R - Company Numbaer: 2590839
¥ The Companias Acts 1985 to 1989
i PRIVATE CONPANY LIMITED BY SHARES

g MEMORANDUM
AND ARTICLES
OF ASSOCIATION

B.M.I.PUBLICATIONS LIMITED

Incorporated the 12th day of March 1991

IR

*AT FTGSNBI

s Jordan & Sons Limited

" Company Formation and information Specialists

Lagal Stationars and Publishars

" | Branches throughout the United Kingdom

5] Head Office Telephone 0272-230600 Fax 0272-239063

‘.
o
e
.
h— Te
g f
« s
]




|
|

R GEHIEICATION

WE HEREUY CERTIFY that this pring
incorporntes alt alterations %=ace G
thlo company’s memorandum
fisooclation by filled resolutiong g

le todged in compliance with the
requiremants of ecotion 18 of

o companies Act 1048

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

B.M.l. PUBLICATIONS LIMITED

1. The Company’s name is “B.M.l. PUBLICATIONS LIMITED".
2.  The Company’s registered office is to be situated in England and Wales.
3. The Company's objects are:-
(a} (i} The object of the Company is to carry on business as a general

commercial company.

(i)  Without prejudice to the generality of the objects and powers of
the Company derived from Section 3A of the Companies Act 1985 the Company has
the following objects:-
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(b} To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

{c}  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seil, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(el Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise dea! with all or any part of
the property and rights of the Company.

(fi  To invest and deal with the moneys of the Company not immaediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

(g} To lend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

{h)  To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company's property or assets
{(whether present or future), including its uncailed carital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
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perfermance by the Company of any obligation or liability it may undertake or which
may become binding on it,

il  Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bilis of lading, warrants, debentures,
and other negotiable or transferable instruments.

i’  Toapplyfor, promote, and obtain any Act of Parliament, order, or licence
of the Department of Trade or other authority for enabling the Company to carry any
of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

(k) To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such goverrment
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and tc carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{l  To subscribe for, take, purchase, or otherwise acquire, hold, sell, dea!
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

{m} Te control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect finaricial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

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

{0} To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.
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{p} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts,

{q) To remunerate any person, firrn or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

{r}  Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{tt To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or ciub which may be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Corpany or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any such
emplcyees or to trustees on their behaif to enable any such purchase schemes to be
established or maintained.

(u}  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act {if and so far as such provisions shall
be applicable), to give, whether directiy or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151{1) and/or Section 151{(2} of the Act.

(v}  Toprocure the Company to be registered or recognised in any part of the
waorld.

{(w} To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.
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{(x})  Todo all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.,

AND so that:-

{1} None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

{3) 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 incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4)  In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

4.  The liability of the Members is limited.

8. *The Company's share capital is £100 divided into 100 shares of £1 each.

® By Ordinary Resolution passed on the 10th day of October 1994, the share
capital of the Company was re-designated into 52 "A" shares of £1 each and 48 "B"
shares of £1 each, '
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ARTICLES OF ASSOCIATION OF se~tion 18 of the COmpBMGS Act ¢

B.M.L. PUBLICATIONS LEMITED
{Adopted by Special Resolution dated the 10th day of October 1994}

PRELIMINARY

1. {a} The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 (S| 1985 No. 1052) (such Table
being hereinafter called "Table A”) shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company. Any
regulations previously applicable to the Company under any former enactment shall
not spply to the Company.

{b} In these Articles the expression “the Act” moans the Companies Act
19865, but so that any reference in these Articles to any provision of the Act shall be
teemed to include a reference iv any statutory modification or re-enactment of that
provision for the time heing in force.

SHARE CAPITAL
2.  The Company’s share capital at the date of adoption of these Articles is £100

divided into 52 "A" shares of £1 each and 48 "B" shares of £1 each. The sald "A"
shares and "B" shares rank pari passu save as set out herein.
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.3.  Clause 2 in Table A shall be read and construed as if the word *Special* was
~ substituted for the word "Ordinary"®,

ALLOTMENT OF SHARES

4. ({a) Allshares of whatever class shali be under the contro! of the Directors
who may (subject to Section 80 of the Act and to paragraph (¢} below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

{b) in accordance with Section 91(1) of the Act Sections 89(1) and 90({1)
to {6) (inclusive) of the Act shall not apply to the Company.

