Company Number: 2643552
THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

VIDEQ JUKEBOX NETWORK INTERNATIONAL LIMITED

1. The Company’s name is “VIDEO JUKEBOX NETWORK INTERNATIONAL LIMITED".
2. The Company’s registered office will be situate in England.
3. The Objects for which the Company is established are:
(D) (a) To carry on business as a gencral commercial company
(b) To carry on the business of a cable television station
(c) To carry on 1n all parts of the world all business or busincsses relating to

production and distribution of audio, video and film programmes, whether
through tapes, films, cables, terrestrial transmitters or satellites, to produce,
buy and sell all categories of programmes, including commercial programmes
for distribution through cables, radio and television channcls, to own, leasc,
rent, hire out or sell satellites or satcllite transponder times for the purpose of
relaying, or broadcasting video, audio or audio-visual signals, to own_ lease,
rent, hire-out or market facilitics for uplinking radio, telephonc and/or
television programmes to satellites, to own, lease, rent, hire-out or sell
receiving equipment, including antenna systems, downlink converters, coding
and decoding systems for cable and tclevision broadcast svstems, to undertake
and execute agency work and to act gencrally as agents or factors or brokers
for purchase or sale of goods or the provision of services related to cable or
broadcast industry.

@ To carry on all or any of the above businesses either by the Company or
through franchising, to grant franchises and licences whether on contract or
otherwise in respect of any business or businesses carricd on by the Company.

**(e)  To borrow or raise moncy in such manner as thc Company shall think fit and
in particular by the issue (whether at par or at a premium or discount and for
such consideration as the Company may think fit) of bonds, debentures or
debenture stock (payable to the bearer or otherwise), mortgages or charges,
perpetual or otherwise, and, if the Company thinks fit, charged upon all or any
of the Company’s property (both present and future) and undertaking
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including its uncalled capital and further, if so thought fit, convertible into any
stock or shares of the Company or any other company, and collaterally or
further to secure any obligations of the Company by a trust deed or other
assurance,

**(f)  To guarantee or otherwise support or secure, either with or without the
Company receiving any consideration or advantage and whether by personal
covenant or by mortgaging or charging all or part of the undertaking, property.
assets and rights present and future and uncalled capital of the Company or by
both such methods or by any other means whatsoever, the liabilities and
obligations of and the payment of any monies whatsocver (including but not
limited to capital, principal, premiums, interest, dividends, costs and cxpenses
on any stocks, shares or securities) by any person, firm or company
whatsoever including but not limited to any company which is for the time
being the holding company or a subsidiary (both as defined by section 736 of
the Companies Act 1985) of the Company or of the Company’s holding
company or is controlled by the same person or persons as control the
Company or is otherwisc associated with the Company in its business.

To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with any of the above specified objects or
calculated directly or indirectly to enhance the value of or render profitable any of the
Company’s property or rights.

To purchase or otherwise acquire and undertake all or any part of the business
property and liabilitics of any person or Company carrying on or proposing to carry on
anv business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company.

Generally to purchase. take on, lease or m exchange, hire or otherwise acquire any real
or personal property or any rights or privileges which the Company may think
necessary or convenient with reference to any of these objects or capable of being
profitably dealt with in connection with any of the Company’s property or rights for
the time being.

To enter into partacrship or into any arrangement for sharing profits union or interests,
co-operation. joint adventure, reciprocal concession or otherwise with any person or
Company carrying on or engaged in or about to carry on or engage in any business
transactions which the Company is authorised to carry on or engage in or are business
transactions capable of being conducted so as directly or indirectly to benefit the
Company and to subscribe for, take, or otherwise acquire shares or stock in or
securities of and to subsidisc or otherwise assist any such Company and with or
without guarantee to sell, hold, re-issue or otherwise deal with such shares, stock or
securities.

** Clause 3.1(f) amended by written resolution dated 29th June 1995
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To build, construct, maintain, alter, enlarge, pull down, remove or replace any
buildings, works, plant and machinery necessary or convenient for the business of the
Company and to join with any person, firm or company in doing any of the things
aforesaid.

To enter into any arrangements with any Government or Authorities supreme,
municipal, local or otherwise and to obtain from any such Government or Authority all
rights, concessions, authorisations and privileges that may seem conducive to the
Company’s objects or any of them.

To obtain the grant of. purchase or otherwise acquire any concessions, contracts,
grants, trade marks, rights, patents, privileges, exclusive or otherwise. authorities,
monopolics, undertakings or businesses or any right or option in relation thereto, and to
perform and fulfil the terms and conditions thereof , and to carry the same into effect,
operate thereunder, develop, grant licences thereunder, and turn to account, maintain or
sell, dispose of, and deal with the same in such manner as the Dircctors may think
expedient.

To pay out of capital and debit to capital account the interest on any debentures, or
other obligations of the Company and to pay interest on the paid up share capital of the
Company. and to charge the same capital as part of the cost of construction of any
works carried out by the Company.

To apply for, promote and obtain any Act of Parliament, charter or order, for enabling
the Company to carry any of its objects into effect or for effecting any modification of
the Company’s constitution or for any other purpose which may seem expedient and to
oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Comipany.

To promote any Company or Companics for the purpose of acquiring all or any of the
property. rights and liabilitics of the Company or for any other purpose which may
seem directly or indirectly calculated to benefit this Company and to place or
guarantee the placing of. undenwrite, subscribe for or otherwisc acquire all or any part
of the shares. dcbentures or other securities of any such other Company.

To enter into any arrangements or contracts with any person, firm or Company for
carrving on the whole or any part of the business of the Company, and to fix and
determine their remuneration, which may be by way of money payment, allotment of
shares (cither fully or partly paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole or
any part of the undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or securities of any other
Company formed or to be formed.

To pay for any rights or property acquired by the Company, and to remunerate any
person, firm or Company rendering services to the Company whether by cash payment
or by the allotment of shares, debentures or other securities of the Company credited as
paid up in full or in part or in any othcr manner whatsoever, and to pay all or any of
the preliminary expenses of the Company and of any Company formed or promoted by
the Company.
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To invest the monies of the Company not imunediately required for any other purpose
of the Company by the purchase of the shares or securities of any Company or by the
purchase of any interest in land or buildings or in such other manncr as shall from time
to time be considered expedicnt.

To guarantee the payment of any debentures, debenture stock, bonds. mortgages,
charges. obligations, interest, dividends, securities, monics or shares or the
performance of contracts or engagements of any other Company or person and to give

-indemnitics and guarantees of all kinds and to enter into partnership or any joint purse

arrangement with any person, persons, firm or Company having for its objects similar
objects to those of this Company or any of them.

To guarantee either by personal obligation or by mortgaging or charging all or any part
of the undertaking property and assets both present and future and uncalled capital of
the Company, or by both such methods, the performance of any contract or obligation
of any person, firm or Company whatsoever.

To draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes, debentures, bills of lading, warrants and other negotiable or
transferable instruments or securities.

To raise or borrow or sccure the payment of money and to receive money on deposit or
loan in such a manner and on such terms as may scem expedient and in particular by
the 1ssue of debentures or debenture stock whether perpetual or otherwise and whether
charged upon the whole or any part of the property and rights of the Company both
present and future including any uncalled capital or not so charged and to redeem
purchasc or pay off any such securities,

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the bencfit of
and give or procure the giving of donations, gratuitics, pensions, allowances or
endowments to any persons who are or were at any time in the employvment or service
of the Company or of any Company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary Company or who are
or wcre at any time Directors or officers of the Company or of any such other
Company as aforesaid and the wives, widows, families and dependants of any such
persons and also establish and subsidise and subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the intcrests and well
being of the Company or of any such othcr Company as aforesaid and make payments
to or towards the insurance of any such person and do any of the matters aforesaid
either along or in conjunction with any such other Company as aforcsaid.

To distribute among the members of any class or classes of members of the Company
in specie any property of the Company.

To procure the registration or mcorporation of the Company in or under the laws of
any place outside England,

To sell, exchange, let, develop, dispose of or othcrwise deal with all or any part of the
undertaking of the Company upon such terms and for such consideration as the
Company may think fit and, in particular, for shares or debentures, debenture stock or
other securities of any other Company.
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To do all or anv of the above mentioned things in any part of the world and cither as
principals, agents, trustees or otherwise and either alone or in conjunction with others
and either directly or by or through agents, sub-contractors or trustees.

To do all such other things as are incidental or conducive to the attainment of the
above mentioned objects.

And it 1s hereby declared that the objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest interpretation shail be given thereto,
and they shall not, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from the terms of any other sub-
clause or by the name of the Company. None of such sub-clauses or the object or
objects therein specificd or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the Company
shall have as full a power to excrcise all or any of the objects conferred by and
provided in each of the said sub-clauses as if cach sub-clause contained the objects of a
separate Company.

4 The liability of the members is limited.

5. The autherised share capital of the Company is £100,000 divided into 100,000 Ordinary shares
of £1 each **

*k

Clause 5 was amendcd by a special resolution adopted on 13th February 1995 to “That the

authoriscd share capital is £1,000 divided into 1000 Ordinary Shares of £1 each’.
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We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to
this memorandum, and we agree to take the number of shares shown opposite our respective names.

Names and Addresses of Subscribers

Number of shares taken by each Subscriber

Rapid Nominees Limited

by Wahid Rajack - a duly authorised officer
27 Romford Road,

Stratford,

London. E15 4LJ.

Limited Company

Rapid Company Services Limited

by Wahid Rajack - a duly authorised officer
27 Romford Road.

Stratford.

London, EI5 4L,

Limited Company

Dated 16 July 1991

Witness to the above signatures,
Jackie Nash

27 Romford Road

Stratford

London E15 4L]J

Secretary
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Company No. 2643552
COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

VIDEO JUKEBOX NETWORK INTERNATIONAL LIMITED

(Adopted by Written Resolution dated 30th June 1995)

INTERPRETATION

Exclusion of Table A

1. No regulations for the management of the Company set out in any schedule of or othenwvise
contained or incorporated in any statute or other instrument having statutory force shall apply
to the Company and the following shall be the Articles of Association of the Company.

Dcfinitions
2.1 In these Articles the words and expressions sct out in the first column below shall respectively

(if not inconsistent with the context) bear the meanings set out opposite to them in the second
column below:

WORDS MEANINGS
"the Act" the Companies Act 1985 as amended by the Companies
Act 1939;
"Affiliate" shall mecan any person (other than the Company) who

or which, directly or indirectly, through one or more
intermediaries. controls or is controlled by, or is under
common control with, any specified person; provided
however, that an Affiliate shali not include a
Compctitor;

"these Articles" these articles of association as from time to time
altered;

"Board" the board of Directors of the Company from time to
time:

"Business Day" shall mean any day that is not a Saturday or a Sunday

and on which banks are open for the conduct of normal
banking business in all of the Citics of Los Angeles,
California, Miami, Florida and London, England;

#5098 v01 1




"clear days"

"Comgpetitor"

"Control"

"Directors"

"Equity Intercsts"

"executed"

"Financial Year"

|IGr0up|I

"holder" or member”

"in writing"

#5098 v01

in relation to a period of notice means the period
excluding the day on which the notice is served or
deemed to have becn served and the day on which it is
given or on which 1t is to take cffect:

shall mean an entity operating or controlling either
video music services for use on television broadeast or
cablc channels featuring such services existing as of the
datc hereof or subscquently formed services with
programming that is substantially similar in format
and/or content to the Company's programming;
provided. howcver. that Time Warncr and its Affiliatcs
shall not be considered Competitors for purpose of this
definition;

(including the terms "controlling" "controlled by" and
"under common control with"), with respect to the
rclationship between or among two or more persons,
means the possession, directly or indirectly or as trustee
or cxecutor, of the power to dircct or cause the
dircction of the affairs or management of a Person,
whether through the ownership of voting securities, as
trustee or executor, by contract or otherwise, including,
without limitation, the ownership, directly or indircctly,
of sccurities having the power to elect a majority of the
board of directors or similar body governing the affairs
of such person.

the dircctors of the Company from time to time and
"Director” shall be construed accordingly;

any and all Sharcs in the capital of the Company
carrving the right to votc at and attend meetings of the
members and any interests, derivatives, participations,
in or other equivalents (however designated) of such
sharcs of the Company and any and all warrants,
options or other rights to purchase or convertible into
any of the foregoing.

any mode of exccution;

an accounting rcference period of the Company and its
Subsidiaries (if any),

in relation to any company, that company and its
Subsidiaries and any company of which it is a
Subsidiary (its "holding Company") and any Subsidiary
of its holding company;

any holder for the time being of shares whose name is
registered in the Register;

includes handwriting, typewriting, printing lithography,
photocopying and other modes of representing or
reproducing words in Jegible and non-transient form;

2



"month"
"Non-Sharcholder Director"
"Office”

"Ordinary Shares"

"paid up"
“Register"
|IScal||

"Secretary”

*Shareholider Ditectors”

"Shares"

"Subsidiary"

"TM Director"

"TM Holder(s}"

"United Kingdom"

"VIN Director"

#5098 v01

a calendar month;
a Dircctor appointed pursuant to paragraph 14.2
the registered office of the Company for the time being;

the Ordinary Shares of £1 each in the capital of the
Company;

paid or credited as paid up;
the Register of Members of the Company;
thc common seal of the Company;

the Sccretary of the Company or any other person
appointed to perform the duties of the Secretary of the
Company including (subject to the provisions of the
Act) a joint, deputy or assistant Sceretary;

the TM Directors and the VIN Directors;

ordinary sharcs of £1 each in the capital of the
Company;

in rclation to a company {"the holding company”) any
other company in which the holding company (or
persons acting on its behalf) for the time being directly
or indirectly holds or controls either:

(i) a majority of the voting rights
exercisable at general meetings of the
members of that company on all, or
substantially all, matters; or

(i1) the right to appoint or remove directors
having a majority of the voting rights
exercisable at meetings of the board of
directors of that company on all, or
substantially all, matters,

and any company which is a Subsidiary of another
company shall also be a Subsidiary of any further
company of which that other is a Subsidiary;

a Dircctor nominated by the TM Holder,

TM No.2 Lumited and/or any of its Affiliates for so
long as it or they hold shares in the Company;

Great Britain and Northern Ireland;

a Dircctor nominated by the VIN Holder;

3




"VIN Holder" Video Jukebox Network, Inc. and/or anv of its

Affiliates for so long as it or they hold shares in the
Company;

"Year" a calendar vear.
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Save as aforesaid and unless the context otherwise requires words or expressions contained
n these Articles bear the samc mcaning as in the Act but excluding any statutory
modification thereof not in force at the date of adoption of these Articles.

In these Articles unless the context otherwise requires:
(a) words in the singular include the plural and vice versa;
(b) words importing anv gender include all genders;

(c) a reference to a person includes a reference to a body corporate and to an
unincorporated body of persons;

(d) a reference to any statutc or provision of a statute includes a reference to any
statutory modification or re-cnactment of it for the time being in force.

The headings are inserted for convenience only and do not affect the construction of these
Articles.

References to a document being executed include references to its being executed under
hand or under seal or by any other method,

References to writing include references to any visible substitute for writing and to any
thing partly in one form and partly in another form,

Except where expressly provided by the terms of delcgation, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who is for
the time being authorised to exercise it under these Articles or under another delegation of
power.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£1000 divided into 1000 Ordinary Shares of £1 each.

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company
may by special resolution determine.

Subject to paragraph 5 below and the provisions of the Act, any shares may be issued on
terms that they are to be, or at the option of the Company or a member holding such sharcs
are liable to be, redeemed on such terms and conditions as are contained in or, as to the
amount payable on redemption, determined in accordance with these Articles.

Subject to paragraph 5 below and the provisions of the Act the Company will have power
to purchasc its own sharcs (whether issucd on the terms that they are to be, or are liable to
be, redeemed or not).
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Subject to paragraph 5 below and subjcct to the provisions of the Act the Company will
have power to redeem or purchase its own shares out of capital and may make a payment
in respect of the redemption or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of shares.

Except as required by faw, and even when the Company has express notice, no person will
be recognised by the Company as holding any share upon any trust and {except as
otherwise provided by these Articles or by law) the Company will not be bound by or
recognise any interest in any sharc except an absolute right to the entirety of it in the
holder.

Subject to the provisions of the Act. if at anv time the capital of the Company 1s divided
into different classes of sharcs, the rights attached to any class may (unless otherwise
provided by the terms of issuc of the shares of that class) be varied or abrogated whether or
not the Company is being wound up, either with the consent in writing of the holders of
three quarters in hominal value of the issucd shares of the class or with the sanction of an
extraordinary resolution passed at a scparate general meeting of the holders of the shares of
the class (but not otherwise). All provisions of these Articles relating to general meetings
of the Company shall, mutatis mutandis, apply to every separate general meeting of the
holders of any class of shares in the capital of the Company, except that:

{(a) the necessary quorum shall be one(1) holder present in person or by proxy,
who shall be dectned to constitute a meeting;

(b) anv holder of shares of the class present in person or by proxy may demand a
poll; and
(c) each holder of shares of the class shall, on a poll, have one vote in respect of

every share of the class held by him.

Every member. upon becoming the holder of anv sharcs, shall be entitled without payment
to one certificate for all the shares of ¢ach class held by him (and. upon transferring a part
of his holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon pavment for every certificate
after the first of such reasonable sum as the Directors may determine. Every certificate
shall specify the number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount paid up thereon, and such a certificate signed by a Director of the
Company together with the Secretary or a second Director shall be evidence of the title of
the registered holder to the shares, whether or not the Seal has been affixed and regardless
of any words in the certificatc referring to a scal. The Company shall not be bound to issue
more than one certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.

In addition each and every share certificate shall contain upon its face, or on the reverse
side thereof, the following legend:

The shares represented by this certificate (i) are subject to certain restrictions on transfer
contained in the Company's Articles of Association as amended from time to time, and (if)
may be subject to other restrictions contained in agrecments to which the Company is a
party and no shares represented by this certificate may be sold, transferred, pledged or
otherwise disposed of in violation of such restrictions. Copies of the above referenced
documents are available to the holder hereof without charge at the principal offices of the
Company.
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If a share certificate is defaced. worn-out, lost or destroved, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Directors may detcrmine but
otherwise free of charge, and (in the casc of defacement or wearing-out) on delivery up of
the old certificate.

COMMISSIONS

The Company may exercise the powers of paving commissions conferred by the Act to the
full extent permitted by the Act. Subject to the provisions of the Act any such commission
may be satisficd by the pavment of cash or by the allotment of fully or partly paid sharcs or
partly in one way and partly in the other. The Company may also on any issue of shares
pav such brokerage as may be lawful,

ACTIONS REQUIRING CLASS VOTE

The following actions shall be deemed to be a variation of class rights and shall not be
taken by the Company without the prior consent or sanction of a special resolution
pursuant to the provisions of the Act:

(a) the exercise of the powers available to the Company under paragraph 9
(Alteration of Share Capital);

(b) the issue of any shares in the Company (whether redcemable or not);

{c) the exercise of the powcrs available to the Company under paragraphs 3.3, 3.4
and 3.5 hercof to redeem or purchase its own shares;

(d) any alteration to these Articles.
LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently pavable or not) payable at a fixed time or called in
respect of that share. The Dircctors may at any time declare any share to be wholly or in
part exempt from the provisions of this paragraph. The Company's lien on a share shall
extend to any amount pavable in respect of it.

The Company may scll in such manner as the Directors determinc any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently pavable and is
not paid within fourtcen clear days after notice has been given to the holder of the share or
to the person entitled to it in consequence of the death or bankruptcy of the holder,
demanding pavment and stating that if the notice is not complied with the shares may be
sold.

To give effect to a sale the Dircctors may authorisc some person to execute an instrument
of transfer of the shares sold to, or in accordance with the directions of, the purchascr. The
title of the transferee to the shares shall not be affected by an irregularity in or invalidity of
the proceedings in refcrence to the sale.

