted from time to time) and of every other Act
for the time being in force concerning joint stock companies and
affecting the Company (hereinafter together referred to as "the
Statutes").

In these Articles, where the context so permits, words importing
the singular number only shall include the plural number, and vice
versa, words importing the masculine gender only shall include the
feminine gender, words importing persons shall include
corporations and the expression "paid up" shall include credited
as paid up.

SHARE CAPITAL

The share capital of the Company at the date of the adoption of
these Articles is £100,000 divided into 100,000 Ordinary Shares of
£l each.

(A) Unless otherwise determined by Special Resolution of the
Company:=—

(i) BAny equity securities (as defined for the purposes of
section 94 of the Companies Act 1985) hereafter to be
issued shall before issue be offered for subscription
in the first instance to such persons as at the date
of the offer are registered as the respective holders
of the Shares in the capital of the Company and shall
be allotted (in the case of competition) to the
applicants in proportion (as nearly as may be and
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(B)

()

(D}

(E)

(F)

without allotting to any applicant a greater number of
shares than applied for) to the nurber of Shares then
held by them respectively.

(ii) BAny such offer as aforesaid shall be made by notice in
writing specifying the number or amount of equity
securities being offered, the price at which the same
are offered ("the offer price") and any other terms of
the offer and shall remain open for such period (being
not less than 21 days) as shall be specified in such
notice. BAny such offer not accepted within the period
specified will be deemed to be declined.

(iii) Subject as aforesaid and as provided in Paragraph (B)
of this Article, the Directors may at any time up to
three months after the expiration of such offer
dispose of any equity securities not taken up pursuant
thereto at such price (not being iess than the offer
price), on such terms, (not being leses favourable to
the Company than the texrms of the relevant offer
specified in Paragraph (ii) above) and in such manner
and to such persons as the Directors may think fit.

Subject to the provisions of Paragraph (A) of this Article
the Directors are generally and unconditionally authorised
for the purposes of section 80 of the Companies Act 1985 at
any time or times during the period of five years fram the
date of the adoption of these Articles, to allot, or to
grant any righc to subscribe for or to convert any security
into, all or any of the unissued shares in the Authorised
Share Capital of the Company at such date.

At the expiry of such period of five years, the authority
contained in Paragraph (B) shall expire but such authority
shall allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to
convert any security into shares to be granted, after the
expiry of such authority.

Subject to the provisions of Paragraph (A) of this Article,
the powers vested in the Directors to allot equity
securities (as defined as aforesaid) shall be exercisable as
if section 89(1) of the Companies Act 1985 does not apply to
the allotment thereof.

No share in the capital of the Company may be allotted to
any person at any time who shall not first have agreed to be
pound by the terms of an Agreement dated 14th August 1987
between the Company and all the shareholders of the Company
(the "Shareholders' Agreement").

The rights conferred under these Articles and the
Shareholders' Agreement on each of Columbia, Anglia and the
English Shareholders (as hereinafter defined) shall be
deemed to be class xights and accordingly shall only be
capable of variation in accordance with section 125 of the
Companies Act 1985.



LIEN AND CALLS ON SHARES

In requlation 8 of Table A the words and brackets "(not being a
fully paid share)" shall be deemed to be deleted.

TRANSFER OF SHARES

Subject to Article 9:

(&) (1) Any member and any person entitled to shares by
transmission shall be entitled at any time to transfer
any of his shares to his spouse, children or remoter
issue or to trustees to be held upon Family Trusts
provided that:-

(a) where shares have been transferred to trustees as
aforesaid they may on any change of trustees be
transferred to the new trustees of the Family Trusts
concerned.

(b} this Paragraph (A) of this Article shall be
deemed to permit transfers by such trustees of the
shares held by them to the spouse, children or remoter
issue of the member or former member who held such
shares but such trustees are not permitted by virtue
of this Paragraph (A) to transfer any of such shares
to any of their own spouses, children or remoter
issue.

(¢) if and whenever any of such shares come to be
held otherwige than upon the Family Trusts (otherwise
than in connection with a transfer by the trustees
authorised under this Article) it shall be the duty of
the trustees to notify the Company that such event has
occurred and to give a Transfer Notice in respect of
such shares and, in the event of the failure of the
trustees to give such Transfer Notice they shall be
deemed to have served the Company with a Transfer
Notice in respect of such shares and the Transfer
Price shall be ascertained pursuant to Paragraph (E)
hereof and the provisions of Paragraphs (B) to (D) and
(F) to {I) of this Article shall thereupon apply to
the shares and such Transfer Notice shall be deemed to
have been received by the Company on the date on which
the Directors shall receive actual notice of such
shares being held otherwise than upon Family Trusts
and the Directors shall be obliged to give notice
pursuant to Paragraph (D) of this Article forthwith
after the Transfer Price shall have been ascertained.

