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COMPANIES HOUSE THE COMPANIES ACT 1985

(A)

(B)

(C)

(D)

AND
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
PROMOTION AND DISPLAY TECHNOLOGY LIMITED (“the Company™)

(circulated on 3 March 2008)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is passed as a special resolution {*“Resolution”)

SPECIAL RESOLUTION
THAT -

each of the 100 Ordinary "B" Shares of £1 00 each in the Company and each of the
654 Ordinary “A” Shares of £1 each in the Company that are held by David Holder be
re-designated as an "A" Ordinary Share of £1 00 having the nghts and being subject
to the restrictions set out In the Articles of Asscciation of the Company adopted
pursuant to paragraph (E) below,

each of the 306 Ordinary "A" Shares of £1 00 each and each of the 100 Ordinary "B"
Shares of £1 00 each in the Company that are registered in the name of Jarib Inc be
re-designated as a "B" Ordinary Share of £1 00 having the nghts and being subject to
the restrictions set out in the Articles of Association of the Company adopted
pursuant to paragraph (E) below,

17,261 of the authonsed but unissued Ordinary Shares of £1 each in the Company
be redesignated as 17,261 “A” Ordinary Shares of £1 00 having the nghts and being
subject to the restnctions set out in the Articles of Association of the Company
adopted pursuant to paragraph (E) below and the balance 1,579 of such authonsed
but umissued Ordinary Shares of £1 each in the Company be redesignated as 1,579
“B” Ordinary Shares of £1 having the nights and being subject to the restrnictions set
out In the Articles of Association of the Company adopted pursuant to paragraph {E)
below,

the directors be and they are generally and unconditionally authonsed for the
purposes of section 80 of the Companies Act 1985 to exercise all the powers of the
Company to allot relevant secunties (within the meaning of that section) up to an
aggregate nominal amount of £2,890 provided that this authonty 1s for a penod
expinng 5 years from the date of this resolution but the Company may before such
expiry make an offer or agreement which would or might require relevant secunties to
be allotted after such expiry and the directors may allot relevant securities In
pursuance of such offer or agreement notwithstanding that the authortty conferred by
this resolution has expred This authonty i1s in substitution for all subsisting
authonties which are hereby revoked,
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(E) the Articles of Association in the form attached to this Resolution be adopted as the
new Articles of Association of the Company to the exclusion of the existing Articles of
Association;

(F) all and any nghts of pre-emption that the members of the Company might have n
relation to the allotment and 1ssue of a total of 1,579 B Ordinary Shares of £1 00
each and 1,311 A Ordinary shares of £1 each_n tt_t,}e Campany in accordance with the
terms of a Shareholders’ Agreement dated s February 2008 and made
between the Company, David Holder, KAR (UK} and Alex Pfeffer (howsoever ansing)
be and are hereby waived for all purposes

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

DN 2T,
The undersigned, being all the persons entitled to vote on the Resolution on 2 February
2008 hereby Irrevocably agree to the Resolution

Signed by DAVID HOLDER / .
Date = 2O QoK

Signed by JARIB INC (acting by its
attorney, Alex Pfeffer)
Date

NOTES
1 i you agree with the Resolution, please indicate your agreement by signing and dating this document
where indicated above and retuming #t to the Company or delivenng it to a meeting of the directors of
the Company

2 If you do not agree to the Resolution, you do not need to do anythung you will not be deemed to agree If
you fall to reply

3 Once you have indicated your agreement to the Resolution, you may not revoke your agreement
4 \Unless,by ' ONAP-2C 2008, sufficient agreement has been recewved for the

Resoluticn to pass, it will lapse If you agree to the Resolution, please ensure that your agreement
reaches us before or dunng this date
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THE COMPANIES ACT 1985

AND

THE COMPANIES ACT 2006 J

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PROMOTION AND DISPLAY TECHNOLOGY
LIMITED

(Adopted by Special Written Resolution passed on
tRZ2Cy Ao 208T)

1 Preliminary
11 In these Articles

the "Act" means the Comparnues Act 1985 but so that any reference in these Articles to
any provision of the Act shall be deemed to mclude a reference to any statutory
modification or re-enactment of that provision for the time bemng in force, including
any such modification or re-enactment contamned in the Comparues Act 2006 mn force
at the relevant tume,

"A Director" means a Director appointed by the A Shareholder,
"A Shareholder" means the holder for the ume being of all the A Shares;
"A Shares" means A ordinary shares of £1 each 1n the capital of the Company;

"Acceptance Period” means the period during which any offer made under Artcles
64 or 656 (and if more than one, the later offer) 1s open for acceptance by the
relevant Shareholders,

"B Director” means a Director appointed by the B Shareholder,
"B Shareholder" means the holder for the tme being of all of the B Shares;
"B Shares" means B ordinary shares of £1 each 1n the capital of the Company,

"Control" shall be determined by reference to the provisions of Section 416 Income
and Corporation Tax Act 1988 and a "Change of Control" when applied to any
Shareholder shall be deemed to have occurred if any person who Controls such
Shareholder at the date of the adoption of these Articles (or the date such person
becomes a Shareholder if later) subsequently ceases to Control 1t or if any person
subsequently acqures Control of 1t,

G \HOME\Karta\Promouon & Display Technology Limited\Transfer of Shares\Articles(3) cl doc




"Director” means a director of the Company for the time beimng,
"Event of Default" means all or any of the matters set out in Article 7 1,
"Excluded Person” means:

(a) any Shareholder (or other person entitled to Shares) who may be
required to give a Transfer Notice under Article 71 (and so that such
Shareholder or other person shall be an Excluded Person throughout
such tume as a Transfer Notice may be required to be given, but not
thereafter),

(b) any Shareholder or other person who has been required to give a
Transfer Notice under Article 7.1 (whether or not that requirement has
been complied with), but so that such Shareholder or other person
shall cease to be an Excluded Person if, at the end of the Acceptance
Period, the Company has failed to find Shareholders wishing to
purchase all the Sale Shares the subject of the Transfer Notice,

"Family Trust" means, mn relation to a Shareholder, a trust (whether ansing under a
settlement, declaration of trust, supplemental disposition or on an intestacy) under
which the only persons being (or capable of being) beneficiaries are that Shareholder
and/or his Privileged relations and/or any chanty or charities as default
beneficiaries (meanng that such charty or charites have no unmediate beneficial
mterest in any of the seitled property or mncome therefrom when the trust 1s created
but may become so mterested if there are no other beneficiaries from time to time
except such charity or chantes), and no power of control over the voting powers
conferred by such Shares 1s exercisable at any time by or subject to the consent of any
person other than the trustees as trustees or such Shareholder or hus Privileged
Relations,

