CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2998420

The Registrar of Companies for England and Wales hereby certifies that
S.N.G. BROADCASTING SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 6th December 1994

DN (s

*N(02998420L* For the Registrar of Companies
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COMPANIES FGRM No. 12

Statutory Declaration of compliance
with requirements cin application
for registratior «f a company

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use

(Address overleaf) - = =

[ N e

Name of company

* S. N. G. BROADCASTING SERVICES LIMITED

I, JOANNA SABAN SIGNING ON BEHALF OF ASHCROFT CAMERON NOMINEES LIMITED

of 11 BEAUMONT GATE, SHENLEY HILL, RADLETT, HERTS WD7 7AR

do solemnly and sincerely declare that | am a (Solicitor engaged in the formation of tha companylt
[person named as director or secretary of the company in the statament delivered to the registrar
urder section 10{2)]+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

pravisions of the Statutory Declarations Act 1835

Declared at 11 BEAUMONT GATE Declarant to sign below
SHENLEY HILL
RADLETT, HERTS WD7 7AR

the _ TWENTY EIGHTH day of NOVEMBER

One thousand nine hundred and NINETY FOUR /f.go.baj \

before me +

- ¢

A Commissicner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name address and For official Use
reference (if any): New Companias Section Post room

ASHCROFT CAMERON
11 BEAUMONI GATE

SHENLEY HILL
RADLETT, HERTS WD7 7AR
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This form shouid be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
infarmaticen shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of registered office

on For official use
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5. N. G. BROADCASTING SERUICES LIMITH‘J

RO 11 _BEAUMONT GATE
 SHENLEY HILL .

Pest town _RADLETT
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County/Region HERTEORDSIIRE ’
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Postcode WD7 7AR ]!

Name ASHCOROFT CAMERON (UK) LIMITED

'gA 11 BEALMONT GATE ‘
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SHENLEY HILL
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Post town RADLETT
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County/Region HERTFORDSHIRE ;
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Postcode WD7 7AR i

ASHCROFT CAMERON (UK) LIMITED
11 BEAUMONT GATE, SHENLEY HILL ~

RAOLETT, HERTFORDSHIRE =~ Postcode WD7 7AR
Telephone 09?73 855806 Extension




Company Secretary scmini1-s,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent sighature

Directors (senowes1-5;
Please list directors in alphabetical order.,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

cS

ASHCROFT CAMERON SECRETARIES LIMITED

~ (REGISTERED IN ENGLAND & WALES NO. 2641983)

AD 11 BEAUMCNT GATE

—.. SHENLEY HILL

Post town RADLETT

T = o e ——_ AT ——— W . e

County/Region HERTS

e

Postcode WD7 7AR . Counry __UNITED KINGDGM _ _|
I consent to act as secretary of the company named on page 1

Signed @@Dﬂ}b‘?} Date S.% "\\“q I.L

‘e, . L
ASHCROFT CAMERON NOMINEES LIMITED
(REGISTERED IN ENGLAND & WALES ND. 2461038) |
I e

Posttown RADLETT = 1

T T ———.—. — T T LAY T et e L amemory s bl

County/Region HERTS

e ek ke, 2T ek M S T e i TN ST STAD ek b W am = ad

Postcode D7 7AR.._ ' Country UNTTED.KINGDOM |
Y. Netionalty (NA!____ |
loc| B
ool .

e

| consent to act as director of the company named on péée 1

|_Signed  { ggah] ‘F 2 fd Dste %-‘Lqu
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—Directors (continued:

{veemote, ! S
Name *Stvla/Title
Furenames
Surname
*Honours ete
Previous forenames
Pt ious surname
Address
Usual residential address must be given.

In the uase of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
1s signed by the
subseribers.

