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PRELIMINARY

1 {a) The regulations contained in Tabie A in the Scheduie to the Companies (Tabie A to F)
Regulations 1985 (Sl 1985 No. 805) as amended by tha Companies {Tabie A to F)
{Amendrnent) Regulations 1985 (S| 1985 NO. 1052) (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are excluded or varicd
hereby and such Regulations {save as so excluded or varied) and the Artictes hereinafier

containaed shzii be the reguiations of the Company.

{b} in these Articles the expression "the Act” means the Companies Act 1985, but so that any
reference in these articies to any provision of the Act shaii be deemed to include a

reference to any statutory modification or re-enactment of that pravision for the time being

in force.
PRIVATE COMPANY
2. The Company is a private iimited company, and accordingry:
(a) No shares in of debentures of the Company shali be offered to the public (whether for

cash or otherwise); and

The Company changed ¢s namne frem Resden Uimited to VYanchaster (The Sea Change) Limited on “8 June 1997 and
then from VWinchester iThe Sea Change) Limited to CantentFrm The Sea Changs Limited on 15 February 2005
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() No shares in or debentures of the Company shall be allotted, nor shall any agreemeant to
allot such shares or debentures be made, {whether for cash or otherwise) with a view to

all or any of such shares or debentures being offered for sale to the public
SHARES

3. Subject to the provisions of the next foliowing Regulation the Directors are authorised for the
purposes of Section 80 of the Act to exercise the power of the Company to allot shares to the
amount of the authorised but unissued share capital of the Company for the time being and the
Directors may allot grant options over or othenwvise dispose of such sharas to such persons on

such terms and in such manner as they think fit provided always that:

(i} Save as provided in sub-paragraph (i) of this Reqgulation the authority given in this
Regulation to the Directors io exercise the power of the company to allot shares shall

expire five years after the date of incorporation of the Company:
{ir) The members in General Meeling may by Ordinary Resolution:

(ay a renew the said authority {(whether or not it has been previously renewed) for
pericd not exceeding five years: but such resolution must state (or restate) the
amount of shares which may be allotted under such authority or renewed
authority or as the case may be, the amount remaining to be allotted thereunder,

and must specify the date on which the authority or renewed autharity will expire;
(b} revoke or vary any such authority (or renewed authority),

(i Notwithstanding the provisions of sub-clauses (1) and (i) of this Regulation the Company
may make an offer or agreement which would or might require shares to be allotted after
such authority has expired and in pursuance of such an offer or agreement the Diraectors

may alot shares notwithstanding that such authority or renewed autnority has expired.

In this Regulation any reference to the allotment of shares shall include a reference to the grant of
any right to subscribe for, or {0 convert any security into shares, but shall not include any

reference to the alletment of shares pursuant to such a right.

4, In accordance with Scction 91(1) of the Act Sections 89(1) and 80(1) to (6) {inclusive) of the act

shall not apply to the Company.

5. The proviso to Regulation 12 of Table A shal! not appiy to the Company
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10,

Subject to the Act. any shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the Company or the shareho!der are liable, to be redeemed
on such terms and in such manner as the Company before the issue of the shares may by special
resolution agree, and whether out of distributable profits or the proceeds of a fresh issue of
shares or otherwise, but this Regulation shall have no effect until the relevant provisions of the

Act shall have come into force.
LIEN
Regulations 8 to 11 inclusive of Table A 1985 (as amended) shall nct apply.

The liability of any Member in defaull in respect of a call shall be increased by the addition at the
end of the first sentence of Reguiation 18 in Table A of the words "and all expenses that may

have been incurred by the Company by reascen of such non-payment”
TRANSFER OF SHARES

Regulations 24 to 26 inclusive of Table A to the Companies Act 1985 (as amended} shafl not
apply. The directors must register any transfer of any shares which is presented for registration

duly stamped.
GENERAL MEETINGS AND RESOLUTIONS

{a) A notice convening a General Meeting shall be reguired to specify the general nature of
the busingss 10 be transacted only in the case of special business and Regulation 38 in

Table A shall be medified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets. and the
reports of the Directors and Auditors. and the appointment of. and the fixing of a

remuneration of, the Auditors.

b Every notice convening a General Meeting shail comply with the provisions of Section
372(3) of the Act as to giving information to Members in regard to their right ta appoint
proxies; and notices of and other communications relating to any General Meeting which
any Member is entitlad to reccive shall be sent 1o the Directors and to the Auditars for the

time being of the Company
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11, Proxies may be deposited at the Registered Office of the Company at any time before the time of

the Meeting for which they are to be used unless ctherwise specified in the nolice convening such

Meeting. Regulation 62 of Table A shall be modified accordingly.

12, {a)

(b}

{d)

(e)

No business shall be transacied atl any meeting unless a quorum is present at the time
when the Meeting preceeds to business. Two persons entitled to vote upon the bhusiness
to be transacted, each being a member or a proxy for a member or a duly authorised

representative of a corporation, shall be a quorum.

If the company is a cne member company, one perseon entitlied to vole upon the business
to be transacted, being the sale member of the company or a proxy for that member or (if
such membaer is a corporation] a duly authorised represantative of such member, shail be

a quorum
Regulation 40 of Table A shall not apply to the company.

If a quorum is not presant within half an hour from the time appointed for a General
Meeting the General Meeting shali stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
Directors may determing; and if at the adjourned General Mesating a quorum is not
present within half an hour from the time appointed therefor such adjourned General

Meeting shall be dissolved.