"Insolvency Event" means -

a m respect of any mndividual, such individual being declared bankrupt
P y & P
pursuant to the Insolvency Act 1986,

(b) in respect of any company, that company ceasing to trade or having a
receiver, admurustrative recewver, admimastrator or manager appointed
over the whole or any maternal part of its assets or undertaking, or
becoming insolvent or going into hquidation (unless such hquidation
1s for the purposes of a solvent reconstruction or amalgamation),
compounding with 1its creditors generally or suffering any similar
action m consequence of debt,

“the Prescribed Price" means the price per Sale Share specified in a Transfer Notice
or (if no price 15 specified) the price per Sale Share agreed or determined pursuant to
Articles 62 and 6.3,

"Privileged Relation" means in relation to any Shareholder, the Shareholder's spouse
or widow or widower and the Shareholder's children or grandchildren or their 1ssue
(including for this purpose any step or adopted child),

"Proposing Transferor" means a Shareholder proposing to transfer Shares,
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13

14
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"Purchaser" means a Shareholder accepting an offer to purchase Shares comprised 1n
a Transfer Notice,

"Relevant Agreement" means any agreement relating to the management and/or
affairs of the Company which 1s binding from time to time on the Company and the
Shareholders,

"the Sale Shares" means all Shares comprised 1n a Transfer Notice,
"Shareholder" means a holder of Shares,
"Shares" means a share 1n the capital of the Company of whatever class,

the "Statutes” means the Act and the Comparues Act 2006 to the extent in force at the
relevant time and every other Act concerning companues and affecting the Company,

"Table A" means Table A in the Schedule to the Compames (Tables A to F)
Regulations 1985 as amended by the Comparues (Tables A to F) (Amendment)
Regulations 1985, the Companes (Tables A to F) Amendment Regulations 2007 and
the Comparues (Tables A to F) (Amendment) (No 2) Regulahons 2007 and as
otherwise amended prior to the adoption of these Articles References to regulations
are to regulations in Table A,

"Third Party Purchaser" has the meanng given to 1t 1n Article 6 9,

"Transfer Notice" means a wrntten notice served or deemed to be served by a
Shareholder on the Company n accordance with Articles 43,44,61or71

If at any time the A Shares or the B Shares shall be held by more than one member,
references 1n these Articles to the A Shareholder or the B Shareholder shall, unless
the context otherwise requires, be construed as all the holders of the A Shares or the
B Shares (as the case may be) acting by the decision of the holders of more than 50
per cent of such Shares

Except as they are excluded or varied by these Articles, the regulations contained n
Table A shall apply to the Company

Regulations 24, 40, 41, 50, 54, 65, 88, 89, 91, 94 to 98 (inclusive), 101 and 118 shall not
apply to the Company, but the Articles heremnafter contained and the remaiming
regulations of Table A, subject to the modifications heremafter expressed, shall
consttute the regulations of the Company

In these Articles, words umporting a gender mclude every gender and references to
persons shall include bodies corporate, umncorporated associabons and
partnerships

A person shall be deemed to be "connected" with another person for the purposes of
these Articles if he would be so connected under Section 839 Income and
Corporation Taxes Act 1988

References in these Articles to a “transfer”of Shares or any simular expression will be
deemed to include (without hmitation)
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42

171 any sale or other disposition of the legal or equitable interest in a Share
{ncluding any voting right attached to a Share) ("Interest"),

172 the creation of any mortgage, charge, pledge or other encumbrance over any
Interest,

173 any direchon by a Shareholder entitled to an allotment or 1ssue of Shares that
a Share be allotted or 1ssued to some person cther than himself, and

174 any grant of an option to acquure either or both of the legal and equitable
ownership of any Share by any Shareholder entitled to any such Share

Words and expressions defined in or for the purposes of the Statutes or Table A
shall, unless specified to the contrary m these Articles, have the same meamung mn
these Articles

The headings in these Articles shall not affect their construction or interpretation

Shares

The share capital of the Company at the date of the adoption of these Articles 1s
£20,000 divided into 18,015 A Shares and 1,985 B Shares

The AShares and the BShares shall be separate classes of Shares but save as
hereinafter otherwise provided shall carry the same nights and privileges and shall
rank par1 passu 1n all respects

The provisions of section 89(1) and sections 90(1) to (6) (inclusive) of the Act shall not
apply to the Company

Lien and forfeiture
The Len conferred by regulation 8 shall apply to
311 all Shares whether fully paid or not,

312 all Shares registered in the name of any person mdebted or under Liability to
the Company, whether he be the sole registered holder thereof or one of
several joint holders,

and shall be for all indebtedness or other iabihty to the Company of any member
Regulation 8 shall be modified accordingly
Transfers of Shares

The Drirectors shall be required (subject to Article 4 2) to register any transfer of
Shares made in accordance with the provisions of these Articles, provided that the
transferee has, 1f required by the terms of a Relevant Agreement, first entered into a
deed of adherence in accordance with that Relevant Agreement The Drrectors shall
not register any transfer of Shares not so made

The Directors may refuse to register a transfer unless
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43

44

51

421 1itis lodged at the registered office or such other place as the Directors may
appomt and 1s accomparued by the certificate for the Shares to whach it relates
(or a swtable mdemnity in Leu thereof) and such other evidence as the
Dhrectors may reasonably require to show the right of the transferor to make
the transfer,

422 itismrespect of only one class of Share,
423 1tisnfavour of not more than four transferees,
and may also refuse to register

424 the transfer of a Share which 1s not fully paid to a person of whom they do
not approve,

425 the transfer of a Share on which the Company has a lien, and
426 the transfer of a Share to a bankrupt, a munor or a person of unsound mund

For the purpose of ensuring that a particular transfer of Shares 1s permtted under
the provisions of these Articles or that no circumstances have arisen by reason of
which a Transfer Notice may be required to be given under Article 7 1, the Directors
may request the Proposing Transferor, or the person named as transferee in a
Transfer Notice lodged for registration or any Shareholder or past Shareholder or the
personal representatives or trustee mn bankruptcy, admurustrator, receiver or
hquidator of any Shareholder, to furrush the Company with such information and
evidence as the Directors may reasonably think necessary or relevant Failing such
informaton or evidence being furrushed to the sahisfaction of the Directors within a
penod of 28 days after such request the Directors shall be entitled to refuse to
register the transfer in question or (where no transfer 1s in question) to require by
notice in wrnting that a Transfer Notice be given in respect of the Shares concerned
and the provisions of Article 7 2 and 7 3 will apply