(d) the expression "Family Trusts" means trusts
(whether arising under a settlement or testamentary
disposition or on an intestacy) under which no
immediate benefigial interest in the shares in
cuestion is for the time being vested in any person
other than a member or the spouse, children or remoter
issue of a member or former member.



(B)

(ii)

(iii)

(iv)

-A<

Shares may also be transferred by a corporate member
to its holding company or to any company which is a
wholly owned subsidiary of its holding company or to
any wholly owned subsidiary of such member provided
that in the event of any such transferee ceasing to be
a holding canpany of the original member or a wholly
owned subsidiary of such original member or of the
holding company of such original member it shall be
deemed to have served a Transfer Notice in respect of
such shares and the Transfer Price shall be
ascertained pursuant to Paragraph (E) of this Article
and the provisions of Paragraphs (B) to (D) and (F) to
(I) of this Article shall apply to the shares and such
Transfer Notice shall be deemed to have been received
by the Company on the date on which the Directors
shall receive actual notice of such change in the
relationship between the companies and the Directors
shall be obliged to give notice pursuant to Paragraph
(D) of this Article forthwith after the Transfer Price
shall have been ascertained.

Any transfer permitted by Article 7(A}{i)(a), {(b) and
(d) or Article 7(A)}(ii) (save for any shares which are
the subject of a deemed Transfer Notice) shall be for
such consideration or no consideration as the
Transferor and the Transferee shall agree.

The Company way, from time to time:-

(a) purchase its own shares (including any redeemable
shares); and

(b} by Special Resolution reduce its share capital
and any capital redemption reserve fund or share
premium account:

provided that neither such purchase nor such reduction
reduces its share capital below the authorised minimum
for a private company from time to time provided by or
pursuant to the Statutes. BAnything done in pursuance
of this sub-paragraph shall be done in any manner
provided, and subject to any conditions imposed, by
the Statutes sofar as they shall be applicable, and,
sofar as they shall not be applicable, in accordance
with the terms of the Resolution authorising the same,
and, sofar as such Resolution shall not be applicable,
in such manner as the Directors deem most expedient.

Save as aforesaid, no member or person entitled by
transmission shall be entitled to dispose of any interest in
his shares in the Company without first offering the same
for transfer to the holders for the time being of the other
shares in the Company. Such offer may be in respect of all
or part only of the shares held by the proposing transferor
and shall be made by the proposing tranferor by notice in
writing to the Company (hereinafter called “a Transfer
Notice").
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(C)

(D}

(E)

(F)

(@)

The Transfer Notice shall specify the shares offered
(hereinafter called "the said shares") and the price at
which they are offered (hereinafter called "the Specified
Price") and it shall constitute the Directors as the agents
of the proposing transferor for the sale of the said shares
to other holders of shares in the Company at the Specified
Price.

Upon receipt by the Company of a Transfer Notice the
Directors shall forthwith give notice to all the holders of
shares in the Company (other than the proposing transferor)
of the number and description of the said shares and the
Specified Price (or in the case of a deemed Transfer Notice
the Transfer Price as hereinafter defined) inviting each of
such helders to state by notice in writing to the Company
within a period (hereinafter called "the Transfer Period")
which shall be a period of thirty days, whether he is
willing to purchase any, and if so, what maximum number of
the said shares, and shall also forthwith give a copy of
such notice to the proposing transferor.

In the case of a deemed Transfer Notice the Directors shall
instruct the Auditors for the time being of the Company to
report in writing under their hand what in their opinion is
the fair value per share of the relevant shares. In
determining fainr value, the Auditors shall take into account
the percentage of the issued share capital represented by
the relevant shares and the rights attaching to them and the
rights to which they are subject, and, if the Company is
then carrying on business as a going concern, it shall be
assumed that it will continue to do so. The Directors shall
use their best endeavours to procure that the Auditors
report on the fair value within fourteen days of the matter
being referred to them. Upon receipt of such report, the
Directors shall immediately give written notice of the fair
value to the proposed transferor and to each of the other
holders of shares in the Campany. The fair value fixed by
the Auditors is herein referred to as the "Transfer Price”.
In so reporting the Auditors shall be considered to be
acting as experts and not as arbitrators and accordingly the
Arbitration Acts 1950 and 1979 and any statutory
modification or re-enactment thereof for the time being in
force shall not apply. The costs of the Auditors' report
shall be borne by the Company.

