N

Future Capital Parctners

Future Capital Partners Limited (the “Company”}
{Company No 04048804)

CERTIFIED TRUE COPY OF THE WRITTEN RESOLUTION of the board of directors of the
Company as a substitute for a meeting on Friday, 12" November 2010

1. Memorandum and Articles of Association

I There was PRODUCED with this wntten resclution a copy of the Memorandum and
Articles of Associaton of the Company (“copy of MoA & AoA”) It was noted that at
the time of change of Name of the Company from Future Films Limited to Future
Capital Partners Limited in April 2008, a revised set of Memorandum and Articles of
Association of the Company was filed with the Companies House On inspection of
the Companies House records, clauses 3 2 and 3 2 1 to 3 2 10 of the Memorandum
of Association of the Company were missing from the document on their records

n It was resolved that the Secretary be instructed to file a copy of MoA & AoA with the
Registrar at the Comparnies House, including clauses 32 and 32 1to 3 2 10 of the
Memorandum of Association of the Company

For and on behalf of
Future Capital Partners Limited

Shilpa Parihar
Company Secretary
Direct line +44 (0) 20 7009 6605

Fax +44 (0) 20 7009 6601
Email shipa panhar@futurecapitalpartners com

Future Capital Partners Limited
10 0id Burlington Street, London W1S 3AG
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E Regstared offica 10 Oid Burfington St, London W15 3AG
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The Companies Acts 1985 & 1989

Private company limited by shares

MEMORANDUM OF ASSOCIATION
OF
FUTURE CAPITAL PARTNERS LIMITED

The Company's name is FUTURE CAPITAL PARTNERS LIMITED (previously Future Films Limited)
The Company's registered office 1s to be situated in England and Wales

The object of the Company 18 to carry on business as a general commercial company




32 Without prejudice to the generallty of the object and the powers of the Company derived from Section
3A of the Act the Company has power to do afl or any of the folowling things'-

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

322 To apply for, register, purchase, or by other means acquire and protect, prolong and rensw, whether in
the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or other intellectual property
rights, licences, secrst processes, designs, protections and concessions and to disgiaim, alter, modify, use and
tum to account and to manufacture under or grant ficences or priviteges in respect of the same, and to expend
money In experimenting upon, testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

3.23 To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carnrying on or proposing to cany on any of the businesses which the Company is authorised to
carry on and &s part of the consideration for such ecquisiion to undertake all or any of the liablliies of such person,
firm or company, or to acquire an Interest In, amalgamate with, or enter into partnership or into any arangement
for sharing profiis, or for co-operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firn or company, and fo give or accept, by way of
consideration for any of the acts or things aforesald or property acquired, any shares, debentures, debenture stock
or securfties that may be agreed upon, and to hold and retaln, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received

3.24 To improve, manage, construct, repalr, develop, exchange, let on lease or otherwise, morigage,
charge, sell, dispose of, tum to account, grant licences, options, rights and privileges In respect of, or otherwise
deal with all or any part of the property and rights of the Company.,

325 To invest and deal with the moneys of the Company not Immediately required In such mannes as may
from time to time be determined and to hald or otherwise deal with any investments mads.

326 To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (inciuding without prejudics to the generality of the foregoing any holding company, subsidiary or
follow subsidiary of, or any other company associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any terms, and to
secure or gquarantee in any manner and upon any terms the payment of any sum of monsy or the performance of
any obligation by any person, firm or company (Inchuding without prejudice to the generality of the foregoing any
such holding company, subskifary, fellow subsidiary or assoclated company as aforesald).

327 To borrow and raise money in any manner and to secure the repayment of any money borrowad,
raisod or owing by mortgage, charge, standard securily, llen or other security upon the whole or any part of the
Company's property or assets (whether presant ar futune), inciuding its uncalled capital, and also by a similar
mortgage, charge, standard security, len or security to secure and guarantee the performance by the Company of
any obligation or liablity it may undertake or which may become binding on it.