{c} The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to alfot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the authorised but unissued share capitai of the Company at the
date of adoption of these Articles at any time or times during the period of five years
from the date of adoption and the Directors may, after that period, allot any shares
or grant any such rights under this authority in pursuance of an offer or agreement
so0 to do made by the Company within that period. The authority hereby given may
at any time (subject to the said Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

SHARES

5.  The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,.
whether fully paid or hot, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered hcider thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

6.  The liability of any Member in default in respect of a calt shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
“and ali expenses that may have been incurred by the Comnany by reason of such
non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

7.  Every notice convening a General Meeting shall comply with the provisions of
Section 372(3} of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Tompany.

8. (a) If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
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Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be disscived.

(b}  Clause 41 in Table A shall nct apply to the Company.
CHAIRMAN

9.  For as long as they hold office as a Director of the Company either STEPHEN
JOHN ROE or RAYIMOND EDWARD WATSON shaii be the Chairman and Clauses 42,
50, 72 and 88 in Table A shall be read and construed accordingly.

APPOINTMENT OF DIRECTORS
10. (a} Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination the
number of Directors shall be Your. Whensoever the minimum number of the Directors
shall be one, a sole Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly.

{c}  The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

{d)  No person shall be appointed a Director at any General Meeting unless
either:-

i)  heis recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice executed by that person
of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to b a
Director, either to fill a vacancy or as an additional Director.

()  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

11.  The Directors may exercise all the powers of the Comnany to borrow money
without limit as to amount and upon such terms and in such manner as they think
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fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgago, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any} as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

13. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(ii)(s} of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

(b}  Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

14. The quorum for the transaction of the business of the Directors shall be two
being one of either of STEPHEN JOHN ROE or RAYMOND EDWARD WATSON and
one of either MELANIE ANNE WALKER or ALAN ORBELL.

15. Ciause 82 in Table A shall be read and construed as if the words "Directors
may unanimously determine and unless otherwise determined” were substituted for
the words “"Company may hy Ordinary Resolution determine and unless the
resolution provides otherwise".

16. (a) A Director may vote, at any meeting of the Dirgctors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall {(whether
or not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

(b)  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Compary.
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THE SEAL

17. (a} If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be siqned by a Director and by the Secretary or second Director. The
obligation under Clause 6 in Table A relating to the sealing of share certificates shall
appiy only if the Company has a seal. Clause 101 in Table A shall not apply to the
Company.

(b} The Company may exercise the powers conferred by Section 38 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in thi Directors.

DIVIDENDS

18. {a} Subject to the provisions of the Act and to paragraph (d) below, the
Company may by ordinary resolution, upon the recommendation of the Directors,
declare a dividend.

(b)  Subject to paragraph (d} below, every General Meeting at which a
dividend is declared shall, by ordinary resolution, direct that such dividend be paid
in respect of one or more classes of shares to the exclusion of the other classes or
in respect of all classes of shares.

(c)  Subject to paragraph (d) below, where a dividend is declared in respect
of more than one class of shares the Company may, by ordinary resolution,
differentiate between such classes as to the amount or percentage of dividend
payable, but in default the shares in each such class shall be deemed to rank pari
passu in all respects as if they constituted one class of shares.

(d}  Provided always that no dividend shall be daclared to any class of sheres
in circumstances where the Directors recommend that no dividend should be
declared nor shall any dividend be declared to any class which exceeds the amount
recommended by the Directors in respect of that class.

(e}  When paying interim dividends the Directors may make payments to one
or more classes of shares to the exclusion of the other classes or to all classes of
shares. When making such payments the Directors may differantiate between the
classes to which payments are being made as to the amount or percentage of
dividend payable. Clauses 102 and 103 in Table A shall be read and construed
accordingly.

INDEMNITY

19. {a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or iabilities which
he may sustain or incur in or about the execution of the dutles of his office or
otherwise in relation thereto, including any iiability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application under
Section 144 or Section 727 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 310 of the Act.



(b} The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act.

(c} Clause 118 in Table A shali not apply to the Company.
TRANSFER OF SHARES

20. {a) Subject te the provisions of Article 21 below any person (hereinafter
calied “the proposing transferor”) proposing io transfer any shares shall give notice
in writing (hereinafter called “the transfer notice") to the Company that he desires
to transfer the same and specifying the price per share which in his opinion
constitutes the current market value thereof. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of all (but not some of}
the shares comprised in the transfer notice to any Member or Members irrespective
of their class of holding willing to purchase the same (hereinafter called "the
purchasing Member") at the price specified therein or at the current market value
certified in accordance with paragraph {(c) below (whichever shall be the lower), A
transfer notice shall not be revocable except with the consent in writing of all
members (other than the proposing transferor). A transfer notice shall specify the
class of share proposed to be transferred. For the avoidance of doubt no transfer
notice shall be given in respect of more than one class of share.