At the expiration of the Transfer Period the Directors shall
allocate the said shares to or amongst such of the said
holders as shall have expressed their willingness to
purchase, and in case of competition the said shares shall
be allocated to the holders of shares in proportion (a3
nearly as may be without involving fractions or increasing
the nurber sold to any member beyond that applied for by
him) to their existing holdings of shares.

Upon such allocation being made, the holders to or amongst
whom such allocation shall have been made shall be bound to
pay the Specified Price, in the case of a tranfer pursuant
to a notice given pursuant to Article 7 (B), and the
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(1)

(I)

Transfer Price, in the case where a Transfer Notice has been
deemed to have been served in accordance with these Articles
of Association, for, and to accept a transfer of, the shares
so allocated to them respectively and the proposing
transferor shall be bound upon payment of the Specified
Price or the Transfer Price, as the case may be, to transfer
such shares to the respective purchasers.

If in any case the proposing tranferor, after having become
bound to transfer shares as aforesaid, makes default in so
doing the Company may receive the Specified Price or the
Transfer Price, as the case may be, and the Directors may
appoint some person to execute instruments of transfer of
such shares in favour of the purchasers and shall thereupon
cause the names of the purchasers to be entered in the
Register of Members of the Company as the holders of the
shares and shall hold the Specified Price or the Transfer
Price, as the case may be, in trust for the proposing
transferor. The receipt of the Company therefor shall be a
good discharge to the purchasers, and after their names
shall have been entered in the Register of Members of the
Company in exercise of the aforesaid power the validity of
the transactions shall not be questioned by any person.

If, at the expiration of the Transfer Period any of the said
shares shall not have been sold in accordance with the
provisions of this Article or if each of the other
shareholders shall have given notice in writing to the
transferor and the Company that it will not purchase any of
the said shares, the proposing transferor may (subject to
the provisions of Article 9) at any time within a period of
ninety days after the expiration of the Transfer Period
transfer the shares not so sold to any person and at any
price not being less than:

(a) the Specified Price where the proposing transferor
gives notice in accordance with Paragraph (B) of this
Article 7 provided that:—

(i) if the Transfer Notice shall state that the
intending transferor is not willing to transfer part
only of the shares concerned he shall not be entitled
hereunder to transfer any of such shares unless in
aggregate the whole of such shares are so transferred;

(ii) the Directors may require to be satisfied that
such shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the
transfer without any deduction, rebate or allowance
whatsoever to the purchaser and if not so satisfied
may refuse to register the instrument of transfer;

and

{b) The Transfer Price where a Transfer Notice has been
deemed to have been served in accordance with these
Articles of Association; provided that:

(i) the proposing transferor shall be entitled to

- 12 -




(J)

19:9)

transfer all but not part of the said transferors
holding;

(ii) the Directors may require to be satisfied that
such shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the
transfer without any deduction, rebate or allowance
whatsoever to the purchaser and if not so satisfied
may refuse to register the instrument of transfer.

If a member or other person entitled to transfer a share at
any time attempts to deal with or dispose of the share or
any interest therein otherwise than in accordance with the
foregoing provisions of this Article or in any manner
contrary to the provisions of Paragraphs (B) and/or (C) of
Article 9 hereof, he shall be deemed immediately prior to
such attempt to have served the Company with a Transfer
Notice in respect of such share and the Transfer Price shall
be ascertained pursuant to Paragraph (E) of this Article and
the other provisions of this Article shall thereupon apply
to the share and such Transfer Notice shall be deemed to
have been received by the Company on the date on which the
Directors shall receive actual notice of such attempt and
the Directors shall be obliged to give notice pursuant to
Paragraph (D) of this Article forthwith after the Transfer
Price shall have been ascertained.

The restrictions on transfer contained in this Article shall
apply to all transfers or transmissions operating by law or
otherwise.

