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i Certifizate of Incorporation
-on change of name

oA No. 2518625

{ HEREBY CERTIFY that JOINTSMART LIMITED
having by special resolutid,™\chaiged its name, is now
incorporated under the famé of  BERNARD DELFONT
THEATRES LIMITED.

GIVEN under my hand at the Companies Reglistration
Office, Cardiff the 1 March, 3991.

i A. M. EVANS _
an authorised officer
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Certifitate of Incorporation
of a Private Limited Company

No. 2518625
j .

e

I HEREBY CERTIFY. that JOINTSMART LIMITED

is
this day incorporated under the Companles Act 1985 as a

private cémpany and that tha Company‘ is limited.

GIVEN under my hand at the Compames Registralzon
Office, Cardiff the'5 July, 1890,

Mrs. M. MOSS
an authorised officer




THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

Semorandum of Hsgoriation

OF

BERNARD DELFONT THEATRES LIMITED

*¥1. The Company’s name is "JOINTSMART LIMITED".

2. The Company's registered office is t¢ be situasted in
England and Wales. '

3. The Company's objects are:-

(s) (i} To carry on the business of a holding
company in all its branches, and to
acquire by purchase, [easa, concession,
grant, licence or atherwise such
businesses, options, rights, privileges,
lands, buildings, leases, underleases,

B stocks, shares, debentures, debenture
stock, bonds, _obligations, securities,
reversionary interests, annuities,
policies of assurance and other property
and rights and'interests in properly as
the Company shall deem fit and generaliy
to hold, "manage, develop, lease, sell or
dispose of the same; and to vary any of
the investments of the Company, to act
as trustees of any deeds constituting or
securing any debentures, debenture stock
or other securities or obligations; to
enter into, wessist, or participate in
financiat, commercial , mercantile,
industrial and other transactions,
undertakings. and businesses of every
description,*and to establish, carry on,
develop and extend the same or sell,
dispose of or otherwise turn the same to

% On st Harch 1991, the rame of the Company was chenged to: YBemard
Dalfoni Thoatres Limitod”.
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(ii)

account, and t~ ¢n-ordinate the policy
and administration of any companies of
which this Company is a member or which
are in any manner controlled by, or
connected with the Company, and to
carry on all or any of the businesses of
capitalists, trustees, financiers,
financial agents, company promoters, bill
discounters, insurance brokers and
agents, mortgage brokers, rent and debt
collectors, slock and share brokers and
dealers and commission and general.
agents, merchants and traders; and to
manufacture, buy, sell, maintain, repair
and deal in plant, machinery, tools,
articles and things of all kinds capable
of being used for the purposes of the
above-mentioned businesses or any of
them, or likely to be required by

customers of or pepsons having dealings
with the Company.

To carry on business as theatre, music
hail and cinema proprietors and
managers; to promote, produce, present,
organise, buy, sell, finance and exhibit
plays, revues, variety shows, ballets,
cabarets, burlesques, shows, circuses,
exhibitions, dances, concorts,
amusements, performances, entertainments
and stage plays of all kinds, radio or
television or video recorded productions
or programmes; to produce cinematograph
or video recorded plays and films, both
silent and talking, to act as theatrical
managers and agents, and to supply and
arrange for the supply of aclors,
actresses, musicians, singers and
entertainers generally, and to establish
and carry on an employment bureau In
relation to the theatrical profassion;  to
construct whether for entertainment or
educational purposes, rent, lease, hire,
provide, equip and manage halls and
other suitable accommodation to be used
for the purposes of theatres, cinemas,
film studios, balirooms, public halls,
concert halls or for any nihar form of
amusement or entertainment, and to
manage and let the said premises for any

2 . _‘u" “
N




{b)

(c)

purpnse  far which thay a-e syitable
respectively; to carry on business as
wine and spirit merchants, licensed
victuallers, tobacconists, confectioners,
refreshment room proprietors and caterers
generally, scenary  and proscenium
makers, general painters and decorators,
haulage contractors, printers, publishers
and booksellers, advertising ~ and
publicity agents and contractors, press
agents, producers and dealers in cinema
and theatre programmes and sfides,
billposters and adver: sing consultants,
business advisers and office organisers.

(iiiY To buy, sell or olherwise deal with
scripts, scenarios, books, stories and
any writings, music and similar things
used or intended to be used for education
or entertainment purposes, and to
undertake and execute any agency or
agencies, and in particular for theatre
proprietors and managors, aclors,
authors, dramatists, composers,
musicians, singers, entertainers, f{ilm
producers or others as may be thought
desirable.

