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i,  The Company'snams 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:-
9
(8} () 'The object of the Company is to carry on business as a ganeral
commercial company. ’ , &

(it ~ Without prejudice to the geheraiity 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 sequire and take optinns gver any
property whataver, and any rights or privileges of any kind over or insespect of any
property,

{c} To apply for, register, purchase, or by other means acvuire and protect,
prolong and renew, whether in the United Kingdom or slsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn {0 account
and to manufacture under or grant licences or privileges in respect of the same, and
. to experd money in experimenting upon, testing and improving any patents,
~ inventions or rights which the Company may acauire or propose 1o acquirs,

{d) Toacquire orundertake the whole or any part of the business, goodwiil,
and assets of any parson, 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 liabllities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profiis, or for co-operation, or for
mutual assisiance with any such, person, firm or company, or for subsldisliig or

otherwise assisting any such person, firm o company, and to give or accept, by way -

of consideration for-any of the ac{s or things aforesaid or properiy scquired, any
shares, debentures, debenture stock or securities that may be sgreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debeniure
stock or securities so recewed

(e} Toimprove, manage, construct, repair, develop, exchange, Iet on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, graint licences,
options, rights and privileges in respect of, or otherwise deat with alf or any part of
the property and rights of the Company.

{f} To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and 1o hold or
otherwise deal with any investments made, ‘ i

“
@

{g) To lend and advance fmoney 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 compzny associated in any way with, the Company), to enter into ~

guarantees, contracts of indemnity and suretyships of all kinds,ri.f_i receive moneyon
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms. the payment of any sum cf money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregeing any such holding company, subsidiary, fellow subsidiary or assoclated
company as aforesaid)

{h} ,‘;r o borrow and reise money in any manner and to secure the repayment
of any mor.ay borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon tha whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure anguarantee the
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purfonmance by the Company of any obligation or liabllity it may undertake or which
may become binding on it.

il  TYodraw, make, accept, endorse, discount, negotiate, execute and {ssue
chequeg, bifls of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable insteuments.

()  Toapply for, promote, and obtaln any Act of Parllament, order, oriicence
of the Department of Trads or other authority for enabling the Company to carry anv
of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose whicth may seem calculated directly. or
indirectly to promote the Company’s interests, and to oppose any proceedings of
applications which may seem calculated directly or indirectly to. prejudice the
Company's interests.

K To. eflter into any arrangements with any government o7 authon!v
{supreme, municlpm !acal, or otherwise) that may seem condugive to the attalnment
of the Company’s quects or any of them, and to obtzii from any such government
or authority any charters, decrecs, rights, piivileges or concessions which the
Company may think desirable and to sarry cut, exercise, and comply with any such
charters, decrees, rights,.priviieges, and concessions.

{iy “To subscribe for, take, purchase, orotherwuse! acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture

stocks, bonds, oblugatlon or securities issued or guaranteed by any other company

constituted or carrying on businsss in any part of the world, and debentures,
debenture stocks, bonds, -obligations or szcurities issued or guaranteed by any
government or authority, municipal, local of otherwise, in any part of the world.

im} To control, manage, finance, subsidise, co-ordinate ar otherwise assist.

any company or companies in which the Company has a direct or indirect financial
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 purposé 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 pface or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or se"urmes of any such company
as aforesaid.

{o) ‘Tosell 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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{pt  To act as agents or brokers and as trustees for any person, firm of
company., and to undertake and perform sub-contracts,

{q) Toremunerate any person, fim or company rendering services 1o the
Company either by ash paymnent or by the allotmant fo him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise ag
may be thought expeient,

{r}  Tedistribute 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 1o contract with any person, firm or
company 1o pay the 'same, and 1o pay compmissions to brokers and others for
underwriting, placing, selling, or guarantzeirg the subscriptiori of any shares or other
securities of the Company. ﬁ,,;/’“

{t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors-or employees, or may be connectéd with
any town or place where the Company gcarries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally tc 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 Compsany, or any company which is a
subsidiary of the Company or the holding company of the Company or a feliow
subsidiary of the Company or the predecessors in business of the Company 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 centributory 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 subsidiaty, holding or fellow subsidiary company and to lend money to any such
smplcyses or to trustees on their behalf to enable any such purchase schemes to be
astablished or maintained.

(¥}  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
ha applicable}, to give, whether directly or inctirscily, any kind of financia! assiztance
{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. .

(vi Taprocure the Company to be registered or recognised in any part of the
world. =

(w} To do all or any of the things or matters aforesaid in any part Cs the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alonie or in conjunction with
others, - : .
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i Todo att suc.h other things as 0 ay be desmed mcl:tﬂrstal or sonducive
10 tha attainment of the COmpany’s obsec o¢ eny of them.

AND 50 that's

(1) None of tha objects got forth in a0y ny sub-clause of this Clause ghall
be restrictively construed but the widast interpretation shall he given n to each such
object. and none of such cbjstls ghalt, except ¢ where 1he context gxprassly S0
requires, be in any way imited of restncted py veferanc ce 10 or inference {rom By
ther object OF chjects et forth in guch sub-clause, of by ret3 rence 10 oF Inferencd
o ihe terns of any othyf su ub-clause of this Clause, ©f by reforence 10 OF inferency
f:om the nome of the Company. .

None of the gub-clauses of this ‘Clause’ and none of the objects

tnerein specified shaft be deemed subsidiary Of é,nciil’ry 10 any of the objects

specified in any other such sub-clause. and the c::m{: a5y shat all have s full a power

% 81 ﬁidi 1 each sub-clause of this

Clause a% though "each such sup-clauseé con' tanaﬁ t a objects of @ seporate
bl

i )
3y '\Yhe word "Comp y" in tis Clause, except where used in
referenca to the Compatw. shall be deemed 1o Include any pa artnership of other body
of per whethier incorpord ted of unincorpotated and whether domiciled in the
United ngd-am or elsgwhere.

@ In this Clause the € expression "the Act” means the Cornpanies Act
1985, but 50 that any reference in this Clause 10 o any promsion of the Att shall be
deemed 10 include 8 referance to any/ statutory modification of re-enﬂciment of that
prowsson for the time belng in force. o

4, The fiability of the Members i tirnited:

5, tThe Company's share capital is £100 divided into 1 00 shares of £1 each.

# By Qrdinaty Resolutlo ed on the 10th 43y of Tctober 19944113 share
cepitel of the Company was rs~de nated imo 52 2 *A" sharas of £1 each am\w 3"
shares of £1 gacth f

" FORNK
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PRELIMINARY .