8. Subject to Article 9:

(A)

(B)

Where a shareholder, being an individual (hereinafter called
"the deceased shareholder™), dies and his shares in the
Company are not transferred (whether to his personal
representatives or otherwise pursuant to Regulation 30 of
Table A) in accordance with the provisions of Article 7
hereof before the expiry of the Relevant Period (as
hereinafter defined), the Directors may, and on the
application of any other shareholder shall, by notice in
writing served on the deceased shareholder at his registered
address, require that the shares in the Company held by the
deceased shareholder be offered to the other shareholders at
a price to be ascertained in accordance with the provisions
of this Article. The personal representatives of the
deceased shareholder may also at any time offer such shares
to the other sharehuwlders at such price

The price for the transfer of such shares shall be either:~

(i) such price as shall be agreed for such purpose between
the personal representatives of the deceased
shareholder and the Directors or

(ii) in default of such agreement within a period of thirty

days from the date of service of notice by the
Directors under paragraph (A) hereof (or such longer
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10.

(C)

(D)

(E)

(A)

(B)

(C)

(D)

period as the said personal representatives, if any,

and the Directors shall agree or, if there are no

personal representatives as the Directors shall

determine), such price as the Auditors of the Company

for the time being shall determine in accordance with

Ehe Egocedure set out in paragraph (E) of Article 7
ereof.

Upon the price for the said shares being ascertained as
aforesaid, the deceased shareholder shall be deemed to have
served a Transfer Notice for the purpose of Article 7
hereof, the price so ascertained shall be deemed to be "the
Transfer Price" for the purposes of such Article and the
provisions of paragraphs (D) and (F) to (I) of such Article
shall apply accordingly.

None of the shares of a deceased shareholder shall be
transferred (whether to his personal representatives or
otherwise pursuant to Regulation 30 of Table A) after the
expiry of the Relevant Period unless the said shares shall
have been offered to other shareholders (whether following a
notice by the Directors or at the instigation of the
personal representatives of the deceased shareholder)} in
accordance with the provisions of paragraph (C) of this
article.

For the purposes of this Article "the Relevant Period" shall
mean the period of twelve months from the death of the
deceased shareholder except that if probate shall not have
been granted in respect of the deceased shareholder's estate
before the expiry of six months after his death the Relevant
Pariod shall mean the period from his death until the expiry
of six months from the date of such grant of probate or, if
shorter, the period from his death until the expiry of
fifteen months from the date thereof.

The Directors shall refuse to register a proposed transfer
not made pursuant to or permitted by Article 7.

No transfer of any shares in the Company shall be made
unless the proposed transferee shall have first agreed to be
bound by the Shareholders' Agreement and the Directors shall
not register a transfer to any person who shall not have
agreed in writing to be so bound.

No shares in the Company shall be transferred to a minor and
the Directors shall not register such a transfer.

Regulation 24 of Table A shall not apply.

The instrument of transfer of a share shall be signed by the
transferor and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is in the register
in respect thereof. In the case of a partly paid share the
instrument of transfer must also be signed by the transferee.
Requlation 23 of Table A shall not apply.

- 1l4 -
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12.

13.

l4.

l5.

160

17.

GENERAL MEETTINGS

A poll may be demanded at any General Meeting by the Chairman or
by any member present in person or by proxy and entitled to vote.
Requlation 46 of Table A shall be deemed to be modified
accordingly.

The Chairman at any General Meeting shall not be entitled to a
second or casting vote. Regulation 50 of Table A shall not apply.

A resolution in writing signed by all the members of the Company
entitled to receive notice of and attend and vote at a meeting of
the Company or of any class of members of the Company (which
resolution may consist of several documents in the like form each
signed by one or more of the said members) or a resolution to
which every such member has signified his approval in writing or
by cable, telex or telegram, shall be as valid and effectual as if
it had been passed at a meeting of the Campany or of such class of
members of the Company (as the case may be) duly called and
constituted. In the case of a corporation the resolution may be
signed or approved on its behalf by a Director or the Secretary
thereof or by its duly appointed attorney or duly authorised
representative. Regulation 53 »f Table A shall not apply.

VOTES OF MEMBERS

Regulation 54 of Table A shall be deemed to be modified by
inserting after the words "present in person" the words "or by

proxy”.
DIRECTORS

Unless otherwise determined by Ordinary Resolution, the Directors
shall not be less than three and not more than twenty-one in
number. Regulation 64 of Table A shall not apply.

A Director need not be a shareholder but shall be entitled to
receive notice of and attend all General Meetings and Regulation
38 of Table A shall be deemed to be modified accordingly.

(A) The quorum for a meeting of the Directors shall be two
Directors present throughout the meeting. Regulation 89 of
Table A shall not apply.