Without prejudice to Article 4 3, 1n the case of Shares held in a Famuly Trust, if on
request by the Directors the Famuly Trust fails to furrush the Company with such
mformation and evidence as the Directors may reasonably thunk necessary or
relevant to satisfy the Directors regarding the identity of the beneficianies of the
Famuily Trust within a period of 28 days after such request, the Directors shall be
entitled to require by notice in wrniting to the trustees of the Famuly Trust that a
Transfer Notice be gaven mn respect of the relevant Shares and the provisions of
Articles 7 2 and 7 3 shall apply

Permitted Transfers
Any Share may be transferred

511 Subject to Article 52, by a Shareholder (bemng an mdividual not bemng mn
relation to the Shares 1n question a holder thereof as a trustee of a Famuly
Trust) to a trustee or trustees to be held upon a Famuly Trust of such
Shareholder, or
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53

61

512 by any Shareholder (being an individual not being n relation to the Shares in
queshon a holder thereof as a trustee of a Family Trust) to a Privileged
Relation of such Shareholder,

513 when required by, and 1n accordance with, Article 7, or
514 pursuant to Article 8;

515 1n accordance with the prior written agreement, or with the prior written
consent, all the Shareholders, or

516 as permutted by a Relevant Agreement

A transfer to a Famuly Trust shall only be made if the Board 1s satisfied (achng
reasonably)

521 with the terms of the trust instrument and n particular with the powers of
the trustees,

522 with the identity of the proposed trustees (not to be unreasonably withheld or
delayed}, and

523 that the proposed transfer will not result in 50% or more in the aggregate of
the Company's 1ssued Shares being held by trustees of that and any other
trusts

Where any Shares are held by trustees upon a Farmuly Trust

531 onany change of trustees such Shares may be transferred to the new trustees
of that Famuly Trust, and

532 such Shares may be transferred at any time to the mdividual Shareholder
who oniginally transferred such Shares to such Farmmly Trust or to the trustees
of another Famly Trust of that Shareholder or to any Privileged Relation of
that Shareholder.

Pre-emption Provisions

Except for transfers made pursuant to Articles 511,512,515, 51.6 and 5 3, before
transferring Shares the Proposing Transferor must serve a written notice on the
Company specifying

611 the number of Shares that the Proposing Transferor wishes to transfer, which
may be all or any part of hus holding of Shares,

612 (athis option) the price at which the Proposing Transferor wishes to sell such
Shares;

613 (at hus option) the 1dentity of any person who has agreed to purchase his
Shares,

and the Transfer Notice shall constitute the Company as his agent for the sale of such
Sale Shares at the Prescribed Price to any Shareholder or Shareholders Except as
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64

6.5

provided n Article 6 6, a Transfer Notice once given or deemed to be given shall not
be revocable except with the consent of the Directors No Transfer Notice may be
gwven by an Excluded Person unless that Excluded Person has been requred to give
a Transfer Notice under Article 7 1;

Forthwith following recept of a Transfer Notice which does not speaify a Prescribed
Price, the Directors shall seek to agree the Prescribed Price with the Proposing
Transferor In the event that the Prescnibed Price 1s not agreed withun fourteen days
of receipt of the Transfer Notice by the Company the Directors shall request that the
President for the time being of the Institute of Chartered Accountants nomnate an
individual accountant ("Expert") (acting as an expert and not as an arbitrator) to
determune the Prescribed Price The costs of such Expert shall be paid as he shall
determine including (subject to the Statutes) by the Company.

The Company shall use all reasonable endeavours to procure that the Expert shall
within fourteen days of such a request notify to the Company his determmation of
the Prescribed Price, bemg the value of each Sale Share calculated on the following
basis -

631 by determunung the sum which a willing purchaser would offer to a willing
vendor for all of the 1ssued Shares,

632 by dividing the resultant figure by the number of Shares in 1ssue,

633 by making such adjustment (if any) as the Expert considers necessary to allow
for any nights which may be outstanding under which any person may call
for the 1ssue of further Shares,

6.34 by making such other adjustment as the Expert considers appropnate m the
crcumstances; provided that no adjustment shall be made to reflect any
prenmuum or discount arising in relation to the size of the holding the subject
of the Transfer Notice or in relation to any restrictions on the transferability of
the Shares

The Sale Shares held by the Proposing Transferor shall, within fourteen days
following receipt of the Transfer Notice or (in a case falling withun Artcle 6 2}
agreement or determunation of the Prescribed Price be offered by the Company to
each Shareholder holding Shares of the same class as the Sale Shares (other than the
Proposing Transferor and any Excluded Person) for purchase at the Prescribed Price.
All offers shall be made by notice in wnting and shall be limited 1n time (being
between twenty-eight and forty-two days inclusive) within whach the offer must be
accepted or, in default, will be deemed to have been declined A copy of such offers
shall at the same time be sent by the Company to the Proposing Transferor

The Company shall offer the Sale Shares on the following basis -

651 if there 1s more than one Shareholder to whom an offer 15 to be made, the Sale
Shares shall be offered to such Shareholders 1n proportion as nearly as may
be to theiwr exasting holdings of Shares of the same class as the Sale Shares, and
the Directors” decision as to the number of Sale Shares to be so offered to each
of such Shareholders shall be conclusive;
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655

656

any Shareholder to whom Sale Shares are offered may accept all or some only
of the Sale Shares offered to hum,

each Shareholder to whom the offer 1s made (if more than one) shall be
invited to indicate whether, if he accepts the number of Sale Shares offered to
him pursuant to Article 651, he wishes to purchase any Sale Shares offered
to other Shareholders in the same offer which they decline to accept (such
Sale Shares being referred to as "Excess Shares"), and if so the maximum
number which he wishes to purchase;

if there are any Excess Shares they shall be allocated between the
Shareholders who have mdicated that they wish to purchase Excess Shares If
the number of Excess Shares available 1s insufficient the Excess Shares shall
be allocated between the Shareholders seeking to purchase them as follows

6541 any Shareholder who has sought to purchase no more than his
proportionate entitlement of Excess Shares (calculated by reference to
the proportion of the total holdings of Shares of Shareholders seeking
to purchase Excess Shares represented by that Shareholder’s holding)
shall be allocated all the Excess Shares he sought to purchase,