{b) The shares comprised in any transfer notice shall be offered to the
Members irrespective of their class of holding (other than the proposing transferor)
as nearly as may be in proportion to the number of shares of any class held by them
respectively. Such offer shall be made by notice in writing (hereinafter called "the
offer notice") within seven days after the receipt by the Company of the transfer
notice. The offer notice shall state the price per share specified in the transfer notice
and shall limit the time in which the offer may be accepted, not being less than
twenty-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of fair value is requested under paragraph (c) helow the
offer shali remain open for acceptance for a period of fourteen days after the date
on which notice of the cumrent market value certified in accordance with that
paragraph shall have been given by the Company to the Members or until the expiry
of the period specified in the offer notice whichever is the later. For the purpose of
this Article an offer shall be deemed to be accepted on the day on which the
acceptance is received by the Company. The offer notice shall further invite each
Member to state in his reply the number of additional shares (if any) in excess of his
proportion which he desires to purchase and if ali the Members do not accept the
offer in respect of th2ir respective proportions in full the shares not so accepted shall
be used to satisfy the claims for additional shares as nearly as may be in proportion
to the number of shares of any class already held by them respectively, provided that
nc Member shall be obliged to take more shares than he shall have applied for. If
any shares shall not be capable without fractions of being offered to the Members
in proportion to their existing holdings, the same shall be offered to the Members,
or some of them, in such proportions or in such manner as may be determined by
lots drawn in regard thereto, and the lots shall be drawn in such manner as the
Directors may think fit.

(c} Any Member may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being cf the Company {or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in writing the sum which in
his opinion represents the current market value of the shares comprised in the
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transfer notice as at the date of the transfer notice and for the purpose of this Article
reference to the Auditor shali include any person so nominated, Uponrece

absolute discretion shali decide. Upon receipt of the certificate of the Auditor, the
Company shalt by notice in writing inform ali Members of the current market value
of each share and of the price per share (being the lower of the price specified in the
transfer notice and the current market value of each share} at which the shares
comprised in the transfer notice are offered for sale. For the purpose of this Article
the current market value of each share comprised in the transfer notice shail be its
value as a rateable Proportion of the totai value of all the
Company and shall not be discounted or enhanced by reference to the number of
shares referred to in the transfer notice,

(d) I purchasing Members shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the sale notice”} to the pProposing transferor
specifying the purchasing Members and the proposing transferor shalf he bound
upon payrnent of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares to the purchasing Members,

(f) If the Cempany shall not give a sale notice to the proposing transferor
within the time specified in paragraph (d) above, he shall, during the period of thirty
days next following the expiry of the time so specified, be at liberty to transfer all
or any of the shares comprised in the transfer notice 10 any person or persons but
in that event the Directors shall not register any such transfer without first obtaining
the consent in writing of all the Members {other than the proposing transferor) and
Clause 24 in Table A shall, for these purposes, be medified accordingly.

(9} In the application of Clauses 29 to 31 {inciusive} in Table A to the
Company:-

it any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer:

i} if a person so becoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptey, the

ot previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (a}
of this Article relating to those shares in respect of which he has still not done so;




(it where a transfer notice is given or deemed to be given under this
paragraph {g) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (c) of this Article

as the fair value thereof,

(h)  Whenever any Member of the Company (other than MELAME ANNE
WALKER or ALAN ORBELL} who is employed by the Company in any capacity
{whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member do retire in
respect of any shares held by him, and thereupon he shall {uniess he has already
served a transfer notice) be deemed to have served a transfer notice pursuant to
paragraph (a) of this Article and to have specified therein the current market value
to be certified in accordance with paragraph {c} of this Article. Notice of the passing
of any such resolution shall forthwith be given to the Member affected thereby.

21, (a) Whenever either of MELANIE ANNE WALKER or ALAN ORBELL shall
cease for any reason to be employed by the Company the said MELANIE ANNE
WALKER or as the case may be ALAN ORBELL (hereinafter called “the proposing
transferor”} shall offer all their shares in the capital of the Company to STEPHEN
JOHN ROE and RAYMOND EDWARD WATSON in equal praportions at the price paid
by the said MELANIE ANNE WALKER or as the case may be ALAN ORBELL on
acquisition of such shares thereinafter called “the acquisition price"), Such offer shall
be made by notice in writing (hereinafter called "the transfer notice") given by the
proposing transferor to the Company that he desires to transfer the same. The
transfer notice shall constitute the Company the agent of the proposing transferor for
the sale of all (but not some of) the shares comprised in the transfer notice to
STEPHEN JOHN ROE andfor RAYMOND EDWARD WATSON if willing to purchase
the same (hereinafter called “the purchasing Member") at the price specified therein
being the acquisition price. A transfer notice shall not be revocable except with the
consent in writing of all members (other than the proposing transferor). A transfer
notice shall specify the class of share proposed to be transferred, For the avoidance
of doubt no transfer notice shall ba given in respect of mors than one cfass of share.