1. f{a The Regu!at‘ions contained inTable A in the 'Sc‘hedﬂle_ to the Comparies
{Tables A to F) Regulations 1985 (SI 1985 No, 805) as amended by tie Companies
{Tables A to F} {(Amendment) Regulations 1985 (Sl 1985 No. 1052) {(such Table

atsons mada 10
a of Asarsiation
ons and s lodgud
the requiremente W

A'at WM

being hereinafter callad "Table A") shall apply to the Company save in so far as thev :

are excluded or varied hereby and such Regulaticns (save as s0 excluded oi varied)
and the Articles hereinafter contained shall be the regulations of the Company. Any
requlanms previously applicable.to thy Company under any former enactmant shall
not appiy to the Company., . : L

(b} In these Articles the expression "the Act® maans the Companies Act J
1985, but so that any reference in these Articles to any provision of the Act shall be”
¢semed to include a reference'to any statutory modification or re-enactment of that L

nrovision for the time being in force. - —— )
SHARE CAPITAL N

2. The Company’s share capltal at the date of a-..optlon of these Arucles is £100
divided into 52 *A" shares of £1. gach and 48 "B" shares of £1 each., The said "A*
sharas an’ "B" shares rank uan pa su save as set out herein, - -
-;“.,:/Q’,‘




3. {iause 2 in Table.A shall ba read and cbnstmed as if the word "Spevial® was
substituted for the word *Ordinary", o

ALLOTMENT OF SHARES

.';

'.  (ab Al shases of whatever.class shall be under the control of the Directors
who may (subject to Section 14 of the Act and to paragraph (¢} below) ai™st, grant
options aver or otherwise dispose of the samg, to sych persons, on such terms and
“i such manuer as they think fit. N C o ,

By In acéordance with Section 91(1) of the Act Sections 89(1) and 9041)
10 {6} (inclusive) of the ch} shall not apply to the Company, . ,

{c} The Directors~are generally and uncons) _onally autherised for the
purposes of Section 80 of the Act, to:axercise any power of the Company to aflot
and grarid rights to subsgerihe for or convert securities into shares of the Company up
to the amount of the autharised but unissued share capitat of the Company at the
&ate of adoption of thess 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 authoerity 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 said Section 80) be renewed, revoked or vzried by

Ordinary Resulution of the Company in General Mesting.

e

SHARES A » J

. : : A
5.  The fien conferred by Clavse 8 in Tahle A shall"attach. also f’\é fully paid-up
shares, and the Company shal} also have a first and ‘paramount fian on all shares,
whether fuily paid or not, eianding registered in the name of any person indebted or
under iiability to the Company, whether he shall be the sole registered holder thareof
or shail bo ane of two or more joint holders, for al} moneys preserity payable by him
or his estate to the Company. Clause 8 in Table A shall tye n}foﬂiﬁed accordingly.

6.  The liability of any Meznber in default in respect of a c:‘{i! shitl beinc;based by
the addition at the end of the first sentence of Clause 18 in Tabla.A-vithe ‘words
“and all expensce that may have been incurred by the Company by re;q§6n13~of\ such
non-paymeri”. - s ‘ S

N
\.t,

GENERAL MEETINGS AND RESOLUTIONS ~ /

7. Every notipe convening a.General Meeting shalj 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 othizr communications relating to any General
Rigeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company, , S .

- b
I ¥

8. (a) If a quorum is not present within half an-hour from the time #ppointed

for a Ganeral Meeting the General Meeting shali stand adjourned to tha same day in.

the next week at the same timeﬁan.d place or to such other day and at such other
time and place as the Dirgctors’ may determine; and if at the,adjm‘j;rq\ed General

ABG93a



Meating dyuorum s nod present within haif gn hour from the time anpe;ﬁntad ‘t-‘,mfw
such adfaurned Genersl Meeting shall be dissatved,

{m Clause 41 in Table A shall not appiy to the Ccmpanf.
CHAIRMAN | !

i

9. For as jong as thay hold office as a Director of the Companv elther STEPHEN
JOHN ROE of RAYMOND EDWARD WATSON shall be the Chairman and Clausss 42 2 o
50, 72 and 88 in Table A shall be read and construed accordingly, \

. R

APPOIMTMENT OF DIRECTQRS ‘ , /,;.f;"'f . \
! ‘i}\’

10. {a) fause 64 in Table A shall a;ot aw?plv to tha CWpanv S ‘

x (b} Tho maximurn number and \.minimum numb’a 'f‘espectlvely of the
Directors may be determined from time to“time by Ordinary” Resolution In Genoral
Meezing of the Lompany 'Subject to and in'dofault of any such determination the
number of Directors shall be four. Whensoever the minimum number of the Directors
shall be oite, a sole Director shall have authority to exercise all the powers and
discretior:s by Table A and by these Articles exaressed to be vested in the Directors
generally, and Clause 89 in Tab!a A shalt ke lmc;d:ﬁed accordingly.

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

{d) No personshail be appo:nted a Director at any General Meetmg unlgss
either:- v

()] he is recommerded by the lePClOfSa or o
(i) notless than fourteen ‘nor more thar thirty-five clear days hefore
the date appointed for the General Meeting, notice executed by a Member qualified
to vote at the General Meeiing has been given to the Company of the mtentuon to ;
propose that person for appointment, together w:th notlce emcuted by that pPrson \ e
of his willingness to be appo:nted ‘ , i °

te} Subjact (o paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to b2 a
Director, either to fili a vacancy or as an additional Director. :

IL ‘

(f} The Dlrectors may appoint a person who is wnihng to act to be a - 7
Director, either to fill a vacancy or as an acditional Director, prowded that the ‘
appomtment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the maximum number of i
Directors and for the time bemg in force. IR |

& BORROWING POWERS -~ -

i . ’
11. The Directors may exercise zll the powers of the Company to borrow money bl
i i

without limit as to amount and upnn such terms and in such manner 85 they thmk 3,

L
5

¢ B ! ', o
#h - o
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fit, sud subject {in the case of any secutity conyertible info shares) 1o Bection Sl of

ths At 1o grant any mortgage, charge or standard security over its undeitaking, -
proparty and uncalled capital, or any pest thereof, and 10 Issug debeniurgs, debonture

stock, and other secwrities whether outright or as security for any dam, lisbility or
ohllgdtnon of the Company or of any tbird party, J c

A

ALTERNATE DIRECTORS . - oo T

12, (@} An alternate Director shail not ba 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 Clausg 66 in Table A sh fe!l be modified accordingly,

b} A Dlrector, or any such othes person as is mentiened in Clause 65 In
Table A, may ‘act as an alternate Director to represént more than one Director, and
an altarnate Dirsctor shall be entitled at any meeting of the Directers of of any
committee of the Directors to one vote for every Diractar whom he represents in
addition to his own vote {if any) as a Divector, but ke shall count as enly one for. the
purpose of detcrmining whether a quorum is present.