6542 any Shareholder or Shareholders who sought to purchase more than
therr proportionate entitlement of Excess Shares shall have the
number of Excess Shares applied for scaled down and (if more than
one) 1 proportion to their respective holdings of Shares,

subject to the provisions of this Article 65 and Article 6 6, each Purchaser
shall be bound to purchase the Sale Shares allocated to hum under the
provisions of thus Article 6 5 at the Prescribed Price,

if any Excess Shares or all the Sale Shares are dechined by the other
Shareholders holding Shares of the same class as the Sale Shares (or if there
are no such holders or no such holders other than Excluded Persons) the
Company shall offer the Sale Shares so dechned for purchase at the
Prescribed Price to all Shareholders holding Shares of the other class or
classes (other than the Proposing Transferor and any Excluded Person) and
the provisions of the fmal two sentences of Article 6.4 and of Articles 651 to
6 5 5 shall apply mutatis mutandis

66  Not later than three Busmess Days following the expuation of the Acceptance Penod
the Company shall give written notice to the Proposing Transferor stating either -

661

662

if 1t 15 the case, that no Shareholder has sought to purchase any of the Sale
Shares, or, otherwise

the number of Sale Shares which Shareholders have sought to purchase,
giving the name and address of each Purchaser and the number of Sale
Shares to be purchased,

and so that m the event that Purchasers have been found i the Acceptance Peniod
for some only of the Sale Shares the Proposing Transferor may witlun seven days of
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6.9

610

service on him of notice under thus Article 6 6 revoke his Transfer Notice by written
notice to the Company

In the event that the Proposing Transferor 1s given notice under Article 65 (and
subject to the Proposing Transferor not revoling his Transfer Notice in accordance
with Article 6 6, where possible) the Proposing Transferor shall be bound, on
payment of the Prescribed Price, to transfer the Shares in queston to the respective
Purchasers with full title guarantee and free of Encumbrances and with all nghts
attached to them as at the date of service or deemed service of the Transfer Notice
The sale(s) and purchase(s) shall be completed at the registered office of the
Company during normal business hours on the first Business Day after the expiry of
fourteen days from the date of service of notice under Article 66 On Completion of
the transfer(s), the Proposing Transferor shall dehiver to the Purchaser(s) (a) duly
executed transfer(s) of the Sale Shares to be sold accompanied by the relevant
certificate or certificates and the Purchasers shall pay to the Proposing Transferor the
relevant purchase price for the Sale Shares to be acquired by them respectively In
addition, the Proposing Transferor shall resign as a Director or procure the
resignation of any Director nominated by him to the Board

If a Proposing Transferor, having become bound to transfer any Sale Shares to a
Purchaser, shall fail to do so, the Directors may authorise any person to execute on
behalf of, and as attorney for, the Proposing Transferor any necessary mstruments of
transfer and shall register the Purchaser as the holder of the Shares The Company’s
recerpt of the purchase money shall be a good discharge to the Purchaser, and the
Company shall thereafter hold the same on trust for the Proposing Transferor. After
the name of the Purchaser has been entered 1n the Register of Members in purported
exercise of these powers, the validity of the proceedings shall not be questioned by
any person

The Proposing Transferor may, subject to Article 6 10, transfer Sale Shares to any
thurd person or persons ("Third Party Purchaser") in the following circumstances

691 1if the Company shall faill within the Acceptance Period to find a Purchaser or
Purchasers for any of the Sale Shares, the Proposing Transferor may sell all
(but not some only) of the Sale Shares to the Thard Party Purchaser,

692 if the Company shall within the Acceptance Period find a Purchaser or
Purchasers for some (but not all) of the Sale Shares, and serves notice
accordingly under Article 66, the Proposing Transferor may sell all of the
Sale Shares for which no Purchaser has been found to the Third Party
Purchaser, but so that if the Proposing Transferor revokes hus Transfer Notice
under Article 6 6 he may sell all (but not some only) of the Sale Shares to the
Third Party Purchaser

The provisions of Article 6.9 are subject to the following restrictions:

6101 Shares may not be sold after the expiry of three months after the date on
which notice 1s given under Article 6 6,

6.10 2 Shares must be sold on a bona fide sale at a price not being less than the
Prescribed Price, the Directors may require to be satisfied that the Shares are
being transferred i pursuance of a bona fide sale for the consideration stated
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m the mstruments of transfer without any deduction, rebate or allowance
whatsoever to the Third Party Purchaser,

6103 no Shares may be transferred pursuant to Article 6 9 to any person who 1s an
Excluded Person unless the Directors resolve to approve such transfer or
disposal,

6104 if the identity of the Thurd Party Purchaser was not disclosed in the Transfer
Notice and the Board does not approve of the identity of such Thurd Party
Purchaser 1t shall be entitled to refuse to register the transfer, but without
prejudice to the Proposing Transferor's right to serve another Transfer Notice
disclosing the identity of the proposed Thard Party Purchaser

611  The restrichons imposed by this Article may be waived 1n relation to any proposed
transfer of Shares with the consent of all Shareholders who would otherwise have
been entitled to have such Shares offered to them 1n accordance with thus Article 6

7 Compulsory Transfers
71 If a Shareholder (the "Defaulting Shareholder") shall -

711 commit a material breach or shall commut persistent breaches of these Articles
or of any Relevant Agreement whuch, if capable of remedy, have not been so
remedied within 20 Business Days of any other Shareholder serving notice on
the Defaulting Shareholder requiring such remedy, or

712 be the subject of an Insolvency Event, or
713 suffer a Change of Control, or
714 die,

then either (1) the Directors or (u) any other Shareholder or Shareholders holding
individually or collechively not less than 25 per cent of the total 1ssued Shares at the
relevant time (the "Other Shareholder(s)") may, without prejudice to any other
nights and remedies which he/they may have, at any time during the 60 Business
Days following an Event of Default coming to the notice of the Directors or the Other
Shareholder(s) (as the case may be), serve a wrntten notice of the Defaulting
Shareholder (whuch shall include a person entitled to a Share n consequence of the
death of the Defaulting Shareholder or an Insolvency Event occurring in relahon to a
Defaulting Shareholder) and on any Shareholder who has acquired Shares from that
person pursuant to Articles 511 or 51 2 (whether directly or by a series of transfers)
("Permitted Shareholders") requiring the Defaulting Shareholder and any Permitted
Shareholders to give a Transfer Notice without specifying a Prescmbed Price in
respect of all the Shares then registered in the name of the Defaulting Shareholder
and any Permitted Shareholders

72 A Transfer Notice requuired to be served by Article 7.1 or Articles 4 3 or 4 4 shall not
be capable of revocation under the provisions of Article 6 6 and the Prescribed Price
m these circumstances shall be the Prescribed Price determuned in accordance with
Articles 6 2 and 6.3
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8.5

In any case where a Transfer Notice has been required to be given m respect of any
Shares pursuant to Article 71 or Articles 4 3 or 4 4, if a Transfer Notce 1s not duly
given within a perniod of two weeks of demand being made, a Transfer Notice shall
be deemed to have been given at the expiration of that pertod Such a deemed
Transfer Notice shall not be capable of revocation under Artcle 6 6.