(B) In the case of an equality of votes at any meeting of the
Board of Directors, the Chairman of the meeting will have no
second or casting vote. Regulation 88 of Tabie A shall be
deemed to be modified accordingly.

(C) The third sentence in Regulation 88 of Table A shall be
deemed to be deleted and the following shall be deemed to be
substituted therefor:-—

"Notice of meetings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them,
whether or not they are within the United Kingdom.™

(D) Regulation 73 of Table A shall not apply.
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19.

20.

2l.

The provisions of Article 17 shall, unless the Directors otherwise
agree, apply, mitatis mutandis to every Committee appointed by the
Directors. Regulations 72 and 88 of Table A shall be deemed to be
modified accordingly.

A person may be appointed a Director notwithstanding that he shall
have attained the age of seventy and special notice shall not be
required of any resolution appointing him or approving his
appointment and no Director shall be liable to vacate his office
by reason of his having attained that or any other age.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and, subject to Section 80
of the Companies Act 1985 to jssue debentures, debenture stock,
and other securities whether outright or as security for any debt,
1iability or obligation of the Campany or of any third party.

APPOINTMENT OF DIRECTORS

() Subject as hereinafter provided and notwithstanding anything
in these Articles to the contrary, Columbia Pictures
Industries Inc. ("Columbia"} Anglia Television Limited
("Anglia") and the English Shareholders (acting as a group
in the case of the English Shareholders) (as defined in the
Shareholders BAgreement) chall be entitled to appoint from
time to time and at all times during the term of the
Shareholders' Agreement, by notice in writing to the Company
any persons to be Directors of the Company provided that
there shall not be at any time more Directors appointed by
Columbia Anglia or the English Shareholders on the Board of
Directors of the Company than in each case the Maximum
Numzer as hereinafter defined (the "Cc umbia Directors" the
“Anglia Directors" and the "English Shareholder Directors"

respectively).

(B) The Maximum Number shall, subject as hereinafter provided be
the greater of

(i) two, and

(ii) such number of directors as bears the same proportion
to the total nunber of Directors of the Company from
time to time as Columbia's, Anglia's or the English
Shareholders® total (as the case may be) holding of
share capital from time to time bears to the total
igssued share capital of the Company rounded if
necessary to the nearest whole number of Directors.

(C) Bach of Columbia, Anglia and the English Shareholders
(acting as a group in the case of the English Shareholders)
shall be entitled to remove any Director appointed by it
and, if it so desires, appoint another in his or her place,
by notice in writing to the Company at any time.

(D) Any appointment or removal of a Director by Columbia Anglia
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22.

23.

(B)

(a)

(B)

(C)

(A)

or the English Shareholders shall have effect from the time
and date as may be specified in the notice to the Company
appointing or removing such Director being a date not
earlier than the date of the notice.

Nothing herein shall be construed as preventing Columbia
Anglia or the English Shareholders from appointing a number
of Directors hereunder which is less than the Maximm Number
or reducing that number to under the Maximum Number.
Vacancies on the Board of Directors which may exist from
time to time shall cnly be filled by the appointment of
directors by such of Columbia Anglia and the English
Shareholders as is prior to such appointment represented on
the Board of Directors by a number of Directors which is
jess than its Maximum Number and none of Columbia Anglia or
the. English Shareholders shall have the power to make any
appointment as a result of which the number of Directors
appointed by it will exceed its Maximum Number.

ALTERNATE DIRECIORS

Each of Columbia and Anglia may at any time appoint any
person willing to act to be the alternate Director of any
Columbia Director or Anglia Director respectively and may at
any time terminate such appointment. Any such appointment
or termination of appointment shall be effected as provided
in Article 21 hereof. The same person may be appointed as
alternate Director of more than one Director and in such

case he gshall have one vote for each such Director.

Each of the English Shareholder Directors may at any tim=
appoin: any other English Shareholder Director or, with the
approval of the majority of the other Directors, any person
to act as alternate Director in his place and may at any
time terminate such appointment. Any such appointment or
termination of appointment shall be effected as provided in
Article 21 hereof. The same person may be appointed as
alternate Director of more than one Director and in such
case he shall have one vote for each such Director.

The appointment of an alternate Director shall ipso facto
terminate on the happening of any event mentioned in Article
27 either in relation to himself or to the Director for whom
or by whom he was appointed an alternate Director.
Requlations 65, 67 and 79 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

The Directors may procure the establishment and maintenance
of or participate in, or contribute to any non-contributory
or contributory pension or superannuation fund, scheme or
arrangement or other retirement benefits scheme or life
assurance scheme or arrangement for the benefit of, and pay.
provide for or procure the grant of dopations, gratuities,
pensions, allowances, benefits or emoluments to any persons
who are or shall have been at any time Directors or other
officers or in the employment ox service of the Ccmpany Or
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24.