Celate st the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribars
must sign either
personzlly or by a
PErSOn Or persons
authonsed to sign
for them.,

Page 3

Postcode __ | Country |
oo . ] Nationality .\NA_ |
oc ]

_

| consent to act as director of the company named on page 1

Signed Date

CcDh
— - - - |
- S H
AD o ) o ) o ]
w - o= - VO [ - . R R - . E
Paost town e i i
County/Region __ e

ADDyutk

Signature of agent oi behalf of all subsceribers Date ,QS- \\_Q L]‘

Signed S .... S
Signed ... DPee
Siened PR
 Signed .. bae

?igrjed o . Date ]

Signed . Date
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COMPANY LIMITED BY SHARES . "*
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Memorandum of Assoc !

of

S. N. G. BROADCASTING SERVICES
LIMITED

The Company's pame is 5. N. . Broadeasting Services Limited.

The Company's Registered Offive is to be situated in England & Wales,

The Company’s main objects are:

To carry on all or any of the businesses of operators, manufactirers, buyers, sellers, importers,
exporters, waintainers, installers, hirers, letters on hire of, distributars and agents for the sale of,
and dealers {n satellite broadcasting services, equipment and all related products, communication,
radio, radar, television, telephouic, telegraphic, facsimile reproduction, transmiiling and receiving
equipment of all kinds, computer hardware, computer producls, equipment, programmes, data
processing supplies, equipment and machinery of every description, programmes, data processing
supplies, equipment and machinery of every description, and in office equipment and furniture,
commercial appliances, aceessories and utensils of every description; to carry on the businesses of
communications operators, consultaats and specialists computer programmers, cousultants and
agents, advisers, jnvestigators and organisers of systems mechanical and other aids for all kinds of
communications, calenlations and measurements in conuection with the transmission, receiving,
promotion, arrapgement, design, programming, production apd compilation of audio or visual
signals, and to provide specialised triining and preparation in relation 1o all matters pertaining
thereto; to carry out, underlake, organise and provide facilities for scientific and technical research
aud to updertake experimental work with prototypes, instrinaents, appliances, apparatus, metals,
materials and devices; 1o discover and develop new processes and materals and to obtain rights of
development, manufacture and sale in respect thercof; to carry on all or auy of the businesses of
advertising agemts and contractors, furnishers, storckeepers, general merchants and traders,
preprictors and letters on hire of and dealers in motor and other vehicles, garage proprietors,
forwarding agents, haujage and transport contractors; 1o establish and maintain warchouses, sh.ins,
stores, refreshment rooms and depots and vehicles and transport of all kinds for the sale of all - * . ny
of the above-mentioned products, snd 10 manufacture, buy, sell and deal in plant, ma ¥
apparatus, goods, merchandise, produce and things of every description usually dealt in b 08
engaged in carrying on the above-mentioned businesses or any of them which may be ¢ © et
dealt in by the Company in connection with or as auxiliary 1o the general business of the Dty 00
which may be likely to be required by any of the customers of, or persons having dr « with the
Companys 1o carry on all or any of the above-mentioned businesses all aver orinan T ragts of
the world; to purchase or otherwise acquire and take over any businesses of wnder ~ ags as and
when may be deemed expedient, or to become interested in, and to carry on or dispase « I, remove or
put an end to the same or otherwise deal with any such business updertakine . 5,4y be thouglt
desirable; and to act as merchants generally.

2309801



fhy

(©)

(d)

(e)

(£

()

(b)

Ta carry on any other trade or business whatever which can in the opinion of the Board of Directors
Ire advantageously or conveniently carried on in coanection with or ancillary 1o anv of the busiacsses
ol the Company or which nray be expected to increase the valee of or make more profitable all or any
ol its properties, assets, yights or interests,

To purchase or by any other means acqire and take options over any property whatever, and any
rights or privileges of any Kind over or in respect of any property.

Te apply (or, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patem rights, brevers d'invention, copyright, know
how, ticences, secret provesses, trade and service marks, desipns, protections and concessions and to
disetaim, alter, modify, renew, develop, use and tirn to account and to magufacture under or grant
licences or privileges in respect of the same and to  expend money in experimenting upon, testng
and improving any patents, inventions or rights which the Company may 2equire or propose to
acquire,

To acquire and undertake the whole or any part of the business, goodwill aad assets of any person,
firm ar Company carrving on or proposing to carry on any of the businesses which the Company is
anthorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the Habilities of such person, firm or Company, or to acquire any interest in, amalgamate with, or
enter into parmership or into any arrangement for sharing profits, or for co-operation, or for
subsidising or otherwise assisting any such person, firm or Company and 10 give or accepl by way of
consideration for any of the acts or things aforesaid or property acquir.d, any shares, debentures,
debenture stock or securities that may be agreed upon and to hold and reain or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so received.