GRATUITIES AND PENSIONS
13. {a} The Dirpctors may exercise the powers of the Company conferred by
Ciause 3(ii){s} of the Memarardum 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 transadtion of the business of tie 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. '~ 3

15. Clause 82 in Table A shall be read and construed as if the words "Directors
may unanimously determine and uniess otherwise determined” were substituted for
the words “Company may &y Ordinary Resolution dstermine and unless the
resolution provides otherwise®. :

_ 16. {a) A Director may vote, at any meeting of the Directors or of any

] conumities of the Directors, on any resolution, notwithstanding that it in any way
concearns or relates to a risatter in which he has, d:rer'tly or. indirectly, any kind of
interest whatsoever, andif he shall vote on any such tesolution as aforesaid his vote
shali be counted; and in relation to any such resolution as aforesaid he shajl (whatherﬁ
or not he shall vote on the same} be taken into acccunt m calculatlng tite quoru ..
present at tio mesting.

{b) Clauses 94 to 97 (mclusws} in Table A shall not apply tothe Company,

&




THE SEAL

17, {al 1 the Company has a seal it shall onty ba usad with the authority 9f the
Directors of of 3 committes of Diroctors, The Ditectorr\mgsv datenming who shall
mg«n ary Wstrumant to wiich the seat Is affixed and untuas oihsiwise so determnined
it shall ba signed by & Director and by the Secretary or secord Duwector. The
olfigation under Clause ¢ in Table A relating 15 the sealing of share certificates chall
#pely only if the Company has a soal. Clause 101 In Tabip A shall not 1\s:p!v 10 the
Eompanv. , ‘

{b)  The Company may exarcise the powers conferred by Section 39 of ths -
- 'Act with regard to having an official seai for use abroad, and such powers shall by
. wasted in the Directors.

DIWDENDS\ ) ‘ ‘
18. ({a) St ubject to the prowsuons of the Act and to paragraph-(d) below, tha
Company may by* ﬂrdmdry resolution, upon the recemmendation of the Directors,
declare a dw:dend

\.
‘{\

(b) Subject to paragraﬂg {d)} below, every Ganeral Meeting at which a
dividend is declared shall, by ordinssy resolution, direct that such divicénd be paid
in respect of one or more clagses, of shares to the exclusion of the other classes aor
in respect &t all classes of shares, )

o J 2 s

{c} Subject to paragraph (d) befow, where a dividend is declared in respect
of more than one class of shares the Company may, by ordinary resolution,
differentiate between such classes &s Yo the amount or percentage of dividend
payable, but in default the shares in each such class shall be deemed to rank pari
passu in alt respecrs as if thiey constituted one class of shares. - .. . L

(dj I-'rowdecl always that no dividend shail he declared to/:any class of shargs =
in circuinstances where the Directors recommend that no davrdend should be

)

deciared nor shall any dividend be declared to any class which exceeds the amount 4

recommended by the Directors in respect of that class. 5

“

{:)] When payir:j interim dwadends the Directors may make payments to ong
or more classes of shares to the exclusion of the other classes or to all classes o&

shares. When making such payments the Directors may differentiats between the“= =/

classes to which payments arz being made as to the amount or percentage of
dividend payable. Clauses 102 and 103 m Table A shsll be read and construed
accordingly. : et E
INDEMNITY .
19. (a) Every Director or other offucer or Auditor of the Company shall be
indemnified out of the assets of the Compar.v against all losces or liabilities which
he may sustain or ingur in or about the execution-of the-duties of/ his office or
other.sise in relation thereto, including any liability incurred by him iri defend:ng ahy
proceedings, whether civil or crimingl, or in connection with any applicatio.: under
Section 144 or Section 727 of the Act inwhich velief is granted o him by the Couit,
and no Director or oiiter officer shait be liable for any loss, damage or mlsfortune‘
which may happen to or be incurred by the Company in the’executlon of the duties
of his office or in relation thereto, But this Article shalt on.y have effect in so faras -
its provisions are not avoided by Section 310 of the Act.c .-

7 ‘{
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it Thae Diestors shad mva powsr 1»5 purchiasy and maintain Tor any
Direstor, aificer or Auditer of the Comipany insurance 2g3ins! any such llability as is
zefmed 1o b Bortion 1611 of the Act,

fe}  Clause 118 in Tabls A shall not apply 1o the Compans<
TRANSFER OF SHARES 1

20. (a) Subject to.tha ':rmsms of Antigle 24 below any person (herelnafter
called “the proposing tranc fewr"i proposing Yo transfer any shares shall give netigg
in writing {hereszwr called “the transfer notice®) to the Company that he desires
io transfer the same and specifying the price per share which in his opinlon
constitutes the current market value thereof, The transfer notice shall constituts the
Company the agent of the proposing transferor for the sale of ail (but not soma of)
the shares comprised in the trarsfer notice t0 any Member or Members irespective
of their class of holding wlmng to purchase the samé (hereinafter cailed “the
pur..ssosmg Member"} at the price specified therein or at the current market value

ertified in accordance with paragraph (¢} below {whichaver shall be ths lowar), A
t'/an'sfer 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 avoldance 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 heid by them

respectively. Such offer shall be made by notice in writing {hereinafter calied ” ‘the

offer notice”) within seven days after the receipt by the: Company of 1 : dransfer

notice. The offer notice shall state the price per share spr: cified in the tra nsf ernotice

and shall-imit the time in which the offer mav be accspted not.being léss than

‘twerty-one days nor more than forty-two days after the date of ‘the offer notfice,

provided that if a certificate of fair value is requested under paragraph {c) helow the

offer shall remain open for accep‘.: nce for a pericd of fourteen days after the date
-.on which notice of the current market value” celj,n'fied in acéordance with that

paragraph shali have been given by the Company 't the Members or until the expiry

of the period specified in the offer natlce\whtchﬂver is the later. For the purpose of -

this Article an offer shall be desme:! 40 be accepted on the day on which the |

acseptance is received by the Campany, The offer notice shall further Invite each /J

Mernber to state in his reply the nitmber of additional shares {if any) in excess of his 4

proportion which he dasires to purchase and if all the Members do not accept the”

offer in respect of thair respectwe proportions in full the shaves not so accepted shal ~

be used to satisfy the ciaims for additional shares as nearly as may be in proportion L

to the number of shares of any class already held by thens respectiveiy, ptovided that

no Member shall be obliged to take more shares than he shall have applied for. If

any shares shall not be capable without fractions of bsing offered to the Menbars

in proportion to their existing holdings, the same, shall be offered to the Members, R

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.

bzt

{¢c) Any Member may, not fater than elght days after the date of the offer
‘ notice, serve on the Company & notice in writing requesting that the Auditor for the
i time being of the Cumpany {or at the discretion of the Auditor, a person nominated. -
by the President for'the time bieing of the Institute of Chartered Accountants in the
Country of the situation of its Registerad Office) certify in writing the sum which in
his opinion represents the current market value of the shares comprised in the




transter notice 25 at the date of tha tansfer netice and for the purposie of this Articls
referance to the Auditor shall inchide any pessan £o pominated, Lpon recelipt of such,
sotize the Cosmpany shall ingtruct She Auditorfo sertify s 2foressid amd the gosts
of such valuation shali ba apportioned among e prposing transfasor and the
purchasing Members. or boine tiy any ape of more of tham as the Auditor in his
absolute discretion shall dackde. Upon receipt of the certificate of the Auditor, the
Comnpany shall by notice in writing inform afl Members of the current tharket vaiue
of sach share and of the price per share (being the lower of the price specified Inthe
transfer notice and the curent market value of each sharg) at which the shares
comngprised in the transfer notice are offered for sale. For the purpose of this Article
the current market valus of each share comprised In the transfer notice shali be Its
valye as a rateable proportion of the totaf value of all the issued shares of the
Company and shall not be discounted or enhanced by referance to the number of
shares referred to in the iransiler notice.