25'

26.

of any company which is or was a subsidiary of cr associated
with the Coampany or of the predecessors in business of the
Company or of any such subsidiary or associated company of
any holding company of any such other company as aforesaid
or the wives, widows, families, relatives or dependants of
any such persons.

(B) The Directors may also procure the establishment and subsidy
of or subscription to and support of any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise to
advance the interests and well-being of the Company or any
such other company as aforesaid or its members, and make
payments for or towards the insurance of any such persons as
aforesaid, and subscriptions or guarantees of money for
charitable or benevolent objects or for any exhibition or
for any public, general or useful object.

(C) The Directors may procure any of the matters aforesaid to be
done by the Company either alone or in conjunction with any

company .
(D) Regulation 87 of Table A shall not apply.

Subject to his having declared his interest in accordance with the
Statutes, a Director may vote as a Director in regard to any
contract or arrangement in which he is interested (other than any
agreement between the Company of the one part and him of the other
part) or upon any matter arising thereout and if he shall so vote
his vote shall be counted and he shall be reckoned in estimating a
gquorum when any such contract or arrangement is under
consideration. Regulation 94 and 95 of Table A shall be deemed to

be modified accordingly.

A Resolution in writing signed by all the Directors or by all the
menbers of a Committee for the time being (which Resolution may
consist of several documents in the like form each signed by one
or more of the said Directors or the said members of such
Committee) or a Resolution to which every such Director or every
such member of a Comnittee has signified his approval in writing
or by cable telegram Or telex shall be as valid and effectual as
if it had been passed at a Meeting of the Directors or of such

ittee (as the case may be) duly called and constituted. For
the purpose of this Article the signature or approval of an
alternate Director (if any; shall suffice in place of the

s

gignature of the Director appointing him. Regulation 93 of Table
A shall not apply.

The Directors may grant special remeration to any Director who,
being called upon, chall render any special or extra services to
the Comwpany. Such special remaneration may be payable to such
Director in addition to or in substitution for his ordinary
remineration (if any) as a Director and may be made payable by a
lunp sum or by way of salary, or by a percentage of profits, or by
any or all of those modes.
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DISQUALIFICATION OF DIRECTORS

27. The office of a Director shall be vacated: -

28.

29.

(a) if he is prohibited by 1aw from being a Director; or

(b) if a Receiving Order is made against him or he makes any
arrangenent or canposition with his creditors; or

(¢) if he becomes a patient for the purposes of part VIII of the
Mental Health Act 1959; or

(@) if by notice in writing to the Company he resigns his
office; or

(e) if he is removed by an Ordinary Resolution of the Companys;
or

(£) if notice is given to trhe Conpany under Cclause 1l(c) of the
Shareholders' Agreement oOr under Article 21(C).

Regulation 81 of Table A shall not apply.

EXECUTIVE DIRECTIORS

(3) The Directors may from time to time appoint one oOr more of
their body to hold any executive office in the Company,
including, inter alia, the offices of Chairman,
Vice-Chairman and Managing Director, for such period and on
such terms as they think Fit, and (without prejudice to any
claim for damages for breach of any agreement between any

such person and the Company) may revoke such appointment.

(R) BAny Director holding executive office in the Company shall
receive such remuneration whether by way of salary,
commission or participation in profits (or partly in one way

and partly in another) as the Directors may determine.

(¢) The Directors may entrust to and confer upon any Director
holding executive office in the Company any of the powers
exercised by them upon such terms and conditions and with
such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own POWeLsS
and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

(D) Regulation 84 of Table A shall not apply.

ASSOCIATE, SPECIAL AND LOCAL DIRECTORS

The Directors may from time to time appoint one or more persons to
the office of Associate, Special or Local Director as they may
decide. The tenure of office, scope of duties and remuneration of
an Associate, Special or Local Director shall be determined from
time to time by the Directors. The Directors may also from time
to time (without prejudice to any claim for damages Or breach of
any agreement betwesn any Associate, Special or Local Director and
the Company) remove hin from office and, if thought fit, appoint
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30.

31.

another in his place. An Associate, Special or ILocal Director
shall not be deemed toO be a Director of the Company and no
Associate, Special or Local Director shall be entitled to be
present at any meeting of the Directors anless the Directors shall
require his presence and he shall not accordingly be counted in
the quorum therefor and be entitled to vote thereat.