{ivl] To carry on any other trade or business
whatever which can In the opinlon of the
Board of Direclors be advantagecusly
carried on in  connection with or

ancillary o any of the businesses of the
Company. .

To purchase or by any other means acquire and
take options over any .property whatover, and
any rights or privileges of any kind over or in
respect of any property.

To apply for, register, purchase, or by other
means acquire and prolect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevels d'invention,
licences, secrat processes, trade marks,

_ designs, protections and concessions and to

disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or
privileges In respect of the same, and lo expend
money In experimenting upon, {lesting and




(d)

{e)

N

(g)

improving any patents, inventions or  rights
which the Company may acquire or propose 1o
acquire.

To acquire or undertake the whole or any part
of the business, goodwill, and assels of any
person, firm, or company <carrying on or
proposing to carry on any of the businesses
which the Company is authorised to carry on
and as part of i1he consideration for such
acqghisition to undertake all or any of the
liabilities of such person, firm or company, or
to acquire an interest in, amalgamate with, ~r
enfer into partnership or intc any arrangement
for sharing profits, or for co-operation, or for
mutusl assistance with any such person, firm or
company, or for subeidising or otherwisa
assisting any such person, {irm or company, and
to give or accept, by way of consideration for
any of the acts or things aforesaid or property
acqitired, any shares, debeniures, debenture
stock -or securities thal may be agreed upon,
and (o hold and retain, or sell, morigage and
deal with any shares, debentures, debenture
stock or securities so received.

To improve, manage, construct, ropair, deveiop,
exchange, let on Jease or otherwise, morlgage,
charge, sell, dispose of, turn lo account, grant
licences, options, rights and privileges in

. respect of, or otherwise deai with all or any

part of the property and rights of the Company.

To invest and deal with the moneys of the
Company not immediately required In such
manner as may from time o time be determined
and to hold or otherwise desal with any
investmenls made, ‘

To lend and advance money or give credit on
any tergiz and with or without security to any
person, f{lrm or company {(including without
prejudice to the generslity of the foregoing any
holding company, subsidiary or fellow subsicliary
of, or any other coinpany assoclaled in any way
with, the Company), to enter inlo guaraniess,
contiacts of Indemnity and suretyships of all
kinds, to receive money on deposit or loan upon
any terms, and to secure or guarantee in any
manner and upon any terms the payment of any

g




(h)

(i

8}

(k)

sum of monoy or the performance of any
obligation by any person, f{irm or company
(including without prejudice to the generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary oo associated
company as aforesaid).

To borrow and raise money in any manner and
to secure the repaymeni of any monay borrowed,
raised or owing by mortgage, charge, standard
securily, lien or other security upnan the whole
or any part of the Company's property or assets
{whether opresent or {uture), inciuding Hs
uncalled capital, =and also by a simlar
morigage, charge, standard sesurily, Hen or
security to  secure and guaraniee the
performance by the Company of any obligation or
liability it may underiake or which may bhecome
binding on it.

To draw, make, accept, endorse, discount,
negotiate, execute and issue cheqgues, bills of
exchange, promissory notes, bills of lading,
warrants, dsbentures, and other negotiabie or
transferable instrumenis.

"To apply for, promote, and obtain any Act of

Pariiament, order, or licence of the Department
of Trade or olher authorily for enabling the
Company- to carry any of ils objects into effect,
or for oeffecting any modification of the
Company's constitution, or for any other
purpose which may seem calculated .directly or
indirectly to promote the Company's interests,
and to oppose any proceedings or applicalions
which may sedm calculated directly or indircctly
to prejudice the Company's interests.

To enter into any arrangements 'with any
government or authority (supreme, municipsl,
local, or otherwise) that may scem conducive to
the attalnment of the Company's objects or any
of them, and to obtain from any such
government or suthority any charters, decrees,
righls, privileges or concessions which the
Company may think desirable and to carery out,
exercise, and comply with any such charlers,

decrees, rights, privilegos and concessions.
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)] To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and disposa of,
place and underwrite shares, stocks,
debentures, debanture stocks, bonds,
obfigations or securities issued or guaranteed
by any cother company constituted or carrying on
pusinass in any part of the world, and
debentures, debenture stocks, bonds,
obligations or sccurities issued or guaranteed
by any government or authority, municipal, local
or otherwise, in any part of the world.