{d) If purchasing Members shall be found for all the shares comprised in the
transfer nctice within the appropriate period specified in paragraph (b) sbove, 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 transfero; shall be bound
upon payment of the price due in respect of all the sharec comprised in the transfer
notice to transfer the shares to ths gurchasing Members.

{e) If inany case i‘h‘é;?b proposing transferor éfter having bbecome bound as

aforesaid makes default in transferring any shares the Company may receive the -

purchase money on his behalf, and may authorise some person to execute a transfer
of s1¢:h shares in favour of the purchasing Member. The receipt of the Company for
the purchase money shall be i good discharge to the purchasing Members. The
Company shall pay the purchase money infd a separate bank account. )

(fi I the Compzryy shall not give a sale ndiidé";o the proposing transfeir
within the time specifiéd in paragrash {d) above, he shall, during 2iz period of thirty
days next following the expirg of the time so specified, be at liberty to transfer all
or any of the shares comyised in the transfer niotice to any person or persons but
in that event the Directosy shall not register any such transfer without first obtaining
the consent in vwriting of all ike Members (other than the proposing transferor) and
Clause 24 in Table A shall, for these purposes, be modified accordingly.

(g} In the application of Zliusns 29 to 31 (inclusive) in. Table A to the
Company:- s ‘,i £

”
/

{i} any perscn' becoming entitled {0 a share in consequence of iﬁb
death or bankruptcy of a Member shall give a transfer notice before he eloets in
respect of any share to be registered himself or to execute a transfer;

{iit .if a person so becoming entitled shall ot 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 ho 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 givan a transfer notice pursuant to paragraph (a)
of this Article relating to those shares in respect of which he has still not done so;




i) whae a transfer notice s given o deemed 1o be given under this
paragraph (@) and na piice per share Is specified thersin the transTer notics shall be
Geemed 10 $pagify the sum which shall, on the application of the Directors, be
gertified In ruriting by the Auditors in accordance with paragraph 163 of 4 Afticls
a5 the fair value thereof, . B

4 - v

///

(M Whenever any Member of the' Company (other than MELANIE ANNE
WALKER ¢ ALAN ORBELL) who Is employed by the Compeny in any capacity
(whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reasen of s death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member do retlrs In
respact of any snares held by him, and thereupon he shali (untess ho has already
served a transfer notice) be deemed to have served a transfer notice pursuant o
paragrach (a) of this Article and to have specified thereln the current market ~:%e
to be certified In accordance with paragraph (c) of this Article, Notlce of the passing
of any such resolution shall forthwith be given to the Member affected thergby,

21. (a) Whenever either of MELANIE ANNE WALKER or, ALAN ORBELL shall

-cease for any reason &3-ha.smployed by the Company the said MELANIE ANNE

WALKER or as th~ cass may be ALAN-ORBELL (herelnzjier cafied “the preposing
transferor™) shall Uffer all their shares in the capital of the Company to STEPHEN
JOHN ROE and RAYMOND EDWARD WATSON ir equal proportions at the price oaid
by the said MELANIE ANNE WALKER or as the case may be ALAN ORBELL on
acquisition of such shares (hereinafter called “the acquisition price?), Suchoffer shall
be made by notice in writing (héreinafter called "the transfer notics") given by the
proposing transferor to the Company that he desires to transfer i‘ge same, The
transfer notice shali constitute the Company the agent of the proposiny traivsferor for
- the sale of all (but not some of} the shares comprised in the trgrisfer notice to
STEPHEN JOHN ROE and/or RAYMOND EDWARD WATSON if willir} 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 thar the proposing transferor), A transfer
notice shali specify the class of share proposed to be transferred. For the aveidance
_of doubt no transfer notice shali be given in respect of more than one class of share.

(b)  The shares comprised in any transfer notice shall be offered to STEPHEN
JOHN ROE and RAYMOND EC'/VARD WATSON in equa! proportions. Such offer siall
be made by notice in writing (hereinafter called “the offer notice*} wvithin saven days
after the raceipt by the Company of the transfer notice, The offer notice shall state
the price per shars specified ir the transfer notice and shall limit the time in which
the offer may ke accepted, not baing less than twen’y-one dzys nor thore than forty-
two tays after the date of iie offer notice. For the-purpose of this Articie an offer
shall be deemed iu e accepted on the day on which the acceptance is received loy
the Company. The offer notice shall further invits each of STEPHEN JOHN ROE and
RAYMOND EDWARD WATSON to state in his reply the number of ariditional shares
(if any} in excess of his proportion which he desires to purchase and if each such
Merabar does not accept the offer in respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the claims for additional shares 25
nearly as may be, provided that no such Member shall be obliged #2 take mora shares

than he shaif have epplied for. If any shares siiall not be capabis without fractions,

of being offered to such Members in proportion to their existing holdings, the sama
shall be offered to such Members, or some of ther, in such proportions or in such
manner as may ha ditermined by lots drawn i regard thereto, and the iots shall be
drawn in such manner as the Directors may think fit. “

T




{c}  If purchasing Memberg shall be Jadnd for all the ghares comprised in the
tanster ootice within the appropriate padod spacitied in pacagrapht {b) above, thy
Company shall not later than seven days afiux tha explry of such appeoptiate period
give notica in wilting thersinafter called e s2le notice®) to the proposing transferor
epacilying the purehasing Members and the proposing transferpr shall be bount

vpon paymant of the price dus Iri respect of all the shares comprised in the transfer

fotice 1o transfer tha sharks to thy purchasing Members,

i) It in any case the proposing transfercr after having bacoma boung as

aloresaid makes default In transfesring any shares the Company may recdive.the |
purchase money on his behalf, and may suthorise some person to execute glranisfer

of such shares in favour of the purchasing Memnbers, “The receipt of the Company .-

for the purchase money shall be a good discharge to the purchasing Memivers, The {

Cormpany shall pay the purchase money into a sepa;ate bank. account.

le)  iF the Company shall not give a sale notice to the proposing transferor
within the tirne specified in paragraph (c) above, he shall, during the period of thirty
days next following the ®xaiy of the time so specified, be at liberty 1o trynsfer alf or
any of the shares comprised in the {ransfer notice to any person or persons but in
that event the Directors shall not register any such transfer without first obtaining tha -
consent in wiiting of ali the members (other than the proposing transferor} and
Clause 24 in Table A shall, for these purpases, be modified sccordingly.