SEAL

The Directors shall provide for the safe custody of the Seal and
of any official Seal for use abroad pursuant to the Statutes, and
such Seal shall only be used by the authority of the Directors or
of a Committee of the Directors authorised by the Directors in
that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Director and shall be counter-signed
by the Secretary ot by a second Director or by sone other person
appointed by the Directors for the purpose. Regulation 101 of
Table A shall not apply.

INDEMNITY

Subject to the provisions of the Statutes, every Director or other
officer of the Company chall be entitled to be indemnified out of
the assets of the Company against all costs, losses and
liabilities which he may sustain oxr incur in or about the
execution of the duties of his office or otherwise in relation
thereto, and no Director or other officer shall be liable for any
joss, damage oxr misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in
relation thereto. Regulation 118 of Table A shall not apply
unless the provisions of this Article 31 are deemed void and
unenforceable by a court of competent authority in which event
Regulation 118 of Table & shall apply-

....20...



THE COMPANIES ACT 1985
OXFORD SCIENTIFIC FILMS LIMITE

Company No. 935140 ﬁE%
NOTICE OF PASSING OF SPECIAL RESOYUTION

(Pursuant to s129 Companies Act 1885)

At a separate General Meeting of the holders of the "8" Ordinary Shares
of £1 each +n the capital of the above-named Company held at lower
Road, Long Hanborough, Oxon on 14th August 1987 the following
Resolution was passed as an Extraordinary Resaiution:—~

RESOLUTION

"THAT this separate General Meeting of the holders of the "B8"
Ordinary Shares of £1 each 1in the capital of the Company hereby
sanctions the passing of Resolution No. 1 set out in the Notice
dated 21st July 1987 convening an Extraordinary General Meeting of
the Company on 14th August 1987 (a copy of such Notice having been
produced to this Meeting and signed for the purpose of
identification by the Chairman thereof) and hereby sanctions each
and every variation or abrogation of the rights attached to the
"8" Ordinary Shares of £1 each effected thereby or necessary to
give effect thereto and directs and authorises the Directors to
act pursuant to such Resolution".

Presontor's name, address and reference:-

Cole & Cole,
Sterling House,

19/23 High Street,

g;g;: ggtm , COMTANIES m\smnmf

OX5 20H. 18 AUG 1907 ¥
e Jp ") e @7
aT .

Jp/deeds/reshosf



THE COMPANIES ACT 1985

OXFORD SCIENTIFIC FILMS LIMITE

Company No. 835140 ‘;7 i]

NOTICE OF PASSING OF SPECIAL RESOLUTION

(Pursuant to s378(2) Companies Act 1985)

At an Extraordinary General Meeting of the above-named Company duly
convened and held at Lower Road, Long Hanborough, Oxon on 14th August
1987 the following Resolution was passed as a Special Resolution:—

RESOLUTION

THAT the authorised share capital of the Company of £20,000
presently divided into 10,500 1" Opdinary Shares of £1 each and
9,500 "B" Ordinary Shares of £1 each be and it s hereby
reorganised and amalgamated into one class of Ordinary Shares of
£1 each, that the respective special rights formeriy attaching to
the "A" Ordinary Shares and "8" Ordinary Shares ih the Company be
and are hereby extinguished and that the said "A" Ordinary Shares
and "8" Ordinary Shares be redesignated accordingly so that all
Ordinary Shares of £1 each in the capital of the Company shall
have the same rishts attaching thereto and shall rank pari passu

in all respects.

Director

Presentor's namz, address and reference: -

Cole & Cole,
Sterling House,
19/23 High Strest,

g;?;:g?tm' oMPAMIES RECITRAMON |
XS 20H. g i18 MG WE

- YE Eﬁ
Ref: JP M o

Jp/deeds/resosf3
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THE COMPANIES ACT 198%
OXFORD SCIENTIFIC FILMS LIMITED /
Company No. 935140 //
NOTICE OF PASSING QF SPECIAL R;?OLUTION
(Pursuant to s378(2) Companies Act 1985)
At an BExtraordinary General Meeting of the above-named Company duly
convened and held at Lower Road, Long Hanborough, Oxon on 14th August
1987 the following Resolution was passed as a Special Resolution:—
RESOLUTION
THAT the Directors of the Company issue and allot the following
Ordinary Shares of £1 each +4n the capital of the Company at a
price of £22.50 per Ordinary Share of £1 sach between the Ist

August 1887 and 30th September 1987 notwithstanding the provisions
of Article 5(A) of the Company's Articles of Association.