The net proceeds of the sale. after pavment of the costs, shall be applied in payment of so
much of the sum for which the licn exists as is presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like licn for any moneys not presently pavable as existed upon the shares before
the salc) be paid to the porson entitled to the shares at the date of the sale.

6
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CALLS ON SHARES

Subject to the terms of allotment of shares. the Directors may from time to time make calls
upon the members in respect of any monceys unpaid on their shares (whether in respect of
the nominal value of the shares or by way of premium) that are not pavable at fixed times
under the terms of allotment.

A call shall be decemed to have been made at the time when the resolution of the Dircctors
authorising the call was passed.

Each member will subject to receiving 14 clear days notice specifying when and where
payment is to be made pay to the Company as required by the notice the amount called on
his shares. A call may be revoked or postponed in whole or part before receipt by the
Company of any monevs duc under it. as the Directors may determine.

The holder of a share at the time a call is due to be paid shall be the person liable to pay the
call, and 1n the case of joint holders they will be jointly and severally liable.

If a call remains unpaid after it has become due and pavable the person or persons from
whom it is due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it 1s paid at the rate fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate ratc (as defined by the Act)
but the Directors may waive payments of the interest wholly or in part.

If any amount payable in respect of a sharc on allotment or at a fixed date, (whether in
respect of the whole or part of the nominal value of the sharc or by way of premium) is not
paid on the date on which by the terms of issuc the same becomes payable, the relevant
provisions of these Articles will apply as if that amount had become payabie by virtue of a
call duly made and notificd.

Subject to the terms of allotment, the Directors may make arrangements on the issue of
shares for a differcnce between the holders in the amounts and times of payment of calls on
their shares.

If a call remains unpaid after it has become due and payable the Directors may give to the
person or persons from whom it 1s duc not Icss than fourteen clear days notice requiring
payment of the amount unpaid together with any interest which may have accrucd. The
notice shall name the place where paviment is to be made and shall statc that if the notice is
not complied with the shares in respect of which the call was made will be liable to be
forfeited.

If the notice is not complicd with any share in respect of which it was given mav, before the
payment required by the notice has been made, be forfeited by a resolution of the Dircctors
and the forfeiture shall include all dividends or other moncys payable in respect of the
forfeited shares and not paid before the forfeiturc.

Subject to the provistons of the Act. a forfeited share may be sold, re-allotted or otherwise
disposed of on such tcrms and in such manner as the Directors determing cither to the
person who was beforc the forfeiture the holder or to any other person and at any time
before sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms
as the Directors think fit. Where for the purposes of its disposal a forfeited share is to be
transferred to any person the Directors may authorise some person to execute an instrument
of transfer of the share to that person.
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A person any of whose sharcs have been forfeited shall cease to be a member in respect of
them and shall surrender to the company for canccllation the certificate for the shares
forfeited but shall remain fiable to the Company for all moneys which at the date of
forfeiture were presently pavable by him to the Company in respect of those shares with
interest at the rate at which interest was payable on those monevs before the forfeiture or,
if no interest was so payable, at the appropriate ratc (as defined in the Act) from the date
of forfeiture until payment but the Dircctors may watve payment wholly or in part or
cnforce payment without any allowance for the value of the shares at the time of forfeiture
or for any consideration reccived on their disposal.

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specificd date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the exccution of an
instrument of transfer if necessary) constitute good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his titlc to the share be affected by anv irrcgularity in or
invalidity of the proccedings in reference to the forfeiture or disposal of the sharc.

TRANSFER AND TRANSMISSION

The instrument of transfer of a share may be in any usual 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 sharc is fully paid. by or on behalf of the transferce. The transferor shall be
deemed to remain the holder of the sharc until the name of the transferee is cntcred in the
Register in respect thereof.

The Dircctors shall refuse to register the transfer of a share unless

(a) it is lodged at the Office or at such other place as the Directors may appoint
and is accompanicd by the certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer:

(b) it is in respect of only one class of sharcs.

If the Directors refuse to register a transfer of a sharc, they shall within two months after
the date on which the transfer was lodged with the Company send to the transferee notice of
the refusal.

The registration of transfers of sharcs or of transfers of any class of shares mav be
suspended at such times and for such periods (not exceeding thirty days in any vear) as the
Directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the Dircctors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to his interest; but nothing
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heretn contained shali releasc the estate of a deceased member from any liability in respect
of any share which had been solcly or jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such cvidence being produced as the Directors may properly require,
¢lect cither to become the holder of the sharc or to have some person nominated by him
registered as the transferce. If he elects to become the holder he shall give notice to the
Company to that cffect. If he elects to have another person registered he shall execute an
instrument of transfer of the sharc to that person. All the provisions of these Articles
relating to the transfer of shares shall apply to the instrument of transfer as if it were an
instrument of transfer exccuted by the member and the death or bankruptcy of the member
had not occurred.

A person becoming entitled to a sharc in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be entitled
in respect of it to attend or vote at any meeting of the Company or at any separate meeting
of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by spccial resolution subject to the provisions of paragraph 5 above:

(a) increase its authorised sharc capital by such sum to be divided into shares of
such amount as the resolution prescribes provided that such increased capital
shall be divided into shares of the same class or classes as the existing share
capital of the Company pro rata as nearly as may be to the number of shares of
each such class in issue at the date of the creation of the new shares:

(b) consolidate and divide all or any of its share capital into sharcs of larger
amounts than its existing shares;

(c) subject to the provisions of the Act, sub-divide its sharcs, or anv of them, into
shares of smaller amounts and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantages compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its
authorised share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of sharcs any members would become entitled to
fractions of a share, the Dircctors mayv. on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the Directors may authorisc some person to
exccute an instrument of transfer of the shares to, or in accordance with the dircctions of.
the purchaser. The transferee shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its
issued share capital, any capital redemption reserve and any share premium account in any
way.
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GENERAL MEETINGS

All general meetings other than annual general mectings shalf be called extraordinary
general meetings.

The Directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, will immediately procced to convene an extraordinary general
mccting for a date not later than 28 days after the date of the notice convening the mecting.
If there are insufficient Directors within the United Kingdom to call a general meeting, any
Director or any such member of the Company may call a general mecting.

NOTICE OF GENERAL MEETINGS

An annual general mecting and an extraordinary general mecting called for the passing of a
special resolution will be called by at Icast 21 clcar days notice. All other extraordinary
gencral meetings will be called by at lcast 14 clear days notice but a general mecting may
be called by shorter notice if it is agreed:

(a) in the case of an annual gencral meeting, by all the members entitled to attend
and vote or their duly authorised proxics;

(b) (subject to any clective resolution for the time being in force under section
379A of the Act) in the case of any other meeting, by a majority in number of
the members having a right to attend and vote being a majority together
holding not less than 95 per cent in nominal value of the sharcs giving that
right,

The notice will specify the time and placc of the meeting and the nature of the business to
be transacted and, in the case of an annual gencral meeting, will specify the mecting as
such.