(b)  The shares comprised in any transfer notice shall be offered to STEPHEN
JOHN ROE and RAYMOND EDWARD WATSON in equal proportions, Such offer shall
be made by notice in writing (hereinafter called “the offer notice*) within seven days
after the receipt by the Company of the transfer notice. The offer notice shall state
the price per share specified in the transfer notice and shall imit the time in which
the offer may be accepted, not being less than twenty-one days nor more than forty-
two days after the date of the offer notice. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which the acceptance is received by
the Company. The offer notice shall further invite each of STEPHEN JOHN ROE and

{if any} in excess of his proportion which he desires to purchase and if each such
Member does not accept the offerin respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the claims for additional shares as
nearly as may be, provided that no such Member shail be obliged to take more shares
than he shall have applied for. I any shares shall not be capable without fractions
of being offered to such Members in proportion to their existing holdings, the sama
shail be offered to such Members, or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors may think fit.




{c)  If purchasing Members shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph (b} above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called “the sale notice”) to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares to the purchasing Members,

(d) i in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase morey on his behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Members. The receipt of the Company
for the purchase money shall be a good discharge to the purchasing Members. The
Company shall pay the purchase money into a separate bank account.

(e} If the Company shall not give a sale notice to the proposing transferor
within the time soecified in paragraph (¢) above, he shall, during the period of thirty
days next following the expiry of the time so specified, be at liberty to transfer al! or
any of the shares comprised in the transfer notice to any person or persons but in
that event the Directors shall not register any such transfer without first obtaining the
consent in writing of ali the members (other than the proposing transferor} and
Clause 24 in Table A shall, for these purposes, be modified accordingly.

{f) In the application of Clauses 29 to 31 {inclusive} in Table A to the
Company:-

i)  any person becoming entitled to a share in consequence of the
death or bankruptcy of MELANIE ANNE WALKER or ALAN ORBELL shall pive a
transfer notice before he elects in respect of any share to be registered himself or to
execute a transfer;

(i)  if a person so becoming entitled shali not have given a transfer
notice in respect of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitled and for which he has
not previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (a)
of this Article relating to those shares in respect of which he has stifi not done so;

{iiiy  where a transfer notice is given or deemed to be given under this
paragraph {f} and no price per share is specified therein the transfer notice shail be
deemed to specify the acquisition price.
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COMPANY NUMBER 2590839

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS OF

B.M.I. PUBLICATIONS LIMITED

Dated this10thday of October 19 94

WRITTEN RESOLUTIONS

We, the undersigned, being all the members of the Company who, at the date of this
Resolution would be entitled to attend and vote at General Meetings of the Company
HEREBY PASS the following Resolutions as Ordinary and Special Resolutions and agree that
the said Resolutions shall, for all purposes be as valid and effective as if the same had been
passed by us all at a General Meeting of the Company duly convened and held:-

ORDINARY RESOLUTION

1 (@  That the Company’s authorised share capital of £100 at present divided into
100 shares of £1 each be re-designated as 52 "A" shares and 48 "B" shares and accordingly
the 26 issued shares in the name of Stephen John Roe, and the 26 issued shares in the name
of Raymond Edward Watson be re-designated as 52 "A" shares of £1 each and that the 24
issued shares in the name of Melanie Anne Walker and the 24 issued shares in the name of
Alan Orbell be re-designated as 48 "B*" shares of £1 each.

(b)  That there should be attached to the "A" shares and the "B” shares the rights
and conditions as set out in the Articles of Association of the Company to be adopted
pursuant to resolution 2 below,

SPECIAL RESOLUTION

2 That the regulations set forth in the printed document attached to this resolution, and
for the purpose of identification marked with an "A" be approved and adopted as the Articles
of Association of the Company, in substitution for, and to the exclusion of, ail the existing
Articles thereof.

Signature ... ) vevenns Name S:J. RCE ... ...

Signature .../5L.7.4., N8 13S0 Name R.E. WAISON
Signature M‘Q/(ﬂﬁ Y. WLU[:U/ Name M.A. MALKER......
Signature {\'!L\ & Name 4., ORBELL

? JORDAN & BONS LIMITED
\! “\ N“\ \‘“\ £1 8. Thomas Street
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

B.M.I. PUBLICATIONS LIMITED

(Adopted by Special Resolution dated the !o'THday of OcT. 1994%-,)

PRELIMINARY

1. {a} The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies
{Tables A to F} {(Amendment} Regulations 1985 (SI 1985 No. 1052) {such Table
being hereinafter called “Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company. Any
regulations previously applicable to the Company under any former enactment shall
not apply to the Company.