Allottes No. of Ordinary Shares of £1
Anglia Television Limited 4,444
Columbia Pictures Industries Ing 7,508

Director

Presentor's name, address and reference:-

Cole & Cole,
Sterling House,
19/23 High Street,
KidTingten,
Oxford,

OX5 20H.

Ref: JP

Jp/deeds/resosth
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THE COMPANIES ACT 1985
OXFORD SCIENTIFIC FILMS LIMITED /7 }
Company No. 8935140 E%S
NOTICE OF PASSING OF SPECIAL RESOLUTION

(Pursuant to s129 Companies Act 1985)

At a separate General Mesting of the holders of the "A" Ordinary Shares
of £1 each dn the capital of the above-mamed Company held at Lower
Road, Long Hanborough, Oxon on 14th August 1987 the following
Resolution was passed as an Extraordinary Resolution:—~

RESOLUTION

"“THAT this separate General Meeting of the holders of ths "A"
Ordinary Shares of £1 each in the capical of the Company hereby
sanctions the passing of Resalution No. 1 set out in the Notice
dated 21st July 1887 convening an Extraordinary General Meeting of
the Company oh 14th August 1987 (a copy of such Notice having been
producad to this Meeting and s+igned for the purpose of
identification by the Chairman thereof) and hereby sanctions each
and every variation or abrogation of the rights attached to the
"A" Ordinary Shares of £1 each effected thereby or necessary to
give effect theretd and directs and authorises the Directors to

act pursuant to such Resolution".

.....

Presontor's name, address and reference:—

Cole & Cole,
Sterling House,
18/23 High Street,

Kidlington, "
Oxfaord, COMPANIES REGISTRATION
OXS 2. 18 AUG 1907
Ref: JP M JFILE @7

Jp/deeds/resost
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legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 1o 4 overleaf
before completing
this form

1 delete a5
appropriate

* Insent
Diractor,
Sacretary,
Recelver,
Administrator,
Administrative
Receiver or
Recsiver
{Scotland) as
appropriate

P
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MIPANIES FORM No. 225(1)

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

Pursuant to section 225{1} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 13986

To the Registrar of Companies For official use  Company number
(Address overleaf - Mote 5) cesTETTE
| 1 1 1] 935140

Name of company

* OXFoR) SclEnfTIFIc FlLmS LiMITED

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ? | .
the company is to be treated as coming, or as having 3 : | . | ‘ i
come, to an end is } ! :

Day Month Year

The current accounting reference period of the comparr, . ’ " ' .
is to be treated as [chortened][extended]t and fis-to-be- 3 2119
troated-as ) L ) ]

heving-eome-to-an-endi[will come to an end]t on G L O

If this 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]{holding company]t of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being piaced on section 225(6) of the Corripanies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is stil
Signed

fofce.
C C)é,_ﬁ__ pesignationtCo | JEckernrr) Date 9 My 90

Presentor’s name address and For official Use
reference {if any): General Saction Post room




COMPANIES FORM No. 356

Notice of passing of resolution
removing an auditor

Piease do not Pursuant to ssction 386 of the Companies Act 1985
wrle in
this margin
To the Registrar of Companies For official use  Company number
Plaase complete Address overleaf coT T
lagibly, preferably ( ) | [ I 35140
in black type, or ok o
bold block lettering Mame of company
* insert full name * Otcoed Sc TR g [N
of company

gives notice that by a resolution passed at a general meeting of the company

on ap‘*k doeuvt 19 o\l;)

§ insert name 5 Geamm  TOoMTON COARTERED  DCCOUASTRRITS

and address of
removed auditor{s})

of \= W6 STEMUBNTER | N

COrrean

Postcode: XD ODF

was removed as auditor before the expiration of his term of office, with effect from

o deleta or [the passing of the resolution]e
completa as \gY]
appropriate { Zl}' SE’})? E* 3[&@9\_ 190\0 le
$ Insert
Dlrector, .
Secretary, y
Administrator, . - 5 . . .
Administrative Signed . - Designationd Date 21)‘ O Q’
Receivar or . .
Receiver o
(Scotland) as
appropriate "
PRrap Presentor's name address and For official Use
reference {if any}): General Saction Post room

.. Gapie ~ Mupatsond

Geores  Roleamiie Clums Win
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