Subject to the provisions of these Articles and to any restrictions imposed on any shares,
the notice will be given to all members. to all persons entitled to a share in consequence of
the death or bankruptey of a member and to the Directors and auditors of the Company.

PROCEEDINGS AT GENERAL MEETINGS

No business will be transacted at any mecting unicss a quorum is present, A quorum will
consist of such member who holds or such members who collectively hold a majority in
nominal value of the sharcs of the Company cach of whom is present in person or by proxy
or in the case of a corporate member. a duly authorised representative of that corporation.

If a quorum is not present within onc hour from the time appointed for a general meeting,
the meeting shall stand adjourned to the same day in the next week (or if that day be a
holiday to the next working day thercafter) at the same time and place as the original
mecting or to such other later day. and at such other later time and place, as the Directors
may determine. If a quorum is again not present within onc hour of the time appointcd for
the holding of the meeting then the mecting shall be dissolved.

The chairman. if any, of the board of Dircetors or in his absence some other Director
nominated by the Sharcholder Directors will preside as chairman of the meeting, but if
neither the chairman nor such other Director (if any) is present within thirty (30) minutes
after the time appointed for holding the mecting and willing to act, the Directors present
shall ¢lect onc of their number to be chairman and, if there is only one Director present and
willing to act, he will be chairman. If no Dircctor is willing to act as chairman, or if no
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Dircctor is present within thirty (30) minutes after the time appointed for holding the
mccting, the members present and entitled to vote may choose one of their number to be
chairman.

Any Director despite his not being a member, 1s entitled to attend and speak at any general
mecting and at any separate mecting of the holders of any class of shares in the Company-.

The chairman may with the consent of a majority, of the members at a meeting at which a
quoruin is present (and must if so directed by the meeting). adjourn the mecting from time
to time and from place to place in the following circumstances:

(a) where in his unfettered judgment it is impossible for all the members present to
take part in the debate and to vote;

(b) in the event of his considering that disorder is occurring,

No business may be transacted at any adjourncd meeting other than business which might
properly have been transacted at the mecting had the adjournment not taken place. When a
mecting 1s adjourned for fourteen (14) days or more. at least seven (7) clear davs notice
must be given specifying the time and the place of the adjourned meeting and the naturc of
the business to be transacted. Otherwisc it will not be necessary to give any such notice.

A resolution put to the votc of a meeting will be decided on a show of hands unlcss before
or on declaration of the result of the show of hands, a poll is duly demanded.

Subject to the provisions of the Act, a poll may be demanded:
{a) by the chairman; or
(b by at least onc member having the right to vote at thc meeting

and a demand by a person as proxy for a member will be the same as a demand by the
member,

The demand for a polt may. before the poll is taken, be withdrawn but only with the
consent of the chatrman. A demand so withdrawn will not be taken to have invalidated the
result of a show of hands declared before the demand svas made.

A poll will be taken as directed by the chairman and he may appoint scrutincers (who need
not be members) and fix a time and place for declaring the result of the poll. The result of
the poll will be deemed to be the decision of the mecting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
will not be catitled to a casting vote in addition to any other vote he may have.

A poll demanded on the clection of a chairman or on a question of adjournment must be
taken immediately. A poll demanded on any other question must be taken either
immediately or at a time and place dirccted by the chairman which may not be more than
thirty (30) days after the poll is demanded. The demand for a poll will not prevent the
meeting continuing for the transaction of any business other than a question on which the
poll was demanded. If & poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn with the consent of the chairman, the meeting will
continug as if the demand had not been made. No notice need be given of a poll not taken
immediately if the time and place at which it is to be taken are announced at the meeting at

I
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which it is demanded. In any other casc at least seven (7) clear days notice must be given
specifying the time and place at which the poll is to be taken.

A resolution in writing signed by all the members of the Company entitled to attend and
vote at a general mecting, or by their duly appointed proxies or attorneys, will, subject to
the provisions of the Act, be as valid and effective as if it had been passed at a general
meeting of the Company properly convened and held whether such resolution would
otherwise be required to be passed as a special, extraordinary or elective resolution. Any
such resolution may be contained in onc document, or in several documents in the same
terms, each signed by one or more of the members or their proxics, or attornevs. Signature
of documents sent by facsimile will be valid and acceptable under this paragraph.
Signature in the case of a corporate member will be sufficient if made by a director of such
member or by its duly authorised representative.

A special or extraordinary resolution shall be cffective for any purpose for which an
ordinary resolution is expressed to be required under any provision of these Articles.

YOTES

Subject to any rights or restrictions attached to any shares, on a show of hands cvery
member present in person or by proxy, or (if a corporation) present by a representative
duly authorised in accordance with the Act, will have one vote, and on a poll every member
will have one vote for every share of which he is the holder and every sharc in respect of
which he is the duly appointed proxy or corporate representative provided alwavs that, for
so long as the Equity Intercsts of the VIN Holder(s) and the TM Holdcr(s) are equal, on
any vote for the appointment. removal or replacement of a VIN Dircctor each Ordinary
Share held by the VIN Holder shall carry three votes and on any vote for the appointment
removal or replacement of a TM Director cach Ordinary Share held by the TM Holder
shall carry three votcs.

No member will be entitled to vote at any general mecting, or at any separate mecting of the
holders of any class, unless all calls or other sums presently payable by him in respect of
shares of the Company have been paid.

On a poll, votes may be given cither personally or by proxy or by corporate representative.
A member may appoint morc than onc proxy and a corporate member may appoint more
than one representative to attend on the same occasion.

An instrument appointing a proxy must be in writing, executed by or on behalf of the
appointor (if a corporation, under the hand of a duly authorised officer of the corporation)
and be in a form determined by the Dircctors or, failing such determination, in any usual
form.

The instrument appointing a proxy and any authority under which it is executed, or a copy
of that authority certificd notarially, or in some other way approved by the Dircctors may:

(a) be deposited at the Office. or at another place within the United Kingdom
specified by the notice convening the meeting, or in any instrument of proxy
sent out by the Company in relation to the meeting before the time for holding
the meeting or adjourned mecting at which the person named in the instrusent
proposes to vote: or

(b) in the case of a poll be deposited before the time appointed for the taking of the
poll;
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and an instrument of proxy which is not deposited or delivered in the manner permitted
above will be invalid.