Company:- e
) any person becoming entitled to a share in consequence of the
death or bamkruptey of MELANIE ANNE WALKER or ALAN ORBELL shall give a
transfer notice before he elects in respect of any share to he registered himysif or to
execute a transfer; L

(i)  if a person so becoming entitled shall not ha,ve"gi\}e'a & transfer
netice in respect of any share within six months of the dezih or bankruptcy, the
Diracters may at any time ther®after upen resolution passed by them give notice

requiring such person within thirty days of such’notice %o give a transfer notice in

respect of all “he shares to which he has so become erititled and for which he has -

not previousty given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to figve given a transfer notice pursuant to paragraph (a}
of this Article relating to those sharss in respect of which he hag stiil not done so;

{iii} where a transfer notice is given or deemed 1o be given under this
paragraph {f} and no prise per sharo is specified therein the transfer notice shali he
deemed to specify the scquisition price, ' a4,

i . \\
(! In the application of Clauses 29 to 31 linclusive) in Table A to the -

RN




COMPANY NUMBER 2390939
THE COMPANIES ACTS 1985 to 3983
PRIVATE COMPANY LIMITED BY SIARES

WRISTEN RESCLUTIONS OF
B.M.I, PUSLICATIONS LIMITED
Dated thisttthday of Ocober 19 94 |
| WRITTEN RESOLUTIONS

ed, being all the men’{bers of the Company who, at mg_;date of this

We, the undersign ' :
vate 'at General Meetings of the Company

Resoluticn would be entitled to attend and
HEREPY PASS the followi:.g Resolutions as Ordinary 2nd Special Resolutions and agree that
the said Resolutions shall, for all purposes te as valid and effective as if the same had -been

passed by us all at a General Mezting of the Company duly convened &nd held:-
ORDINARY RESOLUTION

1 (a)  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 shzses in the name
of Raymond Edward Watson be re-designated as 52 "A" shares of £1 each fsid 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° shiares of £1-each.

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

SPECIAL RESOLUTION

2 That the regulations set forid in the printed document attached to this resolution, and
“A" e approved and adopted as the Adtticles

for the purpose of identification macked with an
of Associaticn of the Company, in sibstitution for, and to the exclusion of, all the existing

Asticles ti}ere:ofé? ﬂ ,@Q
/: L Name S.J..ROE ...

Signatitie .eeeeeeecfors

Signature .../L70N ‘i“f__(:'s\\m Name R:E. WATSON

.
Signature mﬁ'@wm&"“ Name M-.A. HALRER......
r - -
Signature (\"LULW...? Name #:,2RBEEL, ...

JORDAN & SONS LIVITED
K ' il 218t Thomas Streat

A R \ | [aoAD51853

XA 1FEE5KAY “‘;“:Uﬂ;’}ggf—“{\,‘) \b ( 4‘ |
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ARTICLES OF ASSOCIATION OF Joow AN :
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NV bt | |
- B.M.E PUBLICATIONS LIMITED ' |
{Adopted by Special Résolution dated t;te Ie""-dag of OcT. 1894 } ’ 4
4 . ’ .‘ Ly o " (\ .
. 9] e ' , . . /f . ‘ u. N ‘j
) N ‘ T 3
‘” ' L“\,\ﬁ g 5 ’ '
PRELIMINARY .

: i
- I

1. (sl The Regulations contained in Table A in the Schedule to the Comparifes
(Tablas A to F) Regulatiens 1985 (St 1985 No. 205} as amended by the Companies g
{Tabies A to F) (Amendment) degulationy’ 1585 (SI 1985 No. 105Z):'such Table ~ .
being herelnaftor calied “Table A”) shall appiyr to thie Company save in so far as they ’

are excluded or varied hereby and such Regulations (save as so exclided or varizd) L

and the Articles hereinafter contained shall tlyetg/g\{egulations of the Comparsy.. Any. o )
regulations previousty applicable to the Company; /}mder any former enactinent shall { ” 45

not epaly to the Company. ;o n ‘ i v
| o ¥ ' v L TEs
{b) - In these Articles the expression “tha.Act" means the ggfggpanies AGt '
19885, but so that any reference In these Articles 10 any provision of the Act shali be , &
_deemed 1o include 2 reference to any statutory modification or re-gnactment of that N
provision for the time being in force, | S ] o
; B I T , oy 3
- SHARE CAPITAL . o :

- ‘ " 4 - o ;;7;,—.:_)’
2, The Company's share capital at the date of adoption of these Articles i7F 80

S

divided into 52 “A* shares of £1 each and 48 “B" shares of £1 eaqﬁ‘.* The%/aid A%

: S ﬁl_‘;

shaies and "B 'shares rank pari passu save as set out herein, e i
. N o= fonhe 4 Y
- S Wz
. - TR 1 a
N - - -~ . " -
Ve, COMDMIASONSINNGER S .
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3. Clause 2in Tabla A shall be read and construed as if the word *Spocial® was
substituted for the syord “Ordinany™,

ALLOTMENT OF SHARES

§. \at Al shares of whatever class shall be under the control of the Directors
who may {sublect to Section 80 of the Act and to paragraph {¢) belrvs) silot, grant
options ovar or otherwise dispose of the same, to such persons, on such terms and
in sucti-5anner as they think fit.

{b) In accordance with Section @1{1) of the Act Sections 89(1} and 90(1)
10 {6) (inclusivs) of the Act shall not app!y to the Company.

{¢) The Drrecturs arg generall, and unconditionally authorised for the
purposes of Section 80 of the Act, to exejcize any power of the Company to allot
and grant rights to subscribe for or canvert securities imo shares of the Company up
to the amount of the authorised but. unissued share capital of the Compéiny at tie
dats of adoption of these Articles at any time pr times during the period of five years
from the date of adoption and the Directors may, after that period, aliot any shares

or grant any such rights under this'authority In pursuance of an offer or agreerent -

s 16 do rhede y.the Company within that period. The authority hereby given may

/at any time (subjeci~to tlie said Sectizn 80) be renewed, revoked or vaned by

Ordinary Resolut:on of the' Companv in t‘enerai Meeting.