To improve, manage, coustruel, repair, develop, exchange, let on lease or otherwise, morigage,
charge, sell, dispose of, tum 1o accoumt, grant licenees, options, rights and privileges in respect of,
or otherwise deal with any of the property and effects of the Company.

To invest and deal with the moneys of the Company not immediately required in such maunner as
may from tinte to time be determined and to hold or otherwise deal with or dispose of any investwesnt
made,

To lend and advance money or give credit on such terms as may seem expedient and with or withont
security 10 cnsiomers and others, to euter into guarantecs, contricts or jpdemneity and suretyships of
all kinds, to receive money on deposit, loan or otherwise upon such terms as the Company may
approve and to sectire or gnarantee the payment of any sums of money or the performance of ao
abligation by any company, firm or person including any paremt, subsidiary or fellow subsidiary
company in such manner as the Company may think fit.

To borrow and raise money in such manner as the Company shall think fit and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge, standard security, lien or
other seeurity upon the whole or any part of the Company's properly or assets (whether present or
future), including its uncalled capital, and alse by a similar mortgage, charge, standard security, lien
or seenrity to secure and guarantee the performance by the Company of any obligation or liability it
way undertake or which may becone binding to it,

To draw, make, accept, endorse, discount, negotiate, exccute and issue promissory notes, bills of
lading, warrauts, debentures, documents of title and other negotiable or transferable instruments.

To apply for. promote, and obtain any Act of Parliament, Provisional Order, or Licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects into
effect, or for eifecting any modification which may scem calentated direetly or indirectly to promote
the Company's interest, and to oppose any proceedings or application which may seem caleulaled
direcily or indirectly to prejudice the Company's interests.



{h

{m}

{n)

(0}

()

(q)

{r)

(s)

To enter into any arrangemeats with any Government or awhority (supreme, municipal, local o
atherwise) that may seem conducive to the attainment of the Compapy's objects ar any of them and
to obtain from any such government or authority any charters, deerees, rights, privileges or
concessions which the Company may thiok desirable and 1o carry out, exercise, and comply with any
such charters, decrees, rights, priviieges or concessions which the Company may thiok desirable.

To subscribe tor, take, purchase, or otherwise acquire and hold shares or other inierests jn or
securities of auy other company having objects altogether or in part similar 1o those of e Company
or carrying on any businesses eapable of being carried on so as to directly or indirectly benefit the
Company or enhance the value of its property and co-ordinate, finance and manage the businesses
and operations of any company in which the Compaay hotds any suck interest.

‘To act as agents or brokers and as trustees for any person, firm or company, or to undertake and
pesform sub-contracts.

To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment 10 him or them of shares or other securities of the Company credited as
paid up in [ull or in parl or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or t¢ contract with any person, firm or company 1o pay the same, and lo pay
commissions to brokers aud others for underwriling, placing, selling, or guaranteeing the
subscription of any shares or the securities of the Company,

To support and subscribe to any charitable or public object and 1o support and subscribe 10 any
institution, society, or club which may be for the benefit of the company, its directors or employees,
or may be conuected with any town or place where the Company carries on business; to give or
award peasions, anpuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have heen directors or cmployees of, or who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or any such subsidiary, holding or
lellow subsidiary company and to the wives, widows. children and other relatives and dependants of
such person; lo make payments toward insurance; to set up, establish, support and maintain
superaunnation and other funds or schemes (whether contributory or non-contributory) for the benefit
of any such person aud of their wives, widows, children and other relatives and dependants; and set
up, establish support and maintain profit sharing or share purchase schemes for 1he benefit of any of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary and 1o lend
money fo any such employees or to trustees on their behalf 1o enable any such purchase schemes to
be established or maintained.