Regulation 41 in Table A shall not appiy to the Caompany,

13 At any General Meeting a resclution put to the vote of the Meeting shall be decided on a show of

hands unless a poll is (before or on the declaration of the result of the shaw of hands) demanded

by the Chairman or by any Member present in person or by proxy. Unless a poll be so demanded

a declaration by the Chairman that a resclution has on a show of hands been carried

unanimously, or by a particular majority, or last and an entry to that effect in the book containing

the minutes of the proceedings of the Company shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour of or against such reselution.

14 Regulations 46 and 47 in Table A shzall not apply to the Company,

SINGLE MEMBER COMPANY

15 [f. and for so long as, the company has only one member, the following provisions shall apply.
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The sole member of the company {or the proxy or authorised representative of the sole
member representing that member at the relative general meeting) shall be the chairman
of any genera! maeting of the company and regulation 42 of Table A shall be modified

accordingly.

A proxy for the sale member of the company may vote on a show of hands and regulation

54 of Table A shall be modified accordingly.

All other provision of these Articles shall {in the absence of any express provisian 1o the
contrary) apply with such modification as may be necessary in relation to a company

which has only one member.
APPOINTMENT OF DIRECTORS
Regulation 64 in Table A sha!l not apply to the Company.

The maximum number and minimum number respectively of the Directors may be
determined from time lo time by Ordinary Resclution in General Meeating of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority t© exarcise all
the powers and discretions by Table A and by these Articles expressed to be vested in

the Directors generally, and Regulations 89 in Table A shall be mod fied accordingly.

Tne Directors shall not be reguired fo retire by rotation and Regulations 73 to 80

(inclusive} in Table A shall not apply to the Company
No person shall be agpointed a Director at any General Meeting unless either:
(1 he is recommended by the Direclors; or

iy not tess than fourteen nor more than thirty-five clear days before the date
appownted for the General Meeting notice signed by a Member qualified to vote at
the General Meeting has been given to the Company of the intention to propose
that person for agpointment, together with notice signed by that person of his

willingness to be appointed



(e)

Subject to paragraph (d) above, the Company may by Ordinary Resolution in General
Meeting appoint any persen who is willing te act to be a Director, sither to fill a vacancy or

as an additional director

The Directers may appoint a persen who is willing to act to be a Director, either to fill a
vacancy or as an additional Direct, or provided that the appointment does not cause the
number of Directors 1o exceed any number determined in accordance with paragraph (b}

above as the maximum number of Directors and for the time being in farce.

17. A person may be appointed a Director notwithstanding that he has attained the age of seventy

years and no Director shall be liable to vacate office by reason only of his having altained that or

any other age.

18. {a) A director may voie, at any meelting of the Directars or of any committee of the Directors,
on any resolulion. notwithstanding that i in any way concerns or relates o a matier in
which he has, directly or indirectly, any kind of interest whatsoever, and if he shali vote on
any such resolution as aforesaid his vote shall be counted: and in relation to any such
resolution as aforesald he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b} Regulations 9< to 97 (inclusive)in Table A shall not apply tc the Company.

19 The office of director shall be vacated if the Director:

{a) Resigns his office by writing under his hand left at the Registered Office

(b}

(c}

{d)

Be found or becomes of unsound mind of becomes bankrupt or compounds with his

creditors.

Becomes for the time being prohibited from being a Director by reason of any order made

under any of the Statutes.

Is removed from office by a resolution duly passad under Section 303 of the Act.

20. Regulation 81 1n Table A shall nol apply to the Company.

21. The Directors may exercise all the powers of the Company to borrow money, whether in excess

of the nom'nal amount ¢f the share capital of the Company for the time baing issued or not, and

to mortgage or charge its undertaking, property and uncaied capital or any part thereof, and to
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issue debentures. debenture stock and any other securities whether autright or as a security for

any debt, hability or ebligation of the Company or of any third party.

22. The Directors shall manage the business of the Company. and a'i the powers of the Company

which are not by the Statutes, these Regulations or the Reguiations of Table A which apply lo the

Company required to be exercised by the Company in general meeting shall be exercised by the

Directors.

23. (a)

24. {a)
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ALTERNATE DIRECTORS

An alternate Director shall not be entiled as such to receive any remuncration from the
Company. save that he may be paid by the Company such part (f any) of the
remuneration otherwise payable fo his appointor as such appointor may by nolice in
wriing to the Company from time to time direct, and the first sentence of Regulation 66 in

Table A shall be modified accordingly.

A director, or any such other person as is mentioned in Regulation 65 in Table A may act
as an alternate Director to represent more than one Director, and an aiternate Director,
shall be entitled at any meeling of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in additon to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining whether a guorum

is present.
INDEMNITY

Every Director or other officer of the Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civit or criminal, in which
judgement is given in his favour or in which he is acquitted or in connecticn with any
application under Secilon 144 or Section 727 of the Act in which relief is granted to him
by the Court, and no Director or other Officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so far as

its provisions are nct avoided by Sectlon 3 10 of the Act,

Regulation 118 in Table A shall not apply to the Company.



THE SEAL

Ii the Company has a seal it shall only be used with the authority of the Directors or of a
committes of Directors The Directors may determine who shall sign any instrument to
which the seal is-afficed and unless otherwise so determined it shall be signed by a
Director and by the Secretary or second Director. The obligation under Clause 6 of Table
A reiating to the sealing of share certificates shall apply only if the Company has a seal.

Clausz 101 of Table A shall not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act with regard to

having an official seal for use abroad, and such powers shail be vesied in the Directors.

LIABILITY OF MEMBERS

26. The liability of members is limited to the amount, if any, unpaid on the shares held by them
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