) ) |

SHARES R T L

v N N " LA .
r U Ca FEE

5 Thelien gonferred by ‘Clause 8 in Tabla A shall attach aisa 10 fully pald-up-

ghares, and the Company shall. also Jhave a first and paramount iien on all shares,
whether fully paid or not, standing u.gistered in the name of any person indebted or
under liability io the Company, whether he shall ba the sole registered hoider thereof
or shail be one of two of more joint holders, for ali moneys presently payable hy him
or his estate to the Company. Clause 8 in Table A shall b modified accordur{;h,.
6.  The liability of any Member in detault in reSpect of a caﬂ shall'be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
*and all expenses *hat may have baen incurred by the Comr pany by reascn of such.
non-payment”. \ - ’ A

GENERAL MEEY, rgGs £¢5€D' RESOLUTIONS * .

7. Every notice convening a General Meeting shall comply with the orovisions of
Se stion 372(3) of the Act as to giving information te Members in regard to their right
to appoint proxies; and notices of and other communications r&lating to any General
Meeting which any Member is entitled to receive shall be sent to the Direstors and
to the Auditors for the time being of the Company '

- 1
N \

I

8. {a) If aquorumis not present wzthm haif anihour from the time appomted

for a General Meeting the General Meeting shall stand adjourned to the same day in ;

the next week at the same time ant place or to such bﬁ‘:‘ﬂ nday ana at such other
time and place as the Directors may determine; and if -at the adjoumed General

s . 5

Af 3933
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Maating & quorm is nat present within half an howr from the time appointed therefor
such adiowmned 'Germa'}.\Meeting shalf 2 dissolved, o

‘ \ |
> (b} Clause 47 inTable A shall not apply to tha Company,
" CHAIRMAN o :

8. For as fong as they hold office as a Director of the Company either STEPHEN
JOHN ROE or RAYMOND EDWARD WATSON shall be the Chalrman 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 ébmp;{gy.

(b} The maximum number and yninimuﬁ?'?iumber respectively of thy
Dirgctors may be determined from fime 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
shail be one, a soie Director shall have authority to-axercise 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)  Tha Directors shall not be required to rétire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the\\Company.
. Ty ‘
{d}) No person shall be appointed a Director*\at-rsﬁy General Meeting unless
elther:- 3 ‘ S

\

@ _heis recommended by the Dﬂf{ectors; of
. W ki 3
i}  notless tha‘i'n._fourteen nor more than thirty-five clear days before
the date apnointed for the General Meeting, notice executed by a Member qualified
1o vote at the General Meeting has been giveri to the Company of the intention to
vropose that person for appeintment, together with notice executed by that parson
of his willingness to be appointed;” ' J )
(e} Subject to paragraph (d) above, the Company may. by Ord{il;\ar?
Resolution in General Meeting appoint any person who is willing to act to be

Director, either to fili a vacancy or as an additionat Director,” ' i’ 4 i
1 Lo T ' l,-ﬂ).,/

(f)  The Directors may appoint a person who is wilii‘*hgw to act to be a
Director, either-to fill a vacancy or as an additional Direcior, provided that the

a B .

R

appointment 'doas not cause the number of Directors 1t excbed ‘any number ©

determined in accordance with paragraph (b) above as-thé maximum number of
Directors and for the time being in force. ‘ .

]

T a =

BORROWING POWERS 0 B S,

. i
!,

11.  The Directors may exercise all the poi;vers of \\e Company to borrow money
without limit as to amount and tpon such terms and in such manrier as thiey think

i ’ L, &

ABGO3a . . / ) | o
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fit, and subject (in the cafje of any security convertidle into shares} to Section 80 of
the Act ta grant any myrgage, charge o standard secunity over its undertaking,
peoperty and uncalled capital, or any part thereof, and tg issue debentures, debonture
stock, and other securities whather outright or as security for any deby, lisbility or
obligation ot the Company ot of gny third party, . § .

A.TERNATE [/RECTORS

12, {al An alternate Director shall not be entitled as such to vecelve any
remunsration from the Company, save that he may be paid by the Company such
part (if any} of the remuneration otherwise payable to kis appointor as such appointer
may by notice in weiting to the Company from time.to time direct, and the first
sentznce of Clause 66 in Table A shali be modified accordingly.

N . ; 5

{b) A Director, or any such other person as is mentioned in Clause 65 In’
Table A, may act as an alternate Director te represent more than cne Director, and
an alernate Director shall be entitled at any meating 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 determinina whether a quorum is present. | '

. ~

|
GRATUITIES AMD PENSIONS

13. (a} The Diractors may{ exercise the powers of-the Company conferrad by

Ctause 3{iiMs) of the Memorandum of Association of the Company and shail be -

entitied to retain any benefits recélved by them or any of them by reason of the
exercise of any such powers. .. - . W ,

. "

T L & ‘ E .
(b} Clause’,{s}"in Table A shall not apply 10 the Company.

B

PROCEEDINGS OF DIRECTORS

14, The quorum for the tranééctibh of the business of the Directors shall be two
Being one of either of STEFHEN JOHN RCE or RAYMOND EDWARD WATSON ard
ane of either MELANIE ANNE WALKER or ALAN ORBELL. " ] -

15. Clause 82 in Table A shall be read and construed as if the words "Directors
may unanimously determing and unless otherwise determined” were cubstituted for
the words “Company may by Ordinary Resolution determine and unless the.

resolution provides otherwise”. _ P
BN “ 7

16. (@) A Directcr may C'ntq, at any meeting of the Di{efto?s or of anv) 1

commiltee of the Directors, on any resolution, notwithstanding that it in any way'

conceriis or relates o @ miatter i which he has, directly or indirectly, “any kind ot

interest whatsoever, and if he shiiivote snaty such resolution as aforesaid his vote
shall be counted; and in rélation ta any such resolution'as aforesaid he shalt (whether.

or not he chall vore on ‘the samel be takeninto account in ealculating the quorum
present at the meeting, = . D I

)  Clouses 94 to 97 (inclusiva) in Tabl A shail rot anply 1o the Company.

Loaea




THE SEAL

AN :
17. (@ fthe Cmmany iias a seal it shall oniy be usad with the authority of the
Directors or of a committee of Directors. The Diractors may determine who shall
sign any instrumeny to which the seal Is affixed a::«d unless otherwise so determined
it shall be signed’by a Director and by the Secrutary or second Director. The
obligation under Ciauss 8 in Table A relating to the sealing of share cartificates shall
apply only if the Company has a seak C!ause 101 in Table A shall mt epply to the
Company. . ) , AN
b}  The Company ma\\( exercise tha powers conferred by Section 39 of the
Act with regard to having an o@cial seal for use abroad, and such powers shall bo
vested in the Directors. b . .