(m) To contral, manage, finance,  subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect {inancial interast, 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 respest lo any
such company or companies.

!

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

(o) To sell or otherwise dispose of the whole or ary
part of the business or property of the
Company, either togethei or In portions, for
#3uch consideration as the Company may think
fit, and In .particular for shares, debentures,
or securities of any company purchasing the
same. W]

S

(p) To act as agents or brokers and as truslees Tor
any person, firm or company, and to underiake

and perform sub-contracts.
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(r)

(s)

(8]

To remunerste any person, firm or company
rendoring services to the Cempany either by
cash payment or by the alloiment te him or them
of shares or other securities of the Company
credited as pold up in full or in parli or
otherwise as may be thought expedient,

To distribute among the Membears of the Company

in kind any property of the Company of
whatever nature.

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

To support and subscribe to any charitable or
public object and 10 support and subscribe to
any Institution, scclety, or ciub which may be
for the benefit of the Company or its Direclors
or employees, or may be connected with any
town or place where the Company carries on
business; to give_ or award pensions, annuities,
gratuities, and~ superannuation or other
aliowances or bensfits or charitable aid and
genardily to provide advantages, facilities and
services for any persons who are or have been
Directors of, or whb are or have been employed
by, or who. are seri g or have served the
Company, or any compaky which is a subsidiary
of the Company or the hblding company of the
Company or a fellow 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 contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children
and olher relatives and dependants; and to set
up, establish, supporl and maintain profit
sharing or share purchase schemes for the
benefit of any of the employees of the Company




{u)

(v}

W)

(x3 .

™

or of any such subsidiary, holding or fedlow
subsidiary company and to lend money to any
such employees or to trustees on their behalfl to
anable any such purchase schemes (o be
established 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 be applicabie), to give,
whethar dirnctly or indirectly, any kind of
financial assistance (as = defined in Sestion
152{1)(a) of the Act) for any such purpose as is
specified in  Seétion 151(1) and/or  Section
151(2) of the Acl. .

To procure the Company to be registered or
recognised in any part of the world.

To do all, or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise,
and by or through agents, brokers,

.sub-contractors or otherwise and either alone or

in conjunction with others.

Té do all such other things as may be deemed
incidental or conducive to the attainmenl of the
Company's objects or any of them.

AND so that:i-

m

(2) -

None of-the objects set forth in any sub-clause
of this Clause shall be restrictively construed
but the widest interpretation shall be .given to-
each such object; and none of such objects .
shall, except where the context exprossly so
requires, be in any way Jimited or restricted by
reference to or inference from any other objr t
or objects set forth in such sub-clause, or by
reference to or inference from the terms of any
other sub-clause of thig Clause, or by reference

to or inference from the name of the Company.

None of the sub-clauses of this Clause and none
of the objects. tharein specified shall be deemed
subsidiary or ancillary to any of the objects
specifizd In 2ny other such sub-clause, and the
Coirivany shall have as (ull a power to exercise
sach and every one of the objects specified in




(3}

(4)

4,

each sub-clause of this Clause as though each
such sub-clause contained the objects of 2
separate Company.

The word "Company” in this Clause, except
where used In reference to the Company, shall
be deemed to Include any partnership or other
body of persons, whether incorporated or

unincorporated and whether domiciled in “the
‘United Kingdom or elsewhere. ‘ '

in this Clause the expression “the Act” means
the Companies Act 1985, but so that any
referencgj’ﬁ'- this Clause to any -provision of lhe
Act shail be deemed to include a reference to
any statulory modification or re-enaciment of
that provision for the time being in force.

The liabitity of the Members is limited.

*5,  The Company's share_capital is £1,000 divided

Into 1,000 shares of £1 each.

S
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As at the dote of adoption of now Articles of Ascocivtion of the
Company on 19tk February 1991, the sharw capital of the Company was
£122,002 divided §nto 20,002 Ordirmry Shares of {1 each, 100,000