To promote any other company for the purpose of acquiring the whole or any part of the business or
property aud undertaning any of the liabilities of the company, or undertaking awy business or
operations which may appear likely to assist or benefit the company or 1o enhance the value of any
properiy or business of the company, and to place or guarantee the placing of, underwrite, subseribe
for, or otherwise acquire all or any part of the shares or securities of any such company aforesaid.

"Fo sell or otherwise dispose of the whole or part of the business or property of the company, either
topether or fu portions, for such consideration as the cowpany may think fit, aud in particular for
shares, debentires, or seenrities of any coutpany purchasing the same,
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To guarantee the payment of any wonies or the performance of any contracts, liabilities, duties,
abligations or engagements of any company, finn or person, and to be ome lishic or responsible for
money, and to undertake obligations of every kind and description, upon such terms as the company
may consider desirable and withowt prejudice to the penerality thereof and with or without the
company receiving any consideration to puaraniee and/or give security (either by way of mortgage or
charge on all or apy part of the property and undertaking present and future. and the uncalled capital
of the company or otherwise) for the perlormance of the obligations of any company, firm or person
and the payment of the principal of the Jividends, interest and premiums on any stock, shares,
debentures, debenture stock or other securities of any company.

To create and issue at par, or at a premium or discount, debentures or debenture stock, in either
permanent, redeemable, or other repayable form. bonds, and any other obligations or securities of
the company, and to grant standard or other securities in favour of lenders or trustees for lenders in
order to secure any moncey borrowed or raised by the company, and to exchange or convert from lime
to tine any such securities.

To enfer into partnership, or jnto any agreement or joint purchase or joim veunture arrangement, or
any arrangement for sharing profits and losses, or union of interest, or co-operation with auy person,
company, corporation or association carrying on, or propesing to carry on any business or
transaction which the company may legally carry on or enter into, or any business or transaciion
capable of being conducted so as direatly or indireetly to benefit the company, aud in connection
therewith to prant apd receive guarantees, and to acquire and hold shares, stock or securities 0. any
sich company; and to cuter into any contract with auy person, company, corporation or association
o repulate the course of business for the purpose of establishing any tariff or prices, or otherwise
aud 10 contribute out of the conpany’s funds to any association or fund caleulated directly or
indiz.. ity to benefit the company or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objecis of (ke company; and for that purpose to purchase or
sell for shares (preference, ordinary, deferred or otherwise) the undertaking of the company or such
person, firm or other company, subject to the liabilitics of the company or such person, firm, or
other company, with or without winding up, or fo purchase or sell for shares (preference, ordinary,
deferred or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or to amalgamate by partnership, or any arrappement of the nature of partnership or in any other
manner; and 1o take by subscription, purchase or otherwise, aud hold shares ( preference, ordinary,
deferred or otherwise) or stock in, or debentures or other securities of any company, sociely or
underiaking having any object of a like nature with any of those of the company, or such as may be
deemed likely 1o advance in any way the interests of the company,

To distribute among the Members of the Company in kind any property of the Company of whatever
nature whether by way of dividend or upon a retuen of capital, but so that ne distribution amounting
1o a reduction of capital be made except with the sanction (if any) for the time being required by law,

To procure the company 10 be registered or recognised in any part of the world and to do all or any
of the things or matters aforesaid in any part of the world and cither as principals, agents, contractors
or otherwise, ad by or through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others,

To do all such things as may be deemed incidental or conducive to the artainment of the Company's
objects or any of them, in any part of the world,
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The objects set torth jn each sub-clause of this ¢ lause shall not be restrictively construed but the
widest interpretation shall be given thereto, and tbey shall ot, exvept where the context expressty so
requires, he in any way simited or restricted by reference to or inference from any other object or
objeets set forth in suck sub-clause or from the terms of any other sub-clause or the object or objects
therein specified or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company"” in this Clause, except where used
in reterence to the Company, shall be deemed to include any partnership or body of persons, whether
incorporated or usincorporated and whether domiciled in the Finited Kingdom or elsewhere,

The lability of the Members is limited.