DIVIDENDS
18. (a} Subject to the prcw ?ons of the Act and to paragraph {d} below, the
Company may by ordinary resolution, upon the recm mmendation of the Directors,
declare a dividend, ‘ \\\ ' :

. B ::\ )

{b)  Subject to paragraph (d) below, every General Meeting at which a
dividend Is declared: shall, by ordinary resolution, direct that such dividend be pald
in respect of one or more classes of shares to the exciusion of the other classes or
in respect of all classes of shares.: ;

" {c} Subjectto paragrapﬁ (d)‘below, where a dividend is deciared in respec:
of icre than one class of shares the Company may, by ordinary resolution,
differentiate between such classes as to the amount or percentage of dividend

payabie, but in default the shares in each such class shall bg deemed to rank pari
passu in all respects as if they conatltuted one class of shares.

{) Provided a!waw: that no dividend shall be declared to any class of shares
in circumstances. where the Diroctors recommend that no dividend should be .
- declared nor shall any dividend be declared te any class which exceeds the amount,,‘
recommended by the Girectors in respect of that class. ! : ’

(e}  When paying intsrim dividends the Directors Tsay make paymnnts toone-
or more classes of shares to the exclusion of the other classes or to all classes of -
shares. When making such payments the Directory may differentiszie-hetween the
classes to which payments are being made as to the amount or percantage of
dividend payable. Clauses 102-and 103 in Table A shall be read and construed
accordingly, - S : S ,

I C . 4\1’"’

"

‘

INDEMNITY

i // »
19. (a} Evary Dlrecto." or other offrce: or. Aviditor of the Company shall be
indemnified out of the assets of the Conyaiy against all losses or liabjlities which
he may sustain or Iacur in or about {he.»tecution of the duties of his office or
ctherwise in relation thereto, including any hab:luty incurred by him Tn defending any
precezdings, whether civil or criminel, or in connection with any application under
Section 144 or Section 727 nf the Act iii which relief s granted to him by the Court,
and no Director or other officér shall be liable for any loss, damage or misfartune
which may happen to or be incurred by the Company in the exacution of the duties
of his office or in relation thereto. But this Article shall only have effect in so far s
its provisions azz not avoided by Section 310 of the Act.

et
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{b)  The Directors shall have powsr 1o purchase and maintain for any
Director, officer or Auditor of the Company swance against any such tiability as is
referved to in Section 310{1) of the Act, . :

}

{e}  Clausa 118in Table A shall a0t apply to the Company, :
TRANSFER OF SHARES | |

20. (al  Subject to the provisions of Article 21 betow any person (herelnsfter
called “the pvoposing transferor”) Pioposing to transfer any shares shall aive 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 salg of alf {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 thereinafter called "the
_purchasing Fember”) at the price specified therein. or at the current market value
 certified irvaccordance with paragiaph (c) below {whichever shall be the lovver). A
transfer notice shall not be revocable except/with the consent in writing of all
members (other than the proposing transferor), A transfer notica shalf specify the
class of share proposead to be transferred, For the avoldance of doubt no transfer
notice shali be given in respect.of more than one class of share, :

(b} The shares comprised in any transfer notice shall be offered to tho'
Members irrespective of their class of holding totherthan the proposing transferor)

as nearly as may be in proportion i-'g the number of shares of any class held by themi |
respectively, Such offer shall be made by notice in writiryg (hereinafter calied “the
offer notice”) within seven days afigr the receipt by the Company of the transfer
notice. The offer notice shall staie 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 ror 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) halow the
offer shall remain open for acceptance for a period of fourteen days after the date
en which notice of the current market value certified in accordance with -that 4
paragraph shall have been given by the Company to the Membigrs or uritit 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

accep‘ance is received by the Cempany. The offer notice shall further Invite ‘each .

offer inrespect of their respective prciiortions m full the shares net so'accepted shafl
be used to satisfy the claims for additional shares ag nesrly as may be in proportion .

to the number of shares of tiny ctass already held by them réf;‘gective?y, provided that
no hMember shali-be obliged to take more shares than he shall have apptied for,. if
any shares shall not be capable without frantions of being offered to'the Members
in proportion to their exisiing holdings, the same shall be offered to.the Members,
or some of them, in such proportions or in such manner as may be dstermined by
iots drawn in regard therelo, and the lots shall be drawn in such manner as-the
Directors may think fit, p. : ’ W S ©

Mt

{e} - Any Member may, not later thalt eight days after the date of the offer

notice, serva on the Company a notice in writing requesting that'the Auditor for the:
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7 time being of the Compary (or at the discretion of the Auditor, a person nomirated

by the President for the time being of the Institute of Chartered Accountants in the

Country of the situation of its Registered Qfficg) certify in wiiting the sum which in

his Opinion represents the current market value of the shares cawprised In the
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tyapsfey notice s at the date nf the teanafer notige and for the purpose of this Article
referance to the Auditor ehalt include any person so nominated, Upenreceipt of such
notice the Company shall instruck the Auditor to gertify as sioresvid end the posts
of such valuation shall be appartioned among the proposing transferor and the
_purchasing Members or borne by any one or mqfe of them as the Auditor in his
absolute discretion shzil decide, Upon receipt of 1ha certificate of the Auwditor, the
Company shall by neiice in writing inform all 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 Articla
the curent market value of each share comprised in the transfer notice shali be its
value as a rateable proportion of the total value of all the issued shares of the
Company and shall not be discounted or enhanced by reference to the number of
shares referred to in the wransfer notice. . .

{d} If purchasing Members shail be found for all the shares comprised in the
transfer riotice within the appropriate period specified in paragraph (b} above, the
Company shall not later than seven days after the expiry of such eppropriate period
give notice in writing (hereinafter called "the sale notice") to the proposing transferor
specifying the purchasing Members and the propesing transfercr 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 purchasmg Members,

{a) If in any cace the proposing transferor after having become bound as
aforesaid makes default in transferring any sharés the Company may receive the
purchase money on his behalf, and may authorise some person {o execute a transfer
of such shares in favour of the purchasing Member. The riceipt 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.

{fi  If the Company shail not give a sale notice to the proposing transferor
within the time specified in paragraph (d) above, he shalk, during the period of thirty
days next following the expiry of the time so specified, be at liberty to transfer alf-_
or any of the shares comprised in the transfer notice 6 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 moedified accordingly.