If the circumstances set out in Articles 71 2 or 7 1 4 arise in relation to a Shareholder
and, during the 60 Business Days period referred to in Article 71, netther the
Drrectors nor any Other Shareholder serves notice requiring the service of a Transfer
Notce then any person entitled to Share(s) in consequence of the death of the
Defaulting Shareholder or an Insolvency Event occurring in relation to a Defaulting
Shareholder may, upon such evidence being produced as the Directors may properly
require, elect exther to become the holder of the Share(s) or, subject to the provisions
of Articles 4, 5 and 6, transfer such Share(s)

Drag Along

In this Article 8 a "Qualifying Offer" shall mean an offer in writing by or on behalf of
any person ("Offeror") to the holders of all the Shares to acquire all the Shares.

If the holder(s) of not less than 51 per cent in normunal value of the Shares then in
1ssue wish to accept the Qualifying Offer (the "Accepting Shareholder(s)"), then the
provisions of thus Article shall apply

The Accepting Shareholder(s) shall give written notice to the remairung Shareholders
("Other Shareholders") of his/their wish to accept the Qualifying Offer and the
Other Shareholders shall thereupon become bound to accept the Qualifying Offer
and to transfer their Shares to the Offeror (or hus nomunee) wath full title guarantee
on the date specified by the Accepting Shareholder(s)

If any Other Shareholders shall not, withun five Busmess Days of being requured to
do so, execute and dehver transfers in respect of all the Shares held by them and
deliver the certificate(s) in respect of the same (or a swtable indemmnty m heu
thereof), then any Accepting Shareholder shall be entitled to execute, and shall be
enhtled to authorise and mstruct such person as he thinks fit to execute, the
necessary transfer(s) and indemruties on the Other Shareholders' behalf, and agamnst
receipt by the Company (on trust for such Shareholders) of the considerahon payable
for the relevant Shares, dehiver such transfer(s) and certificate(s) or indemruties to the
Offeror (or his nomunee) and register such Offeror (or lus nomunee) as the holder
thereof and, after such registrahion, the vahidity of such proceedings shall not be
questioned by any person

Upon any person, following the 1ssue of a notice pursuant to Article 8 3, becomung a
Shareholder of the Company pursuant to the exercise of a pre-exasting option to
acquure Shares ("New Shareholder"), a notice shall be deemed to have been served
upon the New Shareholder on the same terms as the previous notice who shall
thereupon be bound to sell and transfer all such Shares acquired by hum to the
Offeror or as the Offeror may direct and the provisions of this Artcle shall apply
mutatis mutandis to the New Shareholder save that completion of the sale of such
Shares take place forthwith upon the notice being deemed served on the New
Shareholder
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10.1

General meetings

No busmess shall be transacted at any general meeting unless the requisite quorum
15 present at the commencement of the busmess and also when such business 1s
voted upon Two members present in person (including a duly authonsed
representative of a corporation) or by proxy, one person being or representing the A
Shareholder and one person bemng or representing the B Shareholder shall be a
quorum for all purposes.

If within half an hour from the time appointed for a general meeting a quorum 1s not
present or if during a meeting a quorum ceases to be present, the meeting shall be
adjourned to the same day i the next week at the same time and place or to such
time and place as the Directors may determine and each member shall be notified 1n
writing by the Company within 48 hours of the adjournment of such meeting of the
date, ttme and place of the adjourned meeting If, within one hour from the time
appointed for the adjourned meeting a quorum 1s not present, the meeting shall be
adjourned to the same day of the next week at the same time and place or to such
time and place as the Directors may determune and each member shall be notified i
writing by the Company within 48 hours of the adjournment of such meeting of the
date, ime and place of the adjourned meeting. If at the second adjourned meeting a
quorum 15 not present within one hour from the time apponted for the meeting, or if
during the meeting a quorum ceases to be present, the member(s) present in person
(including a duly authorised representative of a corporation) or by proxy or shall
conshtute a quorum

A poll may be demanded at any general meeting by the Chairman of the meeting or
by any member present in person (including a duly authonsed representative of a
corporation) or by proxy. Regulation 46 shall be modified accordingly

The Chairman at any general meeting shall not be entitled to a second or casting
vote

On a show of hands every Shareholder present m person (including a duly
authorised representative of a corporation} or by proxy shall have one vote and on a
poll every Shareholder so present shall have one vote for every Share of which he 1s
the holder

An mstrument appomting a proxy may be in any usual or common form or 1n any
other form which the Directors may approve, and the Directors may at their
discretion treat a faxed or other machine-made copy of an instrument n any such
form as an oniginal copy of the mstrument

Directors

The A Shareholder shall have the right to appoint and maintamn mn office one Director
who shall be either an A Shareholder or a director of an A Shareholder which 15 a
company or a partner of an A Shareholder which 1s a partnershaip The B Shareholder
shall have the night to appoint and maimntamn mn office one Director who shall be either
a B Shareholder or a director of a B Shareholder which 15 a company or a partner of
an B Shareholder which 1s a partnership
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The A Shareholder shall have the nght to remove any Director appointed by the A
Shareholder and appoint another Director i 1ts place and the B Shareholder shall
have the nght to remove any Director appointed by the B Shareholder and appoint
another Director 1n 1ts place

Any removal or appomtment pursuant to Articles 10.1 and 10 2 shall be by notice in
writing (signed by the Shareholder lodging the notice) delivered to the secretary of
the Company at 1ts registered office or to a meeting of the Directors

The office of a Dhrector shall be vacated if he 1s removed from office under this
Article 10 Regulation 81 shall be modified accordingly

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be imterested directly or
indirectly in any contract or arrangement or mn any proposed contract or
arrangement with the Company or with any other company 1 which the Company
may be interested and he may hold and be remunerated 1n respect of any office or
place of profit {other than the office of auditor of the Company or any subsidiary
thereof) under the Company or any such other company and he or any firm of which
he 1s a member may act in a professional capacity for the Company or any such other
company and be remunerated therefor Notwithstanding his interest but subject to
the provisions of the Statutes a Director may vote on any matter in which he 1s
interested and be included for the purpose of a quorum at any meeting at whach the
same 1s considered and he may retain for his own benefit all profits and advantages
accruing to ham