(b} In these Articles the expression "the Act” means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

SHARE CAPITAL

2. The Company's share capital at the date of adoption of these Articles is £100
divided into 52 "A" shares of £1 each and 48 "B" shares of £1 each. The said "A"
shares and *B" shares rank pari passu save as set out herein.
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3.  Clause 2 in Table A shall be read and construed as if the word "Special” was
substituted for the word “Ordinary®.

ALLOTMENT OF SHARES

4. (al  All shares of whatever class shall be under the control of the Directors
who may {sutject to Section 80 of the Act and to paragraph {c) below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

{b)  inaccordance with Section 91(1) of the Act Sections 89(1) and S0(1)
to (6} (inclusive) of the Act shall not apply to the Company. '

{c)  The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to alict
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the authorised but unissued share capital of the Company at the
date of adoption of these Articies at any time or times during the period of five years
from the date of adoption and the Directors may, after that period, allot any shares
or grant any such rights under this authority in pursuance of an offer or agreement
so to do made by the Company within that period. The authority hereby given may
at any time (subject to the sald Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

SHARES

8.  The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Cempany, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

6.  The liability of any Member in default inrespect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the wordg
"and all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

1. Every notice convening a General Meeting shail comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors arnd
to the Auditors for the time being of the Company.

8, {a} If a quorum is not present within haif an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
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Meeting a quorum is not present within half an hour from the time appointed trerefor
such adjourned General Meeting shall be dissolved.

{b)  Clause 41 in Table A shall not apply to the Company.
CHAIRMAN

9.  For as long as they hold office as a Director of the Company either STEPHEN
JOHN ROE or RAYMOND EDWARD WATSON shall be the Chairman and Ciauses 42,
50, 72 and 88 in Table A shall be read and construed accordingly.

APPCINTMENT OF DIRECTORS
10. {a} Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination the
number of Directors shall be four, Whensoever the minimum number of the Directors
shall be one, a sole Director shall have authority to exercise aill the powers and
discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly.

{c} The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

{d} No person shall be appointed a Director at any General Meeting unless
either:-

(i) he is recommended by the Directors; or

(i)  notless than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice executed by that person
of hig willingness to be appointed.

{e} Subject to paragraph (d} above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additionai Director.

{fy  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

11. The Directors may exercise all the powers of the Company to borrow mongy
without limit as to amount and upen such terms and in such manner as they think
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B.M.l. PUBLICATIONS LIMITED
(Adopted by Special Resolution dated the 10th day of October 1994)

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S] 1985 No. 805) as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 (S} 1985 No. 1052) (such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Rejulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company. Any
regulations previously applicable to the Company under any former enactment shail
not apply to the Company.

{b)  In these Articles the expression “the Act” moans the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

SHARE CAPITAL
2.  The Company’s share capital at the date of adoption of these Articles is £100

divided into 52 "A" shares of £1 each and 48 "B" shares of £1 each. The said "A"
shares and "B" shares rank pari passu save as set out herein.
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fit, and subject (in the case of any security convertible into shiares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking, .
property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12. (a) An alternate Director shall not be entitled as such fo receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from tima to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b} A Director, or any such other person as Is mientioned in Clause 65 in
Table A, may sct os an alternate Director to reprosent more than one Director, and
an alternate Director shalt be entitled at any mosting of the Directors or of any
committee of the Dircctors to one vote for avery Director whom ha rerresents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum s prosent.

GRATUITIES AND PENSIONS

1 {a)  The Directors may oxercise the powsrs of the Company conferred by
Ciause 3(il){e) of the Memorandum of Association of the Company and shall be
entitled to retaln any benefits received by them or any of thom by resson of the
exercisa of any such pownrs,

(b)  Clausae B7 in Tablo A shall not spply to the Company,
PROCEEDINGS OF DIRECTORS

14, The quorum for the iransaction of the business of the Dirsciors shal be two
being one of eithsr of STEPHEN JOHN ROE or RAYMOND EOWARD WATSON and
one of either MELANIE ANNE WALKER or ALAN ORSELL,

15, Clause 82 in Table A shall be read and construed as if the wordls "Dirsctors
may unanimously doterming arxd unless othorwise datenmined” wore substituted for
the words “"Company may by Ordinary fResolstion determine and unless the
resolution provides otherwisa™.