Cunulative Nm-hrtioip-iing Profaronce Shares of £1 esch mnd 2,000
pafarred Shariks of £1 each, "
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WE, the Subscribers (o this Memorandum of Assaciation,
r wish to be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares
K shown opposite our respective names,
N&mber of shares
NAMES AND ADDRESSES OF'SUBSCRIBERS taken by each
. - Subseriber
® Ty ' .1’7
B 7
- 7
4 1. INSTANT uﬁéﬁl?ANlES LIMITED One
‘s ’ 2 Bothes Street,
53 ‘ London N1 6UB.
i 2. SWIFT INCORPORATIONS LIMITED One
"m 2 Baches Str'eet',. ’,, e
& London N1 6UB, <, -
=5y . Y
»
8,
; Total shares ¢ ‘en
. . -\\R__ E:' Two
e DATED this 3Fd day of January, 1990. ,
& WITNESS to the above Signa’ fres:-»
" 5 T UNT :
) © TERRYZJAYNE
f"’i " 2 Baches Street,
b Loitdon N1 6UB.
_ R
= <7
P
10 i




hNew 2918625

THL. COMPANIFS ACTS 1885 and 1983

COMPANY LIMIiTED By SHARES

O ————

NEwW

Hrticles of Asgociation
oF -

BERNARD DEL,

FONT THEATRES LIMITED
{adopted by\;Specigl Resolution passed
19th Febriary 1891)

% i
PRELIMINARY

1. The regulations nco
Schedule to
1

shall apply to the Company save in so f
excluded or modified h

ar as they are
g hereby. A reference herein g any

regulation is to that regulati

Table A,

on as sel oul in the said

k3

SHARE CAPITAL  ~ @

2. (A) The share capital ofj tha Company  at. the
date of the doption  of

these Articles . i £122,002
divided into 20,002 Ordinary  Shares of £1 each ("the,
Ordinary Shares"), 100,000 Cumulative Non-Participating -
Preference Shares of £1 each (“the Preferance Shares") and
2,000 Deferred Share

s of £1 aach {"tha Deferred Shares").
{B)

The Preference "Shares shall confor upon the
holders thereof the following rights i
(i} .

preferential

rate of 11% per
annum on ‘he amount for the time being paid
up in respett of the nominal value thereof; the
Preference Shares rank for dividend in priority
to any other shares of the Company for the
time being in issue; the. preferential dividend

ho)
.




(T

- {C)
holders the

will be pavable half-yearly in eausl amounis on
30 April and 31 October in each year in respest
of the half-years ending on those dates, the
first dividend paymerl being made on 30 April
1991 in respect of the period up to such date;

Ly e

the right’on & return of cap_{({al on liquidation
or otherwise to a repaymenit of the amounts
paid up in respect of the nominal value of such
shares, together with a sum equal to any
" arrears and accruals of the fixed dividex.
thereon to be calculated down to the date of
the return of capital and to be payable whiothar
or not such dividend has be’veﬁ declared or
esrned; the Preference Shares wiil rank on a
relurn of capital on liquidation or otlherwise
in priority to any other shares of the Company
for the time being inh issue;

sava as aforesaid, lhe/ Prefersnce Shares shall
not confer any rig g‘. to pariicipate in the
profits pr assets of th '\Compaﬁy;

the Preferenc‘\Shares gj}%hali confer on the
holders thereof.\the righ{ io receive notices of
General | Meetings  but will not entitle such
holders to speak or to vote at any sugh General
Mesting unless the business of the” Meating
inctudes  the considerstion of a Resolution
Wireftly and adversely affecting .any of the
special . rights attached to the Preference
Shares,” in which case “the holders of the
Preference Shares will be entitled to speak and
to votp_at the Meeting only:.on such Resolution,
. and in~that event on a show of hands evory
holder of Preference Sharsw=wht, (being an
individual) is present in person 4 (being a
corporation) Is preseni by rapresentslive or
proxy shall have one vote and on 2 poll every
hoider of Preference Sharos who is present in
person or by, prox%_q'ghall have one vote for
every Preference Shdre of which he is the
holder. - ]

The Deferred Shares shall confer upon the
reof the following rights:- .

ho Light to Income or to participate in any
dividends paid by the Company whatsoeaver;

i
i
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* (ii} the right on a return of cap:~! on liquidation
or otherwise to a repayment of the amounts
paid up on in respect of the nominal value of
such shares after (a) repayment to the holders
of the Preference Shares of all amounts payable
to them in such event as more particularly
crovided in para (C) [i{) above and (b) after
repayment to the holders of the Ordinary
Shares of all amounts paid up or crediled as
paid up on such shares held by them
respectively; the holders of the Deferrad

Shares shall not be entitled to share in any
surplus;

(iii) save as aforesaid, the hn{ders\?_f the Deferred
Shares shall not bev entilfled to any

. participation in the profits or a

\sets of the
Company; and . ;

{iv) "the Deferred Shares shall not Keg\r_l_tj(:la" the
holders thereof to raceive nolice 317 or to
attend or vote at any general meeting of the
Company. -

3. LA)

Unless otherwise agreed in wriling by afl the
membars for the time being of the Company entitled to
atlend ‘and vote at General Meelings all unissued shares
(whether forming part of the originag or any increased
capital} shall, before issue, be ~ffared

) onl_identicai terms
to the. membars in’ proporiidn as™ nearly a’; circumstances

admit (fractions being disregarded) tgsthe yimount of the
existing issued

Ocdinary Shares of WhichZihey .are the
hoiders. o .