Alternate Directors

Any Director may, by giving notice in writing to the Board, appomt another Director
or any Shareholder (including a director of a corporate shareholder or a partner of a
Shareholder that 1s a partnershup) or any person approved by the Board to be his
alternate and may, in the same way, remove an alternate so appointed by hurmn. An
alternate shall be entitled to receive notice of all meetings of the Board and attend
and vote as such at any meeting at which the Director appomnting him 1s not
personally present, and generally in the absence of his appointor to do all the things
whuch his appomntor 1s authorised or empowered to do A Duector who 1s also an
alternate shall be entitled, in the absence of hus appoimntor-

1211 to aseparate vote on behalf of his appointor in addition to his own vote, and

1212 to be counted as part of the quorum of the Board on his own account and in
respect of the Director for whom he 1s the alternate

If hus appointor 1s for the tune being absent from the United Kingdom or otherwise
not available the signature of an alternate Director to any resolution in wnting of the
Directors shall be as effective as the signature of hus appomtor An alternate Director
shall be deemed to be a Director for the purpose of signing instruments pursuant to
regulation 93 of Table A A person who holds office only as an alternate Director
shall, if his appointor 1s not present, be counted for the purposes of determinng
whether there 1s a quorum of Dwectors at any meeting For this purpose, an
alternative appointed by an A Director shall count in the quorum as an A Director
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and an altemative appointed by a B Director shall count in the quorum as a B
Director.

An alternate Director shall be entitled to contract and be interested mn and benefit
from contracts or arrangements with the Company and to be repaid expenses and to
be indemmufied to the same extent mutatis mutandis as 1f he were a Director, but he
shall not be entitled to receive from the Company 1n respect of his appointment as
alternate Director any remuneration, except only such part (f any) of the
remunerabon otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to tume direct

An alternative Director shall cease to be an alternative Director if lus appointor
ceases to be a Director

Proceedings of Directors

Subject to the provisions of these Artcles and to any Relevant Agreement, the
Directors may regulate their proceedings as they thunk fit A Director may, and the
secretary at the request of a Director shall, call a meeting of the Directors The
quorum for the transaction of business at any meeting of the Directors shall be two
Directors of which one shall be an A Director and one a B Director

If within one hour from the time appomnted for a Board meeting a quorum 1s not
present or if during a meeting a quorum ceases to be present, the meeting shall be
adjourned to the same day of the next week at the same tuime and place Each
Director not present at the meeting shall be notified within 48 hours of the
adjournment by one or more of the Directors present by notice in wrtting of the date,
ttme and place of the adjourned meeting If within one hour from the time
appomnted for the adjourned meeting a quorum 1s not present, the meeting shall be
adjourned to the same day of the next week at the same time and place Each
Drrector not present at the meeting shall be notfied within 48 hours of the
adjournment by one or more of the Directors present, by notice in writing of the date,
time and place of the adjourned meeting If at the second adjourned meeting a
quorum 1s not present within one hour from the time appointed for the meeting or 1f
during a meeting a quorum ceases to be present, the Director(s) present shall
constitute a quorum

The A Director and B Director present at any meeting of the Directors shall be
entitled in rotation to appoint a Charrman for such meetings and the first Chairman
shall be appointed by the A Director The Chawrman of the Directors shall not have a
second or casting vote.

Any Director may participate in a meeting of the Directors by means of conference
telephone or suular commurications equipment whereby all persons participating
in the meeting can hear each other and participation 1n the meeting i this manner
shall be deemed to constitute presence in person at such meeting

For a signed resolution under regulation 93 to be effective 1t shall not be necessary
for 1t to be signed by a Director who 1s prohibited by the Articles or by law from
voting thereon Regulation 93 shall be modified accordingly
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The seal

If the Company has a seal, 1t shall only be used with the authonty of the Drrectors
The Directors may deterrmine who shall sign any mstrument to which the seal 1s
affixed and unless otherwise so determuned 1t shall be signed by a Director and by
the secretary or second Director The obhgahon under regulation 6 relating to the
sealing of share certificates shall apply only if the Company has a seal

Notices

Every Director and every alternate Director shall be entitled to recerve notices of
general meetings (at his usual address or such other address as he may notify to the
Company) mn addition to the persons so entitled under the Statutes The third
sentence of regulation 112 shall be deleted

Any notice required by these Articles to be given by the Company may be given by
any visible form on paper, including telex, facsimile and electroruc mail, and a notice
commurnucated by such forms of immediate transnussion shall be deemed to be given
at the time 1t 1s transmutted to the person to whom 1t 1s addressed Regulations 111
and 112 shall be modified accordingly

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes but
without prejudice to any indemrnty to which a Director may be otherwise entitled,
every Director, auditor, secretary or other officer of the Company shall be entitled to
be indemniafied by the Company against all costs, charges, losses, expenses and
Liabilities incurred by him m the execution and/or discharge of his duties and/or the
exercise of his powers and/or otherwise in relation to or m connection with his
duties, powers or office including (without prejudice to the generahty of the
foregoing) any lability incurred by lhum i defending any proceedings, civil or
cniminal, which relate to anythung done or omutted or alleged to have been done or
omutted by him as an officer or employee of the Company and in whuch judgment 1s
given 1n his favour (or the proceedings are otherwise disposed of without any
finding or admussion of any material breach of duty on his part) or in which he 1s
acquitted or 1n connection with any applhication under any statute for rehief from
liability in respect of any such act or omussion 1n which relief 15 granted to hum by the
Court
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. THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES )

Q9 >EE

MEMORANDUM OF ASSOCIATION OF

PROMOTION AND DISPLAY TECHNOLOGY LIMITED

The Company's name js " EAVENTEROW 1LIMITED.™
2. The Company's registered coffice 1s to be situated in England and Wales.

3. The Company's objects are--

{a) To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers' agents and representatives,
insurance brokers and consultants, estate and advertising agents, mortgage
brokers, financial agents, advisers, managers and administraters, hire
purchase and general financiers, brokers and agents, commission agenls,
importers and exporters, manufacturers, retatlers, wholesalers, buyers,
seilers, distributors and shippers of, and dealers in all products, goods,
merchandise and preduce of every description, to participate in,

wares,
undertake, perform and carry on all kinds of commercial, industrial, trading
and financial operations and enterprises, to carry on all or any of the

businesses of marketing and Bbusiness consultants, advertising agents and
contractors, general slorekeepers, warehousemen, discount traders, matl order
specialists, ralway, shipping and forwarding agents, shippers, traders,
capitalists and financiers either on the Company's own account or otherwise,
printers and publishers; hautage and transport contractors, garage
proprietors, operators, hirers and leilers on hire of, and dealers in motar and
other vehicies, craft, plant, mzachinery, tools and equipment of alli kinds, and
to purchase or otherwise acquire and lake over any businesses or
undertakings which may be deemed expedient, or to become interested 1n, and
to carry on or “3pose of, remove or put an end lo the sam~ or otherwise deal
with any such businesses or undertakings as may be thought desirable.