{0 In the appiication of Clauses 29 to 31 (inclusive) in Table A to the *
Company:- ' ‘ u '

i} any person becoming entitled to 2 share in consequence of the
death or bankruptcy c’r a Member shall give a transfé,r notice before he tlects i in - '
respect of any share to be |eg|.=tered hrmaolf or to exﬂcute a transfer, ‘ _
(i} if a person so becomm;; entltled shalf not Have given a tra'lsfer
notice in respect of any share within six monthe of the death or bankruptcy. the .
Directors may at any time thereafter upcln resolution pasaed by them give notice
requiring st:ch person within thlrw days ¢f such notice to give a transfer notice in
respect Gf all the shares to which he has’so become entitled'and for which he has
not previously given 2 transfer notice ana\ if he does not do so he shall at the end of
such thirty days be deemed to have given @ transfer notice pursuant to paragraph {a)
of thls Article relating 1o those shares in respect of wh;ch he hag still not dona so;
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{ii) where a transfer notice Is given or deemed to bg given under this
paragraph (g} and no price per share Is specified thereindha transfer notice shall be
deemed to spacify the sum which shali, en the apglication of the Directors, be
certified in writing by ths Aud:tors In accordance with paragraph {(c) of this Article
as the falr value thereof,

4h}  Whenever any. Member of the>Toinpany (oiher than MELANIE ANME
WALKER o ALAN ORBELL). who Is employed by the Company In any capacity
{whethet or not he is also a Director) ceases to be enq;;iqyed by the Company
otherwisa than by reason of his death the Directors may &t any time not later than
six months after bis ceasing to be employed resolve that such Mamber do retire in
respect of any shares held by him, and thereupon he shall {unless he has already
served a.transier notice) be deemed to have served a transfer notice pursuant to
paragraph (a} of this Article and to have specified thergin the current market valua
to be certified in ac¢ordance with paragraph {c) of this Article, Notice of the passing
of any such resolution shall forthwuth be given to the Member affected theveby,

21. ({a} Whenever either of MELANIE ANNE WALKER or ALAN ORBELL shall
ceass for any reason to be employed by the Company the said MELANIE ANME

, WALKER or as the case may be ALAN ORBELL (hereinafter cailted.“the proposing
transferor") shall offer all their shares in the capital of the £ Company to STEPHEN .
JOHN ROE and RAYMOND EDWARD WATSON in equal proportions at the price pald

by the said MELANIE ANNE WALKER or as the case may be ALAN ORBELL ow
acquisition of such shares (hereinafter called “the acquisition price”). Such offer shall? )
be made by notice in writing (hereinafter called “the trarisfer notice®) given by the Y
proposing transferor to the Camnpany that he desires to transfer. the same. The
transfer nb"'lve shall constitute the Company the agent of the proposing transferor for

the sale of ail (but*not some of) the shares comprised in the transfer notice to
STEPHEN JOHN ROE and/or 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 aii members {other than the proposing transferor). A transfer 7~
notice shall specify the class of share propo.;ed to be transferred. Fer the avoidance

of doubt no transfer notice Sha Lbe gwen inrespect of more than one class of share.

{t) Theshares compnsed in any transfer not:ce shali be offered to S'IEPHEN
JOHN ROE and RAYMOND EDWARD WATSCN in equat proportions. Such offer shall
be made by notice in wratmg {hereinafter called “the offer notice} within seven days
after the receipt by the C \.ompany of the transfer notice. The offer notice shall state
the price per share speczf:ed 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. For the purpose of this Article an offer
shall be deemed to be accepted on the day on, whic‘1 :the acceptance is received by
the Company. The offer notice shalt further in J:te each of STEPHEN JOHN ROE and
RAYMOND EDWARD WATSON to state in his reply the number of additional shares
{if uny} in excess of his propértion which ho desires to pur chase and if each such
Meraber does not actept. the offsr in respacs of their respectwe proportions in full the
shares not so° accepted shall-ho used to satisfy the ciaims {or additional shares:as
nearly as may be, p’owded that ntsuch Memiber shall Hie obliged to take more shaves
than he stall have applied for. 3f any shares shall not be capabls withoui fractiong. ..
of being offered to stch Members in proportion to their existing holdings, the samy
shall be offered to such Members, or some of them, in such proportioris or in such
manner 85 may be determined by Ints drawn in regard $hereto, and the iots shall be
drawn in such mannar as the Directors may think §it.




{c} i purchasing Members ehali ba found Im all tha sharey gomprised livthe
transfer notice within the appropriate period spe;ified In paregraph (b} above, the
Compary shali not later than seven days after the expiry of such appropriate period
give natice in writing (herelnaiter calied “the sale notice®) 1o the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound
upon payment of the piice due inrespect of all the shares comprised In the transfer
rotica to transfer the shares to tha purchasing Members,

{di If in any case thy proposing transferor-after having become bound as
aforesaid makes default in transferring any shargs the Company may recelve the
purchase money 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 meney into a separ?ta bank account.

(e} If the Compary shall not.give a sale notice to the proposing transferor
within ihe time specified in parag] aph (c} above, tie shell, during the period of thirty
days next following the exp:rv of the time so specified, be at liberty to transfer all or
any of the ehares corprised in the transfer notice 1o any person or persons but in
that event the Directors shall not register any siich 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 modified accordingly.

- .
r'\

(i) any person becommg ent |tled toa ¢ mre in consequence of the

death or bankruptcy of MELANIE ANNE WALKER or ALAN ORBELL sha!l give a
transfer netice before he elects in respect of any share to be registered himself orto

executeatransfer, o . b

,.-_./ =T, . o . |

.,/

{u) if a pnrson 50 becornmg entiiled shgll no+ have given a transfer
notice in respect of any shars within six months of the death or bankruptcy, the‘\
Directors may at any t|me thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notica to give a transfer notice in
rgspect of all the shares tc which he has so bacome entitled and for which he has
nwt previously given a transfer notice and if he does not do 50 he ghail at.-the end of
such thirty days be deemed to have given a transfer notice pursuan: to paragraph (a)
of this Article relating to those shares in raspect of which he has stlll not done 50;

{iii) . where a transfer notice is glven or deemed to be glven under this
paragraph {f} and no price per share is specified therein the iransfer notice shall be
deerned to specify the acquisition price.

Y In the applic\‘ation of Clauses 29 to 31 {inciusive) in ‘!’able?;{\ to the™.
.Company:- ; : - ,
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Crown Way Cardiff CF14 3uZ
www.companleshouse.gov.uk

NOTICE OF ILLEGIBLE DOGCUMENTS

Companies House regrets thatdocuments in this company’s
microfiche record have pages which are illegible,

This has been noted put unfortunutely steps taken to rectify
this were unsuccessful,

Companies House would like to apologise tor any
inconvenience this may cause.

i 3 SO NI G IR TR
LIE SRR, ; R S YN R AT LR G SR PO
oA COMFANY INFORMATION SUPPLIED BY COMPANIES HOUSE
; S ‘ ; ic chacks to make sure Ihat uacuments
Sumpan < Houte s a registry of Sompany information. We carry out besic ¢ ton e
:'—{-;?;‘rt. : fully compleled and signed, but we do ot have the stalutory wewer or capabifily to vy tlla‘as.curacy of
;lﬁe it ft')’rr Wl that gempanies send to us. We as.ept a1l nformation that companies g?hver o us in gaad ramln iamf
face it on th public record. The fact that the information hax bech praced on the pubils record shouid nol ha tap e
;. Lu;mr,am that Comyranies House las verified or valldated i In m v way.

S Shicg ~ ‘ T T
o SRR e