In the case of joint holders. the vote of the senior who tenders a vote, whether in person or
by proxy, will be accepted to the exclusion of the votes of the other joint holders; and
seniority will be determined by the order in which the names of the holders stand in the
Register.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elscwhere) in matters concerning mental disorder may
votc, whether on a show of hands or on a poll, by his receiver, curator bonis or other
person authorised in that behalf appointed by that court, and any such receiver, curator
bonis or other person may. on a poll. vote by proxy. Evidence to the satisfaction of the
Dircctors of the authority of the person claiming to exercise the right to vote shall be
deposited at the Office, or at such other place as is specified in accordance with these
Articles for the deposit of instruments of proxy, not less than forty-cight (48) hours before
the timc appoeinted for holding the mecting or adjourned mecting at which the right to vote
is to be cxercised and in default the right to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned mecting at which the vote objected to is tendered, and cvery vote not disallowed
at the meeting shall be valid. Any objcction made in due time shall be referred to the
chairman whosc decision shall be final and conclusive.

A vote given or polt demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting ot demanding a poll unless notice of the determination was received by the
Company at the Office or at such other place at shich the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourncd mecting) the time appointed for taking the poll.

DIRECTORS

The minimum number of Dircctors will be four (4) and the maximum number five (5) of
whom two (2) will be VIN Directors, two (2) will be TM Directors and the fifth (if any)
the Non-Shareholder Dircetor,

The Shareholder Directors may subject to paragraph 14.1 at any time and from time to
time jointly appoint the Non-Sharcholder Director. The Non-Sharholder Dircctor shall
have no right to vote at or to be counted in the quorum of meetings of the Directors or in
any committee thereof. The Sharcholder Directors may remove or replace such Non-
Shareholder Dircctor at any time and any appointment, removal or replacement shall be
made by notice in writing signed by all the Sharcholder Directors and shall take cffect when
such notice is lodged at the Office, or received by the Sccretary, or produced to a mecting
of the Directors or at such time and on such date as the notice may specify.

POWERS OF DIRECTORS

Subject to the provisions of the Act. the memorandum of association of the Company and
these Articles and to any dircctions given by special resolution, the business of the
Company will be managed by the Directors who may exercise all the powers of the
Company. No alteration of such memorandum or these Articles and no such direction will
invalidate any prior act of the Directors which would have been valid if that alteration had
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not been made or that dircction had not been given. A meeting of Directors at which a
quorum is present may cxercise all powers exercisable by the Directors.

152 The Directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for any purposcs and on any conditions as they determine, including
authority for the agent to delegate all or any of his powers.

153 The Dircctors may establish and maintain, or procure the establishment and maintenance
of. any pension or supcrannuation funds {whether contributory or otherwise) for the benefit
of, and give or procure the giving of donations. gratuities, pensions, allowances and
emoluments to, any persons (including Directors and other officers) who arc or were at any
time in the employment or service of the Company. or of any company which is or was a
Subsidiary of the Company or allicd to or associated with the Company or any such
Subsidiary, or of any such other company as aforcsaid, and the spouses, widows,
widowers, families and dependants of any such persons, and make pavments to for or
towards the insurance of or provide bencfits otherwisc for any such persons as stated
above,

DELEGATION OF DIRECTORS' POWERS

16. The Directors may delegate any of their powers to any committee consisting of at least one
VIN Director and at lcast onc TM Dircctor. They may also delegate to any Director
holding any executive office any of their powers as they consider desirable to be exercised
by him. Any such delcgation may be made subject to any conditions the Dircctors may
impose and may be revoked or altercd. Subject to any such conditions, the procecdings of
a committee with two or more members shall be governed by these Articles regulating the
proceedings of Directors so far as they are capable of applying.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

17.1 The office of a Dircctor must be vacated in any of the following events namely:
(a) if, by notice in writing to the Company, he resigns his office;
(b) if he becomes bankrupt or makes any arrangement or composition with his

creditors generally;

{c) if he is. or may be, suffering from mental disorder and either:
(1) beeomes incapable of discharging his dutics as a Dircctor;
(i1) he is admitted to hospital in pursuance of an application for

admission for treatment under the Mental Health Act 1983 or. in
Scotland, an application for admission under the Mental Health
{Scotland) Act 1960; or

(111) an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewherc) in matters concerning mental disorder
for his detention or for the appointment of a receiver, curator bonis
or other person to cxercise powers with respect to his property or
affairs.

(d) if he ceases to be a Director by virtuc of any provision of the Act or he
becomes prohibited by law from being a Dircctor;
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(e if his wilful conduct is in the good faith determination of all the Shareholder
Directors (exclusive of the Dircctor who is the subject of the removal action as
the case may be) is significantly injurious or detrimental to the Company
monetarily or othcrwise;

(f) if he is convicted of or pleads guilty to, or in proceedings in the United States
of America makes a plea of nolo contendere to, any criminal offence including
dishonesty or moral depravity:

(g) if he makes habitual usc of ilicgal drugs or other controlled substances or is
habitually intoxicated.

No Director will vacate his office or become ineligible for appointment or re-appointment
as a Dircctor by rcason only of his having attained any particular age, nor will special
notice be required of any resolution appointing or approving the appointment of such a
Director or any notice be required to state the age of the person to whom such resolution
relates.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company may by ordinary
resolution determing and, unless the resolution provides otherwise, the remuncration shall
be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors may be paid all reasonable travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of Dircctors or
committees of Dircctors or general mectings or scparate mectings of the holders of any
class of shares or of debentures of the company or otherwise in connection with the
discharge of their dutics.

DIRECTOR APPOINTMENTS AND INTERESTS

The Directors may from time to time appoint onc or more of the Directors to be Managing
Dircctor or to hold such other office in the management, administration or conduct of the
business of the Company for any period (subject to Scction 319 of the Act) and on such
terms as they think fit, and. subject to the terms of any agreement catered into in any
particular casc, may revoke that appointment. Subject to the terms of any such agreement,
a Managing Director or a Dircctor appointed to any other office as aforesaid shall be
subject to the samne provisions as to resignation and removal as the other Directors and will
automatically and immediately ccase to be Managing Director or to held such other office
in the management, administration or conduct of the business of the Company if he ceascs
to hold the office of Dircctor for any rcason but without prejudice to any claim for damages
for breach of the contract of service between the Director and the Company .

The remuneration of a Managing Dircector or any Director who may be appointed to any
other office in the management, administration or conduct of the business of the Company
will from time to time (subject to the provisions of any agreement between him and the
Company) be fixed by the Directors. It may comprisc fixed salary. or commission on the
dividends, profits, salcs or turnover of the Company. or of any other company in the same
Group as the Company, or other participation in any such profits, or by way of or
provision for a pension or pensions for himself or his dependants, or by all or any of these
modes, and (subjcct as stated above) the remuneration fixed will be additional to anv
ordinary remuncration to which he mav entitled as a Director.
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203 Subject to the provisions of the Act. and provided that he has disclosed to the Dircctors in
advance the nature and cxtent of any interest of his, a Director despite his office:

{(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a Dircctor or other officer of, or emploved by, or a party to any
transaction or arrangement with or otherwise interested in any body corporatc
promoted by the Company. in the same Group as the Company or in which the
Company 1s otherwise interested: and

(c) will not as a consequence of his office be held accountable to the Company for
any bencfit which he derives from any such officc or emplovment, or from any
such transaction or arrangement, or from any interest in such body corporate;
and no such transaction or arrangement may be avoided on the ground of any
such interest or benefit.