The Share Capital of the Company is £10() divided into 100 ordinary shares of £1 each, with power
to divide the shares in the capital for the time being into several classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the company.




Ve, the Subscribers of this Memorandum of Assaciation, wish to be formed into a Compauy
pursuant to this Memorandum and we agree to take the number of shares shown uppasite our

respective names.

NAMES AND ADDRESSES
CF SUBSCRIBERS

Asheroft Cameron Nominees Limited
11 Beaumom Gate

Shenley Hill

RADLETT

Herts WD7 7AR

Asheroft Cameron Secretaries Limited
11 Beaumoni Gate

Shenley Hill

RADLETT

Herts WD7 7AR

Dated thig 28th day of November 1994

Witess o the above Sipnamres:

Derek Saban

11 Beasmont CGate
Shenley Hill
RADLETI

Heris WDT7 TAR

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

ONE y
At

For and on behalf of
Asherott Cameren Nontinees Limited

ONE

For and on bcl;alf of
Asheroflt Cameron Secrctaries Limited




Companies Acts 19535 and 1989

COMPANY LIMITED BY SHARES
Articies of Association

Or

SATELLITE BROADCASTING
LIMITED

(o]

PRELIMINARY

Subject as hereinafter provided, the regulations coutaised in Table A of the Companies (Tables A te
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regnlations 1985
(hereinafier referred to as "Table A™) shall apply 10 the Company.

Reputations 8, 64, 73 to 80 and 118 of Table A shall not apply to the Company and in Regulation 1

of Table A the following words shall be inserted after the word "regulations” in line 1 thereof - "and
in any Artictes adopted the same”,

INTERPRETATION

In these Articles the words "writien” and "writing" shall, unless the contrary intention appears, be
construed as including references to printing and other modes of representing or reproducing words
in a visible form and shall inctude any document sent by telex, facsimile, optical image transmission
or other similar means of transmission,

ALLOTMENT OF SHARES

(2 In accordance with the provisions of Section 8) of the Act the Direclors are unconditionally
authorised 1o allot, grant options over, or otherwise deal with or dispose of any relevant securities (as
defined by sectiun 80(2) of the Act) of the Company tc such persons and penerally on such terms and
conditions as the Directors in their sole discretion may determine.

(b) The gencral authority conferred by paragraph (a) of this Article shall extend to the amount of the
anthorised share capital of the company upon its incorporation. The said anthority wiil expire five
years from the date of incorporation of the Company unless renewed, varied or revoked by the
Company in general meeting in accordance with the said seetion 80.

(¢) The Directors shall be entitied under the general authority conferred by paragraph (a) of this
Artivle to make at any fime before the expiry of such anthority any offer or apreement which will or
might require relevant sectirities of the Company 1o be allotted after the expiry of such autherity.

The pre-emption provisions of Sections 89(1) and 90(1) 1o HY6) inclusive of the Act shall ot apply
10 the Company.

T e T T O 2 1 e P M




b,

9,

10.

11.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (whether or not 1t i3 a fully paid
share) for all moneys (whether presentfy payable or noty called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount lien on all shares {whether fully
paid or vot) standing registered in the name of any member whether solely or in the name of one of
two or wore joint holders for all moneys presently payable by him or his estate o the Company; but
the Directors may al any time declare any share to be wholly or in part exempt from the provisions of
nis Articte. The Company's licn (if any) on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

The Direclors may, ju their absolule discretion and withowt assigning any reason therefore, decline to
register any transler of a share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien. The first senlence of
regulation 24 and all of regulation 25 of Table A shall not apply to 1he Company.

COMPANY SEAL

The Company aeed not have a company seal. The Directors may execute under the signature of any
two of them or any one of them and the company secretary as they may determine and pursuant to
Sections 36A and 36B of the Act deliver any document so as to have the same effect as a deed. The
obligation under the second sentence of Regulation 6 of Table A and all of Regulation 101 of Table A
apply only if the Company has a seal.