OB
21 * The name of the Company was changed to Promotion and Display Technology Limited on 15
August 1988 pursuant to a special resolution passed on 7 July 1988




‘@ To =@y On any other irade or businps®
Ahatever wmich conon the opimen of 1he Board o©f
Dh-ectort be advantagoously carried @n 1n connecion
Wit o ancillany 10 any of the busnessos ©f ihe
Company

fc) To purchase or by any other means
acgutre and take ORUONRS over any propeny
whatever and any nights or privlicges of any kind
over ar w respect of oy plopeny

id} To apply tor, registes, purchase, or by
other means acquire and protect, profong and renew,
whether wn the United Kingdom or sisewhere Bny
patents, paient nghts, brevets tinventon, licences,
secset processes, rade marks, designs, protections
and concessions and 10 disclamm, diter, madity, use
and W o account and o manutaCiure under or
grant hicences or privideges {n respect of the same,
and 10 expend money 1n experin onting upun, 1esting
and Improving any patents, Inventions or nghts
which the Company moy acguire or propose {0
cquire.

{e) To scqure or underlake the whole or any
pan Di ihe business, goodwill, and assets ol any
person, {irm, of wompany carrying on or proposing
WO carry on any Ot the Dbusinesses which the
Company s authonsed 1o carry on and as part of
the considerauon lor such acguisition 10 undertake
all ar any ot the liabliitles of such parsan, {irm or
Company, O7 to atquIre an interest tn, amalgamate
with, or entor inlo  parnership or g any
alrangement Yor sharing protits, or tor co-operaton,
or Tor mutual assistance with any such parsen, fhm
of company Of for SubsIising or Otherwise asststing
7py such person, firm or company, ang 10 gwe or
accepl Dy way of considersuon fer any of the acts
or things 3foresald or property acquired, any
shaves, debentures, debenture s1ocX or securitics
hat may be agreed vpon and 10 hold and retaln, or
sell, mortgage and deal win  any  shares,
debentures, debentura Stock Or securitles so
received

{} To improve, manzge, consirucy reparr,
develop, exchange, let on icase or osherwise,
morigage, charge, seli, dispose of, tuin o account,
grant licences, options, righls and prwfeges in
respect of, of oinerwise deal with all or any pant ot
the property and rights of the Company

(9) To invest and deal with the moneys of the
Company not immediaiely required In sech manner as
may {ram time 1o time b2 c¢eto'mined and 10 hold or
otherwise deal with any investments made

{h} To lend and advance money or givo crodit
on any terms and with or without security 1o any
parson, firm or company {including without prejudice
to tha generatty of the foregowng any holding
tompany, subsidlary or teliow subsidlary of, or any
Othor company assoclated in any way with, the
Company), 10 enter Inlo guaranteCs contracts of
indemnity 2nd sureiyships of all kinds, 1o recelve
monay on deposiht or loan upon any 1orms, and W0
secure of gusrantee in any manner and upon any
‘erms Ihe payment ol any sum of moaey or the
performance of any obilgation by any persan, {lirm pr
company  {intluding without prejudice t the
gengrality af the foregoing any such holding
company, subsidtary, feliow subsidiary or associated
company as aforesaig)

() To borrow and raise money In any manner
and 10 secure tha repayment D any money borrowed,
ralsed or owing by mongage, charge, standard
securlty, flen or other security upon the whole or
2ny panl of the Company's propefty Or assets
{whether present or future), Inciuding its uncalled
capital, and atso by a similar mortgage, charge,
stangard securlty, lien or securly to secure and
guarantee tha gerformance by the Company of any
obligation or Habliity t may undenake or which may
become binding on i

{) To draw, make, cceept, endorso, discount,
negotiste, exocute and issuo cheques, blils of

excharge promissory nofes, bLJis of lating
~armms  debor *ures, ant oilhtr neoduable  or

trancierable instruments

tk) To dpply for, promple, and oftdin any Act
ot Pariamenl, order, or lectnee of the Department ot
Trade or cther authorty lor enabiing the Company
10 carry sny of as objeats inio eifeq, or tor
ctfecting any wmodlfication of the Company's
constiiyuon, or tor any other purpose whith mey
seem caleulated directly or indlrectly 10 promote the
Company's interesis, and 1o cppose ooy proceedings
orapplicatians which may seem calcutated dhroctly or
indirecily Lo prejudire the Company's Interests

() To enter Intd any arrangfnients with any
government of authorty (Supreme, municipal, local,
or otherwise) that may seem conducive o the
attalament of the Company's oblects or any of them,
and (o obtain from any such government or authornty
any charers, decrees, nghis, pnvileges or
concossions which the Company may think destrabie
and o tarry out, exercist, and comply wilh any
such charters, decress, rights, priwleges and
CORCCSSIONS

{m} To subscrihe for, take, purchasa or
atherwise acquire, hold, seil, deal wah and dispose
of, place and underwrlie shares, Stocks,
debentures debenture s1ocks, bonds, obligations or
secunues rssued  or guaranteed by any other
company cons wied or carrylng on busingss In any
part ol the world and debeniures debenture
stocks, bonds, obilgations or secunues issued or
guaranteed by any governmen! or authorty,
municipal, lacal or otheramse, 1N any part ot ine
world

'n} To contrul, mznage, flnance, subsids |
ot Jrdindale or otherwise assiSl any company or
COF 211 28 v3 which e Campany has 3 di~ect or
mlre™t lngncial miorest W0, rowide secretarial
cdne usirative, techinical, comercial and  other
arr s and facihittes of all kinds for any such
company or comaanles and Lo make payments by way
ol subvention or therwse and  any other
arrangenents which may seemdasirable with respect
to any business or oporatfons of or generally with
respect (0 any such company or companies

{o} To promote any olher company for the
purpos2 of acquiring the whole or any part of the
busingss or property or undeniaking or any of the
fualitles of e Company, or of undenaking any
business or operation= which may appear llkely to
assist or benetlt the Company or 10 enharce the
value of any property or business of the Company,
and to place or guamn‘ce the placing of,
undarwnite, subsenbe ., or otherwlse acquire all
or any parn ot the shares or securities of any such
company at ataresaid

{p} To seli or otherwise dispose of the whole
of any pan of the buslness or property of the
Company, erther togethar i in portlons, 1gr such
consideraton as the Company may think i1, and in
panlcular for shares, debentures, or secunties of
any campany purchasing the same

{q) To act as agents or brokers and as
trustees for any person, finv or company, and (o
underiake and porform sub-¢om -acis

{r) To remunerate any person, flrm or
company rendering servicas ¥ the Company elther
by cash payment or by the aslioiment to him or them
of shares or other securitles of the Company
credited as pald up in Tuil or In part or otharwise as
may be thought expedlent.