204 For the purposcs of paragraph 20.3 above:

(a) a gencral notice given to the Directors by a Dircetor, that he has an interest of
a specificd nature and cxtent in any transaction or arrangement in which a
speceified person or class of persons is interested will be deemed to be a
disclosure that the Director has an interest in any such transaction of the naturc
and cxtent so specified; and

{b) an iaterest of which a Dircector has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

PROCEEDINGS OF DIRECTORS

21.1 Subject to the provisions of these Articles, the Dircctors may regulate their proceedings as
they think fit. A Director may, and the Secretary at the request of a Director will, call a
meeting of the Dircctors. Questions arising at a meeting will be decided and no resolution
shall be carried unless a majority of the Shareholder Directors vote in favour and the same
shall apply to all decisions of any committee of the Dircctors unless all the Sharcholder
Directors shall have previously agreed otherwise in writing. In the case of an equality of
votes, the chairman will not have a sccond or casting vote. A Director who is also an
alternate director will be entitled in the absence of his appointor to a separate vote on
behalf of his appointor in addition to his own vote.

212 Notice of the time, place and purposc of every meeting of the Dircctors must be given to
every Director including any Director for the time being outside the United Kingdom.
Unless at least one VIN Director and at Icast one TM Director agree in writing to accept
shorter notice of a mecting of Directors. at least 96 hours advance notice must be given,
Every notice of a mecting of the Directors and all mectings of Committecs of the Board
required to be given under these Articles must be in writing served cither personally or by
sending a copy thereof by reputable overnight courier or air mail (postage chargces prepaid),
or by telecopier (with confirmation of reccipt acknowledged by the addressee) to the
address appcearing on the books of the Company or otherwvise supplied to the Company by a
Dircctor or a Committee member in writing. Notices pursuant to this Article 21 .2 shall be
deemed given upon personal delivery. two Business Days following deposit with a
reputable overnight couricr. four Business Days following deposit with the postal service in
the case of express mail and upon confirmation of receipt in the case of a telecopy.
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The quorum necessary for the teansaction of the business of the Directors will be all the
Sharcholder Directors. An alternate director who is not himself a Dircctor will, if his
appointor is not present, be counted towards the quorum,

The continuing Directors or a sole continuing Dircctor may act despite any vacancies in
their number. However, if the number of Directors is Iess than the number fixed as the
quorum, they or he may act only for the purpose of calling a general mecting.

A meeting of the Dircctors may, subjeet to notice of it having been given or dispensed with
in accordance with these Articles, be for all purposes decmed to be held when a Director is,
or Directors are, in conumunication by telephone, television or some other audio visual
medium with another Dircctor or other Dircctors and all of those Directors agree to treat
the meeting as properly held, provided always that the number of the said Dircctors
participating in the communication constitutes a quorum of the board of Directors as
stipulated by these Articles. A resolution made by a majority of the said Directors in
pursuance of this paragraph 21.5 will be as valid as it would have been if made by them at
an actual meeting duly convencd and held.

A resolution in writing signed or approved by all the Sharcholder Directors by letter or
confirmed facsimile will be as valid and effective as if it had been passed at a meeting of
Dircctors. or (as the case may be), a committee of Directors duly convened and held. The
resolution may consist of several documents in the same terms each signed by one or more
Sharcholder Dircctors: but a resolution signed by an alternate dircctor need not also be
signed by his appointor and, if it is signed by a Director who has appointed an alternate
director. it need not be signed by the alternate director in that capacity.

All acts done by a meeting of Dircctors. or of a committee of Directors. or by a person
acting as a Director will, despite that it is afterwards discovered that there was a defect in
the appointment of any Dircctor or that any of them had vacated office, be as valid as if
every such person had been duly appointed and was qualified and had continued to be a
Dircctor.

A Director who is in anyv way cither directly or indirectly interested in a contract or
arrangement, or proposed contract or arrangement, with the Company will, provided he has
declared such interest in accordance with paragraph 20.4 above. be cntitled to vote in
respect of any contract or arrangement in which he is interested and if he does so. his vote
will be counted and he may be taken into account in ascertaining whether a quorum is
present.

A Shareholder Director may provide to the member which appointed him any information
which he receives by virtue of his being a Director for the purposc only of enabling the
relevant Shareholder(s) to be duly informed in order to take action or make a decision
relating to the Company.

ALTERNATE DIRECTORS

Any Director (other than an alternate dircctor) shall have the power to appoint any person
(including any other Dircctor) to act as an alternate and at their discretion may remove
such alternate dircctor(s). An alternate dircctor will have the same entitlement as his
appointor to receive notices of meetings of the Directors and to attend, vote and be counted
for the purpose of a quorum of any mecting at which his appointor is not personally present
and gencrally in the absence of the Director he is replacing to excreise and discharge all the
functions powers and duties of the Dircctor he is replacing. Any Director acting as an
alternate shall have an additional vote for cvery Dircctor for whom he acts as alternate.
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Every appointment and removal of an alternate director pursuant to paragraph 22.1 will be
effected by notice in writing on the same terms as set out in paragraph 14.2.

Except as otherwise provided in these Articles. an alternate director will. during his
appointment, be deemed to be a Dircctor for the purposes of these Articles, He will not be
deemed to be an agent of his appointor and will alone be responsible to the Company for
his own acts or defaults and will be entitled to be indemnificd by the Company to the same
extent as if he were a Director.

An alternate director shall not in respect of his office of alternate director, be entitled to
recelve any remuneration from the Company nor to appoint another person as his alternate.
The appointment of an alternate director will automatically determine if his appointor
ccases for any reason to be a Director or on the happening of an event which, if he were a
Director, would cause him to vacate the office of Dircctor, or if by written notice to the
Company he resigns his appointment.

SECRETARY

Subject to the provisions of the Act. the Sceretary shall be appointed by the Directors for
such term, at such remuncration and upon such conditions as thev may think fit and the
Secretary may be removed by the Directors.