16. (a) A Dirsctor may vote, at any maeeting of the Directors or of am
committee of the Directors, on any resolution, notwithstanding that it in any way
concems or relates 10 & mintter in which he has, Birectly or indirectly, any kind of
interest whatsoaver, and if he shalivota 0n ary such rasolution as aforesald bis wote
shall be counted; &nd in relation to any such resolution 2s aforessid he shall {whether
or not he zhall vete on the same) be taken into account kn calcidating the quorum
present at the meeting.

{b)  Clauses 94 to 97 (inclusive) in Table A shali net apply to the Company.
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THE SEAL

17. {a} If the Company has a sea! it shall only be used with the authority of the
Directors or of a committee of Directors. The Directers may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clauss 6 in Table A relating o the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 in Table A shall not apply to the
Company.

{b)  The Company may exercise the powaers conferred by Section 39 of the
Act with regard to having an cfficia! seal for use abroad, and such powers shall be
vested in the Directore.

DIVIDENDS

18, (8} Subject 15 the provisions of the Act and 1o paragraph (d) below, the
Company may by oidinary resofution, ipon the recommendation of the Dirsctors,
declers a dividond.

{b}  Subjact to paragraph {d) below, cvery Ganersl Meoting at which a
dividend is doclared shall, by ordinary resolution, direct that such dividend te paid
In respoct of ono or more classss of shares 10 the oxclusion of the othor classes or
In respect of oil classes of shares,

{c}  Subject to paragraph {d) bolow, where a dividend s doctared In respoct
of mors than ono class of shares thoe Company may, by ordinary resolution,
differentiite betwoen such clossos 25 to tho amount or percentage of dividend
payable, but In default tho shares In each such class shel be desmad 1o rank pari
passu in oli respects as If thoy constituted ons class of sharss,

{dy Provided slways that nodividend shall b doclared to sy class of shares
in clrcumstances whove tho Diroctors recommand that 4o dividand shouid be
declared nor shall any dividend boe daciared 10 any class which sxcend” ihe amount
recommended by the Directins in rospoct of that class,

{e}  When paying interim dividands tho Diraciors may make payments toone
or moro classus of shares to tho axclusion of the other classes or 10 3l classes of
shares. S7hen meking such payments the Divectors may ditierentiate batwesn the
clasaes to which payments are baing made sr xo the amount or percontage of
<ividend payable. Clauses 162 and 103 in Tabls A shak ba read and construed
accordingty.

INDEMNITY

19. {8) Evary Direstor or other officor or Awxlitor of the Company shall be
indemnified out of the assats of the Company apsiast 8l Yosses or Babiities which
he may sustein of incur in or sbout the axecution of the duties of his office or
otherwisea in relation thereto, including any lisbility incumed by him in defending any
proceedings, whether civil or criminsl, or in connection with any spplication under
Saction 144 or Section 727 of the Act 3n which refiaf Is granted to him by the Court,
and no Director or other ofiicer shall be lable for any loss, damage or misfortune
which may happen to or ba incwred by the Comnpany in the exscution of the duties
of his office or in relation thereto, But this Article shali only have effect in so far as
its provisions sre not avoided Ly Saction 310 of the Act.

Lk bt RT3 L Lial Pl b
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(b} The Directors shall have power to purchase and maintsin for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Ast,

{e)  Clauge 118 In Table A shall not apply to the Company,
TRANSFER OF SHARES

20. (a) Subject to the provisions of Article 21 below any person (hereinafter
called "the proposing transferor®) proposing to transfer any shares shall give notice
in vwriting (hereinafter called “the transfer notice”) to tha Company that he desires
to transfer the same and specifying the price per share which in his opinion
constitutes the current market value thereof. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of all (but not some of)
the shares comprised in the transfer notice to any Member or Members irrespactive
of their class of holding willing to purchase the same (hereinafter called "the

- purchasing Mamber”) at tha price specified therein or at the current market value

certified in accordance with paragraph (c) below {whichever shall be the lower), A
transfer notice shall not be revocable oxcept with the consent In writing of all
mermbers (other than the proposing transferor), A transfer notice shall specify the
class of share proposed to be transferred. For thy avoldance of doubt no transfer
notice shall be glven In raspect of mora than one class of share,

(b} Tho shares comprised in any trensfer notice shall be offered to the
Members irrespective of thair class of helding {other than the proposing transferor)
as nearly as may be in proportion to the number of shares of any ¢lass held by them
respectively, Such offer shall bo made by notice in writing {hereinafter calied “the
offer natica”} within sevets days after the recolpt by the Company of the transfer
notice. The offer notice shall state the price per shara specifiod in the transfer notice
and shall limit the time in which the offer may ba accopted, not being less than
twenty-one days nor mord than forty-two days after the date of the offer notice,
provided that if a certificate of falr valus is requested under paragraph (¢) below the
offer shall remaln open for acceptonco for a pasiod of fourteon days sfter the dste
on which notico of tho currant markaet vafuo certifiod in sccordsnce with that
paragraph shail have boen given by the Company 10 ths Members or until the expiry
of the period spucified In the offer notlce whichaver is the later. For the purposs of
this Article an offer shall ba doemed to ba accepied on the day on which the