(B) -Any such offer shall be made by nolice
specifying the number and class of shares and the price at
which ,the same are offered and limiling the time (being not
less than twenty eight days’ unless the member to whom the
offer is to be made otherwise agrees) within which the
offer, if not accepted, shall be deemed to Lie declined.

(S, Subject as aforesaid, all unissued shares shall
be at thk )disposal of the Directors, and they mav allot,
grant ofFiivhs over or otherwise deal with or dispose of the
same to such persons, at such times, and generally upeon
such terms as they think fit, but so that no shares shall

be issued at a discount except in accordance with the
Companies Acts 1885 and 1989 ("the Act™).

13
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LIEN

4, In regulation B the following sentence shall be added
after the first sentence thereof:-

"The Company shall also have a first and paramount
lien on all shares ({other than fully pald shares)
standing registered in the name of a member, whether
singly or jointly with any other person or persons,

for all the debts and liabilities of such member or
his estaie to the Company."

TRANSFER OF SHARES

8. The Instrument of transfer of a share may be in any
usuai form or in any other form which the Directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
“hehalf of the transferee. The transferor shall be deemed
“to remain a holder of the share until the name of the

transferee is.entered in the register of members in respect
thereof. Regulation 23 shali not apply.

6. Any direction (by way of renunciat nn, nomination or
otherwise) by a member entitled to an allotment of shares,
{0 the effect that sueh shares or any of them be allotted

- or issued to some person cther than himself shall for the

purposes of these Articles be deemed to be a transfer and
no interest (whether fagal or equitable) in any share or
shares shall be disposed of or created by any means
without a form of transfer of an equivalent number of
shares being presented for registration.

7. A member may at any time {ransfer any of the shares
registered in his name to any person with the consent in
wriling of, or in thé circumstances permitted in any
agreement in writing between, ali the other members,

8. (A] Except in the case of a transfer effected in
accordance with Article 7 and save as hereinafter provided
no shares in the capital of the Company shall be

transferred wunless and until the rights of pre-emption
hereinafter confarred shall have been exhausted.

No interést in any share or shares shall be disposed
of or crealed by any means without a.transfer of an
equivalent number of shares being presented for
registration save in circumstances where a transfer of the

~ \\‘\
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share or shares concerned would be permitted under these
Articles without the member giving a transfer notice.

(B) Except in the case of a transfer effected in
accordance with Article 7 and save as hereinafter provided
a member shall only be entitled to transfer all (but not
part only) of the shares registered in his name (the
"sharas"), Any member ("the proposing transferor”)
desiring to transfer his shares shall glve notice in
writing ("the transfer nolice") to the Company at its
registered office specifying the shares offered, the price
("the offer price") at which, and the third party to whom,
he proposas to transfer the shares; the proposing
transferor shall at the same time deposit with the Company
the share cerlificates in respect of all of the shares.

(C) The transfer notice shall constitule the Board
of Directors of the Company ("the Board”) the agent of the
proposing transferor for lhe sale of the shares and the
Board shall, within seven days of the transfer notice being
given to the Company, offer the shares in writing to the
other members of the Company proportionate to their
holdings of Ordinary Shares. Such offer shall state:-

(i)  the number of shares offered;
(ii) the offer price;

(iii) the third party specified in the transfer
notice; .

(iv) that, Iif such offer is not accepted in writing

within 80 davs, it will be deemed to be
declined;

(v) that, if there be more than one member other
than the proposing transferor and any such
member to whom such notice is given desires an
aflocation of shares An  excess of his
proportion he should in” his reply state how
many excess sharas he desires to have: and

{vi}) that, if there be only one member other than

) the, proposing transferor, he should in his
reply state the name of his nominee to hold one
or more of such shares.