MINUTES
The Dircctors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the Directors; and

(b) of ail procecdings at meetings of the Company, of the holders of anv class of
shares in the Company. and of the Dircctors. and of committees of Dircctors,
including the names of the Dircctors present at cach such meeting,

THE SEAL

{a) The Scal shall only be used by the authority of the Directors or of a committce
of Directors authorised by the Directors. The Dircctors may determine who
shall sign any instrument to which the Scal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary or by a second
Director:

(b) where the Act so permits, any instrument so signed, with the authority of a
resolution of the Directors or of a committee of the Directors, by one Director
and the Secretary or by two Directors and expressed to be exceuted by the
Company as a deed shall have the same cffect as if executed under the Seal,
provided that no instrument which makes it clear on its face that it is intcnded
by the persons making it to have effect as a deed shall be signed without the
authority of the Directors: and

(c) a document which is exceuted by the Company as a deed shall not be deemed
to be delivered by the Company solely as a result of its having becn exceuted
by the Company,
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DIVIDENDS

Subject to the provisions of the Act. the Company may by ordinary resolution declarc
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the Directors.

Subject to the provisions of the Act, the Dircctors may pay interim dividends if it appears
to them that they arc justified by the profits of the Company available for distribution. If
the sharc capital is divided into different classes, the Dircctors may pay interim dividends
on shares which confer deferred or non-preferied rights with regard to dividend as well as
on shares which confer preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrving deferred or non-preferred rights if, at the time of pavment,
any preferential dividend is in arrear. The Directors may also pay at intervals settled by
them any dividend payable at a fixed ratc if it appears to them that the profits available for
distribution justify the payment. Provided the Directors act in good faith they shall not
incur any liability to the holders of shares conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on any shares having deferred or non-
preferred rights. '

Except as otherwise provided by the rights attached to shares, all dividends shali be
declared and paid according to the amounts paid up on the shares on which the dividend is
paid. All dividends shall be apportioned and paid proportionately to the amounts paid up
on the shares during any portion or portions of the period in respect of which the dividend
i1s paid; but, if any share is issucd on terms providing that it shall rank for dividend as from
a particular date, that share shall rank for dividend accordingly. The person entitled to any
dividend will be the holder of the sharc upon the datc determined by the resolution declaring
the dividend (or in the case of any interim dividend, determined by the Directors) in respeet
of that share.

A general mecting declaring a dividend may, upon the recommendation of the Directors,
dircet that it shall be satisfied wholly or partly by the distribution of assets and, wherc any
difficulty ariscs in regard to the distribution, the Dircctors mav settle the same and in
particular may issue fractional certificates and fix the value for distribution of anv asscts
and may detcrmine that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members and may vest any asscts in trustees.

Any dividend or other moneys pavable in respect of a sharc may be paid by cheque sent by
post to the registered address of the person entitled or, if two or more persons are the
holders of the share or arc jointly entitled to it by reason of the death or bankruptey of the
holder, to the registered address of that onc of those persons who is first named in the
Register or to such person and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payablc to the order of the person or persons
cntitled or to such other person as the person or persons cntitled may in writing direct and
payment of the cheque shall be a good discharge to the Company. Any joint holder or other
person jointly cntitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moncys payable in respect of a sharc shall bear interest against the
Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it became
due for payment shall, if the Directors so resolve, be forfeited and ceasc to remain owing
by the company.



ACCOUNTS
27 No member shall {as such) have any right of inspceting any accounting records or other
book or document of the company except as conferred by statute or authorised by the
Directors ot by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

28.1 The Directors may with the authority of an ordinary resolution of the Company:

() subject as hercinafter provided, resolve to capitalise any undivided profits of
the Company not required for paving any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
Company's sharc premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have
becn entitled to it if it were distributed by way of dividend and in the samc
proportions and apply such sum on their behalf either in or towards paving up
the amounts. if any, for the time being unpaid on any sharcs held by them
respectively, or in paying up in full unissucd shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in onc way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may. for the purposes of this regulation, only be
applicd in paving up unissucd shares to be allotted to members credited as
fully paid;

(c) make such provision by the issue of fractional certificates or by pavment in
cash or othenwise as they determine in the case of shares or debentures become
distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agrcement made under such authority being
binding on all such members.

282 The Directors may deduct from any dividend pavable on or in respect of a share all sums of
money presently payable by the holder to the Company on any account whatsoever.

NOTICES

29.1 Any and all notices or other communications to be given by the Company hercunder shall
be in writing and shall be considered duly given upon the eatlicst to occur of

(a) personal delivery;

(b) three days after being sent by a reputable international overnight couricr
service;

(c) seven days after being mailed by registered or certificd international or air
mail, return receipt requested o recorded (as the case may be), postage
prepaid; or
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{d) the delivering party's reccipt of a written confirmation of a facsimile
transmission.

All notices shall be addressed to the Company at its registered office and to the members at
the addresscs supplicd by them to the Company.

A member or Director giving to thc Company an address outside the United Kingdom will
be cntitled to reccive all notices by reputabie international overnight couricr or (at the
Company's option) confirmed facsimilc.

In the case of joint holders of a share. all notices will be given to the joint holder whose
name stands first in the Register in respect of the joint holding, and notice so given will be
sufficicnt notice to all the joint holders.

Except as otherwisc provided in these Articles, all notices to be given pursuant to these
Articles other than one calling a meeting of the Directors must be in writing.

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of sharcs in the Company shall be deemed to have received notice of
the mecting and. where requisite, of the purposcs for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of
that share which, before his name is entered into the Register, has been duly given to a
person from whom he derives his title.

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptey of a member by sending or delivering it, in any manner authorised
by these Articles for the giving of notice to a member, addressed to them by name, or by
the title of represcntatives of the deccased. or trustee or the bankrupt or by any like
description at the address. if any, within the United Kingdom supplicd for that purpose by
the persons claiming to be so entitled. Until such an address has becn supplied, a notice
may be given in any manner in which it might have been given if the death or bankruptcy
had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members in specic the wholc or any part of the assets of the Company and may, for that
purpose. value any assets and determinc how the division shall be carried out as between
the members of different classes of members. The liquidator may, with the like sanction,
vest the whole or any part of the asscts in trustees upon such trusts for the benefit of the
members as he with the like sanction determines. but no member shall be compelled to
accept any assets upon which there is a liability.

INDEMNITY

Subjcet to the provisions of Section 310 of the Act, but without prejudice to any indemnity
to which a Director may otherwise be entitled, every Director, agent, Secretary and other
officer of the Company will be entitled to be indemnified out of the assets of the Company
against all losses or liabilitics properly incurred by him in or about the exccution and
discharge of the dutics of his office (including any liability incurred by him in defending
any proceedings whether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with any application in which relicf is granted to him
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by the court from liability for negligence. default, breach of duty or breach of trust in
relation to the affairs of the Company).

The Directors may at their discretion and on such terms as they think fit purchase and
maintain for the Company or for any Dircctor, Sccretary or other manager or officer other
than auditor of the Company insurance against any liability which might by virtuc of any
rule of law attach to such Dircctor, Sceretary, or other manager or officer in relation to anv
negligence, default, breach of duty or breach of trust in relation to the Company or its
business or affairs or to any Subsidiary and against such liability as mentioned in the
preceding sub-paragraph,

22