- acceptance is received by tha Company. The offer notica shall further invite sach

Member to state in his reply the number of additional shizees {if any) in excess of his
proportion which he desires to purchase snd if all the Members do not accept the
offer in respect of their respective proportions in full the shares not 0 accepted shall
be used to satisfy the claims for additional sharas 8s neatly as may ba in proportion
to the number of shares of any class already held by them respoctively, provided that
no Member shall be obliged to take more shares than he shall have apptied for. H
any shares shall not be capable without fractions of bsing offered to the Msmbers
in proportion to their existing holdings, the same shall ba offered to the Membexs,
or some of them, in such proportions or in such manner as may be detennined by
lots drawn in regard thereto, and tha lots shall be drawn in such mannsr as the
Directors may think fit,

()  Any Member may, not later than eight days after the date of the offer

_ notice, serve on the Company a notice in writing requesting that the Auditor for the

time being of the Company (or at tha discretion of the Auditor, a person nominated
by the Presidant for the time heing of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) cortify in writing the sum which in
his opinion represents the current iarket value of the shares comprised in the




transfer notice as at the date of the transfer notice and for the purpose of this Article
reference to the Auditor shall include any person so nominated. Upon receipt of such
notice the Company shall instruct the Auditor to certify as aforesaid and the costs
of such valuation shall be apportioned among the proposing transferor and the
purchasing Members or borne by any one or more of them as the Auditor in his
absolute discretion shall decide. Upon recelpt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the current market value
of each share and of the price per shara (being the lower of the price specified in the
transfer notice and the current market value of each share) at which the shares
comprised in the transfer notice are offered for sale. For the purpose of this Article
the current market value of each ehare comprised in the transfer notice shall be its
value a3 a rateable proportion of the total value of ali the Issued shares of the
Company and shall not be discounted or enhanced by reference to the number of
shares referred to In the transfer notice,

(d}  1f purchasing Members shall ba found for all the shares comprised in the
transfer notice within the appropriate poriod specifiod In paragraph {(b) above, the
Company shall not later than seven days after the expiry of such appropriate pericd
give notice in writing (hereinafter called "the sale notice™) to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the price due in respsct of ali the shares comprised in the transfer
notico to transfer the sheres to the purchasing Members,

{e) If in any caso tho proposing transferor after having become bound as
aforesaid makos default in transfering any shares the Company may raceive the
purchase money o his bohalf, and may authorise some porson to executs a transfer
of such shares in favour of the purchasing Member, The receipt of the Company for
the purchase money shall be » good discharga 1o the purchasing Membars, The
Company shall pay the nurchase money into & soparate bank account.

{f}  If the Company shall not give » sale notice to the proposing transfaror
within the time spocified In paragraph (d) aboves, ho shall, during the period of thirty
days next following the explry of the time so spocified, be at liberty to transfer ali
or any of the shares comprised In the transfer notice to any person or persons but
in that event the Directors shall not ragistor any such transfer witheut fist obtaining
the consant in writing of all the Members {other than the proposing transleror) and
Clause 24 In Table A shall, for those purposes, bs modified accordingly.

{g) In the application of Clauses 29 to 31 {inclusive) in Table A to the
Company:-

{iy  any psrson becoming entitied to 2 share in consequence of the
death or bankruptcy of a Member shall give a transier notice before he elects in
respect of any share 10 bs rogistered himself or to sxecuta a transfer;

(i}  If a person so becoming entitled shali ot have given a transfer
notice in respect of any share within six months of the death or bankruptey, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitied and for which he has
not previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant 1o paragraph {a)
of this Article relating to those shares in respect of which he has still not done so;



(i} where a transfer notice is given or deemed to be given under this
paragraph (g1} and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph {(c) of this Article
as the fair value thereof.

(h}  Whenever any Member of the Company (other then MELANIE ANNE
WALKER or ALAN ORBELL) who Is employed by the Company in any capacity
(whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member do retire in
respect of any shares held by him, and thereupon he shall (unless he has already
served a transfer notice) be deemed to have served & transfer notice pursuant to
paragraph (a) of this Article and to have specified thereln the current market value
to be certified in accordance with paragraph (c) of this Article, Notice of the passing
of any such resolution shall forthwith be given to the Member affected thereby.