GENERAL MEETINGS AND RESOLUTIOQNS

It accordance with section 372(3) of the Act in every notice calling a General Mecting of the
Company there shall appear with reasonable prominence a staiement that a member entiiled 10 attend
and vote is catitled to appoint a proxy to attend and vote jostead of him and that a proxy need not be
a member of the Company. Regulation 38 of Table A shall bc modified accordingly and the second
sentence of Regulation 39 of Table A shall not apply 1o the Company.

In regnlation 41 of Table A there shall be added at the end: "If at any adjourned mecting a quorum is
not present within balf an hour from the time appointed for the meeting the meeting shall be
dissolved”,

DIRECTORS

Unless and until the Company by ordinary resolution shail otherwise deterinine, there shall be no
magimum number of Directors and the minimum pumber of Direclors sholl be one. It and so long
as there is a sole Director he may exercise all the powers and authorities vested in the Directors by
these Articles. The quortm necessary for the transaction of the business of the Directors when more
than one Lirector holds office may be fixed by the Directors but unless so fixed shall be two preseat
in persont. In the event of the minimum number of Directors fixed by or pursuant 10 these Articles
being one, the quorum shall be one, Regulation 89 of Table A be modified accordingly.

The Directors may appoint a personr who is willing to act to be a director, either 1o fill a casual
vacancy or as an additional Director, and the Company may by ordinary resolution appoint a person
who is willing 10 act to be a Director either to GI1 a casual vacancy or as an additional Director,




3.

14,

15.

16,

17.

18,

Subject to the orovistons of these Articles and 1o section 293 of the Act any person may be appointed
or elected as a Director, vohatever his age, and no Direccor shall be required 10 vacate his office of
Director by reason of his attoining or having attained the age of seventy years or any other age.

A Director shall net be required 1o hold any share qualificatiou but shall nevertheless be entitled 10

receive notice of and 1o attend and speak at all general meetings of the Company and at all separate
general meetings of the holders of any class of shares in the Company.

BORROWING POWERS

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

ALTERNATE DIRECTORS

(a} A Director, or any such other persont as is mentioned in regulation 635 of Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Direclors to one vole for every Director
whow he represents in addition to his own vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present.

(h) An alternate Director shall not be entitled as such 1o receive any remumeration from the
Company, save that he may be paid by the Company such part (if any) of the remuneration otherwise
payable 10 his appointer as such appointer may by notice in writing to the Compary from time to
time direct, and the first sentence of Clause 66 in Table A shall be modilied accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall awtomatically be vacated if he becomes incapable by reason of illness,
injury or operation of law of managing and administering his property and affairs, and Clause 81 iu
Table A shall be modified accordingly.

INDEMNITY

Subject to the provisions of section 310 of the Act every Director or other officer of the Campany
shall be indemnified out of the assets of the Company agaiust all losses or liabilities which he may
sustain or inenr in or about execution of the duties of his office or otherwise in relation thercto,
including any lability 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 nnder Sections 144(3) or (4) or Section 727 of the Act in which relief is granted to him
by the Ceurt, and no other Director or other officer shall be liable for any loss, damage or
mislartune which may happen to or be incurred by the Company in the execution of the dutics of his
office or in relation thereto, Tu this connection the Company may pursitant to Section 310(3) of the
Act purchase and maintain indemnity insurance cover for its Directors and other officers.  Such
indemnity shall extend to former Directors and officers of the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

Asheroft Cameron Nominees Limited

11 Beaumom Gate AN !

Shenley Hill @@mf'ﬂj@*‘ﬁ
RADLETT For and on behalf of

[erts WD7 7AR Asheroft Cameron Nominees Limited

Asheroft Cameron Secretaries Limited

11 Beaumont Gate \)’3 A

Shealey Hill @‘R 1 (!
RADLETT For and on behalf of

Herts WD7 7TAR Asheroft Cameron Secretaries Limited

Dated this 28th day of November 1994

Witness to the above Signatures:

Derck Saban

11 Beanmont Gate
Shentey Hill
RADLETT

Herts WD7 7AR
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