Every offer shall only be capable of being accepted in
respect of all of the shares comprised In such offer,




If all such members do not accept the offers made to them,
the unclaimed shares shall be used in or towards satisfying
claims in excess in the proportions in which such claims
are made. If any shares shall not be capable, without
fractions, of being offered to such members in proportion
to thelr existing holdings of Ordinary Shares, the same
shall (fo the extent that fractions would arise) be offered
to such membars in such proporiions or in such manner as
may be determined by lots to be drawn under the direction
of the Board.

(D) The proposing transferor shall be bound to
transfer to each member who accepts the offer made under
sub-clause (C) hereof the number of shares being
purchased by him upon payment by such purchaser {o the
proposing transferor of the offer price which payment shall
be made within fourteen days of the acceplance of the offer
PROVIDED that if after the application of the preceding
sub-clar’as of this Article it shall prove that purchasers
shall nd: jave been found for all of the shares comprised
in the transfer notice then the proposing transferor shall
be entitled by written notice to the Board to withdraw the
said transfar notice. -

(E} If in any case the proposing transferor, after
having become bound as aforesaid, makes default in
transferring any shares, the Board may reteive the
purchase money which shall be paid into a separate bank
account and the Board shall nominate some person to

 execute ari instrument or instruments of transfer of the

relevant shares in the name and on bshalf of the proposing
transferor and thereaftar, when ;such instrument ,or
instruments have been duly stamped, the Board shall cause
the name of the relevant purchasing member or members to
be entered in the Register as the holder or holdars of the
relevant shares and shall hold the/purchase wdney In trust
for the proposing transferor. The receipt of the Board for
the purchase money shall be & good discharge to the
relevant purchasing member or jnembers and after his or
their names have been entered in the Register in purported

. exercise of the aforesaid pcwer the validity “of the

proceedings shall not be questiched by any person.

(F) If the Company ¢hall not find a member or
members willing to purchase all the shares under the
foregoing provisions then the proposing transferor shall be
at liberty at any time within 90 days thereafter to sall
and transfer those of the shares for which the Company
shall not have found a purchaser or purchasers as
aforessid or (if no purchaser shall have been found for any




of the shares to sell and transfer the whole of the shares)
to the third party named in the {ransfer notice for a cash

price payable prior to transfer and being not less than the
offer price.

. {G) The foregoing provisions of this Artlicle shall
nol apply (in the case.¢f a member being 2 holding
company) to a bona fide transfer of all the shares held by
that member to a wholly owned subsidiary or to a transfer
1w a member being a wholly owned subsidiary of all ths
shares held by it to Its holding company or any other
wholly owned subsidiary of that company PROVIDED THAT
if any such holding company or subsidiary shall at any time
while a member cease to be such a holding company or such
a wholly owned subsidiary the provisions of this Artisle
shall apply and a transfer nolice shall be deemed to have
been served as aforesaid at such date as the Company may
determine at any time after becoming awsre of the
position. in this sub-clause the expressions "holding
company” and "subsidiary” shall have lhe meanings
respectively assigned to them by Section 144 of the
Companies Act 1989. Any such Lransfer shall be subject to
the decision of the Audilors as to whather anv transfer of
shares iz or the holder of the shares remz 1% bona fide
within the provisions of this Article and any such decisien
shall be final and binding,

(H) The holdars of the Ordinary Shares may, if
they all think fit, agree in writing to waive the
provisions of this Article in any particular case. )

-/
9. (A} The Directors shall refuse to register any
proposed transfer of,fr;-a share other than a transfer made
pursuant to, or permitted by, Articles 7 or 8.

(B) The Directors may decline to register thae
transfer of a share on which the Company has a lien.

Coy
CLASS RIGHTS

10. Whenever the cepital of the Company is divided into
different classes of shares the special rights stteched i¢
any cless may be varled or abrogated either whilst the
Gompany is a going concern or during or in contemplation
of a winding up, only with the prior consent in writing of

the holders of a seventy five per cent (75%) majority of
the issued shares of that class.




11. In regulation 38 the words “or a resolution
appointing a person as a director” shall be omitted.

12. Ne business shall be transacted at any general

niecting unless a quorum is present. Two persons entitlcd

te vote upon the business to be transacted, gach being a

member or proxy for a member or a duly authorised &
reprasentative of a corporation,” shall b& a quorum. If .
such a gquorum is not present within half an hour from lhe T
time appointed for the meeting, or if during the meating

such a quorum ceases to be present, the meeting shall be

dissolved. Regulations 40 and 41 shall not apply.

13. A poll may be demanded al any general meeting by
tha Chairman or by any member having the right to vole. 2
Regulation 46 shall be modified accordingly.