21, (a) Whenever eithcr of MELANIE ANNE WALKER or ALAN ORBELL shall
cease for any reason to he employed by the Company the said MELANIE ANNE
WALKER or as tho case may be ALAN ORBELL (heroinafter called *the proposing
transferor”) sholl offer all thelr shares in the capital of the Company to STEPHEN
JOHN ROE and RAYMOND EDWARD WATSON In equal proportions at the price paid
by the sald MELANIE ANNE WALKER or as the case muy bo ALAN ORBELL on
acqulsition of such shares {hereinafter calied “the acquisition price”). Such offer shali
be made by notics in writing (hereinafier called “the transfer notice®) given by the
proposing transferor to the Company that ho desiras 1o transfer the sams, Ths
transfer notice shall constituts the Company the agent of the proposing transferor for
the sale of all {but not some of) the shares comprised in the trsnsfer notice to
STEPHEN JOHN ROE and/or RAYMOND EDWARD WATSON If willing to purchese
the same (herainafter called “the purchasing Mambar®) at the price spacifiod therein
being the acquisition price. A transfor notice shalt not ba ravocabis axcept with the
consent in writing of all membaers {othor than the proposing transfsror). A transfer
notica shall spocify the class of share proposod 10 ba transiorred, For the avoidance
of doubt no transfer notice shali ba given in respact of more then one class of share,

{b)  The shares comprised in any transfer notice shall be offersd 10 STEPHEN
JOHN ROE and RAYMOND EDWARD WATSON in equsl proportions. Such offor shail
be made by notice in writing thoreinafter called “the offer notics™) within sevan days
after the roceipt by the Company of the transfer notice, The offer notice shall state
the price por share specified in the transfer notice and shall imit the time in which
the oifer may be accepted, not being lass than twenty-one days nor mote than forty-
two days after thu date of the offer notice. For the purpose of this Article an offer
shall be deomed to be accepted on the day on whish the acceptance is received by
the Cormpany. Thae offer notica shall furthor invite aach of STEPHEN JONN ROE and
RAYMOND EDWARD WATSON to state in his reply the numbor of additions! shares
{if any) in excess of his proportion which he desires to purchase and if each such
Member does not accept the offer in respect of their respective proportions in full the
shares not so accepted shall n2 used to satisfy the claims for additions! sharzs as
nearly as may be, provided that no such Member shall b obliged 10 take mors shaves
than he shall have applied for. If any shares shall not ba capaLls without fractions
of being offered to such Mambers in proportion to their existing holdings, the same
shall be offered to such Membaers, or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors may think fit.
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{c}  If purchasing Members shall e found for ali the shares comprised in the
transfer notice within the appropriate period spazified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter cailed “the sale notice™) to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares to the purchasing Members.

(d)  If in any case the proposing transferor after having becoms bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may suthorise some person to execute a transfer
of such shares in favour of the purchasing Members. The receipt of the Company
for the purchase money shall be a good discharge to the purchasing Members, The
Company shall pay the purchase monsy Into a separate bank account,

(e)  1f the Company shall not give & sale notice to the proposing transferor
within the time specifiod in paragraph (c} abave, he shall, during the period of thirty
days next following the expiry of the time so spacifiod, be at liberty to transfer all or
any of the shares comprised In the transfer notice to any parson or persons but in
that event the Directors shall not registor any such transfar without first obtaining the
consent in wuiting of all the members (other than the proposing transferor) and
Clause 24 in Table A shali, for thess purposes, be modified accordingly,

{f} in the application of Clauses 23 to 31 (inclusive) in Table A 1o the
Company:-

i} sny perzon becoming entitled to a share in consequence of the
death or bankruptey of MELANIE ANNE WALKER or ALAN ORBELL shall give a
tranisfer notlco beforo he olects in rospect of any share to ba registorad himself or to
a¥ccute a transfer;

(i)  if a porson so hecoming entitled shall not have given 3 transfer
notice in respact of any shars within six months of the death or bankruptey, the
Directors may at any timo thereaftor upon rasolution passed by them give notice
requiring such parson within thirty days of such notics to give a transisr notice in
respoct of all the shares to which he has so bacome sntitled and Yor which ho has
not previcusly given # transfar notice and if ho doos not do so he shall 5t the snd of
such thirty days be desmed to haves given a transfer notice pursusnt to parsgraph {a)
of this Articlz relating to thoso sharss in respect of which he has still not done s0;

(ill)  where a transfor notice Is given or desmed to be given under this
paragraph {f} and no price per share is specified therein the transifer notice shall be
deemed to spocify the acquisition price.