{s} To pay all ar any expenses incurred In
connectlon «lth the promotion, tormation and
incorporation of the Company, or to contract with
any person, firm or company 10 pay the same, and
to pay commisslons to brokers and others fof
underwriting, . stlng, seling, or guarantceing the
subscription 0f any shares or othaer sacucities of the
Company




(1 VR HUDROM anC SUDSCTSe to duy chantable
Of zun ic ohject and 10 Sucpan and subscribe 10 any
tnsutrion, society, or club winch may be for the
beneiit of the {Uompany or ns Directors or
empluyees, &r may be connegted with any tlown or
prace, where the Compony carnes on bywroess; 1o
qwve Or award pensions, annuties gratuities and
super2mivauon or other allowances or benehits or
chantable aid and generally 1o provide advantzges,
facit ies and services for any persons who are or
have been Dwectors of, or wha are or kave been
employed by, or who aro serving or have served tha
Campany, or any company which 1s a subsidiary of
the Company arthe holding company of the Company
or a fellow subsidiary of the Company or the
predacessors in bustness of the Company or of any
such subdswdiary, hoMing or fellow subsidiary
company and to the wives, widows, chlidren and
other relatives and dependants of such persons, to
make payments lowards Insurance, and to set up,
establish, support and mantaln suparannualion zngd
other funds or schemes (whether contributory or
non-contribtory) for the beneft ol any of such
persons and of their wives, widows, children and
other relathves and dependants, and 1o set up,
esiabhsh, support and malntain profit sharing or
share purchase schemes {31 the benetit of 2ny of the
employers of the Company. ar of any such
subsidlar .eiding or tellow subsidiary company and
o lend maney 1o any such employaes or to wusiees

V' dy ol persons, whether ncorpurated  or
untneorporated and whether domiciled in the Unied
Kingdom or etsewhedg

(9) in this Clause the expression ~thg
Act' means tho Companies Act 1985, but so that any
reference tn tais Ciause to any provision ol the Act
shall be deemed > Include a reference 10 any
stattory maulfication or re enactment of that
prowvision tor the hme being n force

4 The llablity of the Membors is bimited

5. The Company's share capitaljs £1000 divided
into 1000 shares of £1 sach

Wa, the subscnbers 1o th,s Nemorandum of
Assariatior, wwh to £e formae inta a Campany
pursuant 1o this Meacrandum, and we agree to take
the number ot shares shown cpposite Qur respective
names

on their behalf to anable any such purchase schemes
to be estahlithed ar -naintainen Names and Addrosses Number 01 sharas taken
ach Subscrihar

{u} Subject to and in accordance with a dua of Subscribers oye "
campliance with the provisions of Scetlons 155 to 158 -
{inclusive) of ine Act {if and so far as such
provisions unall oa applicable), 10 glve, whether
guactly or ndirectly, any kind of {inancial . {
assistance (as defined In Sectlon 152(142} ot tho EDL:‘Z?:“N%%Q[?B
Act) tor any such purpose as Is specifiod in Section
151{1} and/ar Section 151{2) of the Act .

1 Inttant Companias Limiies - One

(v) To distnbute among the Members of the
Company In kind any proparty af the Company of
whdiaver nature

(w) To procure the C mpany 10 be regisiered
or recogmsed in any part of the world ,

2 Cwift incorporations Limited - Cne
2 Baches Stroet
London N1 6UB

(x} To do all or any of the things or matters
aforesafd In any pan of e world and either as
principats, agents, cuatractors or otharwise, and by
or through agonts, krokers, sub contractors or
otherwizo and elther alone or in comunction wnih
others

{¥) To do 3l such other things as msy be
deemed Ircldentsl or conduciva to the attalnment of
the Company's ebjects or any of them

ANQ s0 that-

s = avass

(1} Nocne of tha objects set forth A any Todal shares 12ken O 117

sub-clause of this Clause shall be restrictively
construed but the widest Interprotation shall be

given to cach such object, and none of such objects

shall, except where the context exprassty so
requires, be In any way limited or resulcted by
ralarence o or Infarence from any other oblect or

ohjects set forth In such sub-clause, or by reference

10 or Inference (rom tho terms of any othar
sub-clause of this Cisuse, or by reforenca 1o or .
Interence from the name of the Company.

Dated the 4th day of January 1988.

Witness 10 the above signatures, Terry Jayne
2 Baches Streot
London w1 6UB

* Pursuant to a Special Resolution of the Company passed on 7
July 1988 the 1,000 Ordinary Shares of £1 each 1 the capital of the
Company were redesignated into 800 A Ordinary Non-Voting
Shares ¢f £1 each and 200 B Ordinary Voting Shares of £1 each
0ach and avery one of the oblecte spasiind I eacr On 7 July 1988, the authorised share capital of the Company was
sub-clavin of this Clause 3’2 u:oggh ecchn f_:;c,; mereased to¥0,000 by the creation of 19,000 Ordinary Shares of £1
sub-clause contaired the objects of a s@parats each.

Company. By Wnitten Resolution of the Company dated 11 November 1990,
160 of the unissued Ordinary Shares of £1 each were
redesignated as A Ordmary Non-Voting Shares of £1 each

By Written Special Resolution of the Company passed on 3 March
2008, the Company’s authorised share caphtal was redesignated so
as to become £20,000 divided 1nto 18,015 A Ordinary Shares of £1
ang 1,985 B Ordinary Shares of £1.

{(2) Nonc of the sub-clauses of this
Clause and none of the oblects therein specifiad shali
be deomed subsidiary or anclilary 10 any of tha
oblects speciflact & any other sych sub-cluse, =..1
the Company shall havo as full a powe- to exercise

{3) Tho word “Company” In this Clause,
oxcopt where used In roferenca to tho Company,
thall ba ceomed to Include any partnership of othar