DIRECTORS B v

ALY @‘) The maximum number of the Directors shall be seven. Regulat.on
64 shall not Zpply.
Y ‘ 5

{B) Any appointmagnt or remavil of a director shall
be in writing and signed by such holders of the issued

Ordinary Shares as the members may in any agreement.in -B
writing between them require (signature in the case of 2
corporate body being sufficient if made by a direclor
thereof or its duly appointed attorney) and_shall be
addressed to the Secretary and shall take "effect on

delivery at the registered off{ice of the Company.

PRELY .

.
73

(C) No director sh .I' be appointed otherwise than
as provided by these Articles. - Regulations 73 to 80
(inclusive), 90 and ¥l shall not appiy. i

£

> (D) rhe Directors may appoint one of their number tp be thel
<./ pyxecutive Chairman of the Board of pirectors and may at any time

remove him from that office. The Director so appointed shallgm

praside at every meeting of the Directors and at every general

meeting of the Company at which he is present but he shall not e B
entitled to vote at any such meeting and he shall not be counted SR
as part of the quorum for- any such meeting and he shall not be I
entitied te appoint an ‘Alternate Directoxr. If the Director N

holding such office is unable to preside or is not present within

15 minutes after the time appointed for the meeting, thel
Directors present may appoint e of their number to be Chairman @
of the-meeting but such actimt Chairpan shall not have a sacond i

o

or casting vote in the case of a equality of votes.

Bt ﬁsu.mmAnA\sag‘mm.\ ch\uém\\} passedon Yo Fehmony 1934
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: fishjout Te the pravisiens of the Artieles the DRirectors may
rouuloee their proccedings oS they think fit. A Director may,
ang the Scerctary, ot the rcquest of a Directox, shall call a
noating of the Dircctors. It zhall not bs necesgary it give
notice ef a meeting to a Director who is abgsent from the United
Iingdom. Questions arising at a meeting shall be decided by a
najority of votes. A Director who is also an Alternate Wirector
shall e cntitled, in the absence of his appointor, to a separate
vote on behalf of his appointor in addition to his own vote.
Reyulation 88 shall not apply.

ALTERNALE_DIRICTORS

~

15. tA)} A Director may al any time appoint any person
to be his uolternate Director and may at any time remave
any such alternate Director. Any appointment or removal
of an alternate Director shzll be in writing signed by eor
on behalf of the appointor and shall be acddressed to the
Secrotary and shall take effect on delivery al the
registered office of the Compqny.

(B8) An alternate Director shall cease to be an
alternate director if his appointor ceases for any recasan
to be a Direclor.

{C) An allernate Direclor shall bz entitled 1o
rocaive notices of all meetings of the Directors (subject
to his giving to the Company an address within the tnited
Kingdom at which such nolices may be served on him) and
10 attend, speak and vole at any such meeting al which his
appointor is not present and generally 1o perform all the
functidns of his appointor as a Directop in his absence. A
Director who is also afd alternate shall be entitied, in
addition to his own vole, to a separale vote on behalfl of
his appointer. An alternate Director shall not be entilied
as Such to recaive any remunerétion from the Comjany nor
to appoint an alternala Director. .

N

(D) Save as provided in Article 15(E) every persan
acting as an alternate Director shall be an officer of the
Company apd shall alone be responsible Lo the Company for
his acts snd defaults, and he shall not be deemed to be the
agent -of or for his appointor.

. . (E) *Notwithstanding the. provisions of Arligle
15(D}, if the terms of the nolice .apbeointing an altarnite
so stipulate, the aiternate shall be the agent of the
Director appoinding’ him and acts and defaults of the”
alternate withih “the scope of his authority {which scope

may be. specified in the terms of his appointment) shall be A

« deemed to be the acts and defaults of the appointor and the
appointcr {and not the alternate) shall be responsible for
such agts and defaults, \

(F) Rogulations 65 to 69 (inclusive) shall nst

apply.

DIRECTONRS' AGE

16. Any person may; be aprointed as a Director of the

st P comanchod b Sparaol Rassusion passar o Vet Fibmny 1
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Compm.  whatever may be his age and no Director shal o
requircd 'a vacate his office by reason of his attaining ~r
hayving attained the age of seventy or any other age.
Section 203 of the Act shall not apply.

POWERS AND DUTIES OF DIRECTORS

17. A Director may vote in respect of any contract or
proposed contract or arrangement in which he may be
interested and If he shall do so his vol shall be counted
and he shall be counted in the quorum present at_ any
mesting. Regulations 84 to 98 (inclusive) shall not apply

PROCEEDINGS OF DIRECIORS

e Am—ta 21

18. (A} it shail be necessary ¢ give notice of 2
meeting of the Directors to any Director for tha time being
absent from the United “Kingdom. The third sentence of
regulation 88 shall be omitted/.
v
{B) The quorum nécessary for the transaction  of

.~ “he business of the Directé:5 shall be four. A person who
‘holds office only as an alternate Director shall, if his

appointor is(, not present, be counted in the guorum.
Reguiation 89 shall not apply.

18. The Directors may delegate any of their powers to
commiitees consisting of such members of their body as
they think fit provided always that any sugh’ commiltee
shall consist of at least two Directors; the meelings and
proceedine 3 of any such committee shall be governed by the
provisions of these Articlas for regulating the mestings
and proceedings of Lhe Direclors so far as applicable and
to such regulations, being not  iInconsistent with the
aforesalid provisions, as may he prescribed by the
Directors. Regulation 72 shall not apply. .

20. (A) A resolution in writing signed by all the
Directors shall be as valid and effectual as if it had been
passed at 2 meeting of the Diractors duly convenad and
held. Any such resolutioh may consist of several
documaents in the like form each signed by one or more
Directors (or their respective alternates). Regulation 93
shall not apply. ' 5!

, (B) Directors, or If appropriate, their alternates,
may participate In & meeting of Directors or Commillee
thereof by means of conference telephone or similar

<
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coignunications cquipment whereby all persons participating
i the meeting can hesr esch cther; participation by such
means shall be deeme | to conslitute preterse in persen and
business 3o transacted shall be as effective for all

:‘urgsoses as a meeting of the Directors duly cunvened snd
held.

THE SEAL

21. A dotument signed by a Director  and by the
Secritary or another Director and expressed (in whatever
form of words) to be axecuted by the Company shall have
the same effect as if it were under seal and a dutument so
exccuted which mokes it clear on its face that il is

intended e he a deed (in- whatever form of words) has
effect, upon delivery, as a deed. ,

NOTICES

22. Noticé of every general meeling shall bo given to
avery member without regard to the localion of his

registered address. The last sentence of regulation 112
shall be omitted. ) - '

23. “in regulation 115 the {ollowing shall be delefed,
"uniess tho contrary is proved,”.

WINGING-UP

24. In regulation 117 the words ", with like sanction,”

shall be acdded in the first sentence thereol between the
words "and” and "determine”.

o

. i ’
IHRECTORS' INDEMNITY 3

o

<

’ 25.7 Subject to the provisions of the Act, but  wilhout

prejudice to any <Sndemnity to which a3 Director may
otherwise be entitled, every Director or other .officer or
. auditor of the Company shall be indemnified oul of the
‘assets of the Company. against any Hability, loss or

_-‘expenditure incurreg- by him in defending any proceedings,

whethei* clvil or criminal, which relate to anything done or
omitted to be done or alleged to have bean done or omitted
to be done by him as an officer or auditor of the Company
and in which judgment is given-in his faveur or in which
he is acquitted or incurred in connection with any
application in which relief is granted to -him by _the Court

2]




from hability in respect of any such act or omission or
from Hability t» pay any amount In respect of sha:es
scguired by a nominee of the Company. Subjest to ‘he
provisions of the Act, the Directors may purchase and
maintain insurance at the expense of the Company for the
benefit of any Director or other officer or auditer of the
Company against any liahility which may attach to him or
loss or expenditure which he may incur in relation to
amy thing done or alieged to have beent done or omitied te
be done as a Director, officer or auditor. The Directors
may authorise Directors of subsidiaries of the Company to
purchase and maintain insurance al the expense of the
Company for the‘benefit of any Direclor, other officar or
auditor of such company in respect of such liability, loss
or expenditure. Details of any insurance so purchased or
maintained shall be-included in the Diructors' Reparty for
the financial vear in which such insurance was purchased
nr maintained. '
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NAMES AND ADDRESSES OF SUBSCRIBERS

INSTANT COMPANIES LIMITED

2 Baches Sireet,
London N1 8UB,

N

4
2, SWIFT:INCORPORATIONS LIMITED

2 Baches Street,
London N1 6UB.
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DATED this 3rd day of January, 3990.'
WlTNESﬁ to the above Signatures:-
TERRY JAYNE :
2 Baches Street,
“ London N1 6UB.
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