328 To draw, make, accept, endorse, discount, negotiate, execute and issus cheques, bills of exchangs,
promissory notes, bills of lading, warnrants, debentures, and other negotiable or transferable instruments.

329 To apply for, promete, and obtain any Act of Parliament, order, or licence of the Department of Trade
or other autherity for enabling the Company to carty any of its objects into effect, or for effacting any modficabon of
the Company's constitution, or for any other purpose which may seem calculated directly or indirectly to promote
the Company's Interests, and to oppose any proceedings or epplications which may seem calculated directly or
indirectly 10 prejudice the Company's interests.

3.2.10 To enter into any amangements with any govemmant or authorfty (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to obtaln from
any such govemrment or authority any charters, decrees, Hights, privileges or concessians which the Company may
think desirable and to cany oul, exerclse, and comply with any such charters, decrees, rights, privileges, and
CONCassions.




3a1 To subscnbe for, take, purchase, or ctherwise acquire, hold, sell, deal with and dispose of, place and
underwnte shares, stocis, debentures, debenturo stocks, bonds, obligations or secuntes issued or guaranteed by
any other company consthuted or cCarymg on business m any part of the world, and debentures, debenture stocks,

bonds, obligatons or secunbss ssued or guaranteed by any government or authonty, murucpal, local or
otharwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ondinate or otherwise assiSt any cCOMpPany of COMPanes in
which the Company has a direct or mdirect finanaial mterest, to provide secretanal, administrative, technical,
commercial and other services and facies of all kands for any such company or companes and o make
payments by way of subvention or otherwise and any cther arrangements which may seemn desirable with respect
to any business or operations of or generally with respect 1o any such company or companies

3213 To promote any other company for the purpose of acquinng the whois or any part of the business or
property or undertaking or any of the habikbes of the Company, or of undertalang any business or operations which
may appear hikely to assist of benefit the Company or to erthance the valus of gny property or business of the
Company, and to place or guarantee the placing of, underwnte, subscnbe for, or otherwise aoqure afl or any part
of the shares or securties of any such company as aforesand

3214 To sell or ctherwise tispose of the whole or any part of the busmess or property of the Company,
etther together or In portions, for such consderation as the Company may think fit, and in particular for shares,
debentures, or secunties of any company purchasmg the same

3215 To act as agents or brokers and as trusteas for any person, firm or company, and to undertake and
perform sub-contracts

3216 Ta remunerate any perscn, firm or company rendenng semces to the Company enher by cash
payment or by the aflotmant of shares or other secunies of the Company credited as pard up in full or in part or
otherwise as may be thought expedient

3217 To distnbute among the members of the Company n knd any property of the Company of whatever
nature

3218 To pay &l or any expenses incurred in connection with the promotion, formaton and moeorporation of
the Company, or to contract with any person, firm or company to pay the same, and 10 pay commissions to brokers
and others for underwnting, placing, selling, or guarantesng the subscnpton of any shares or other secunhes of
the Company

3219 To support and subscnbe to any chantable or public object and to support and subscnbe to any
mnstitution, socety, of ciub wiich may be for the benefit of the Company or ts dimectors or employees, or may be
connected wrth any town or place where the Company cames on bustness, to give or award pensons, annurbes,
gratutes, and superannuation or other allowances or benefits or chamable ad and generally to prowvde
edvaniages, fanlhtes and services for any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have sefved the Company, or any company which 1s a subsiiary of the
Comparry or the holding comparry of the Company or a faflow subsitiary of the Company or the predecessors n
busmess of the Company or of any such subsidary, holding or fellow subsidiary company and to the wives,
widows, chikiren and cther relatives and dependants of such persons, to make payments towards insurance
incluchng msurance for any director, officer or auditor aganst any hability m respect of any negligence, default,
breach of duty or breach of trust (so far as permited by law), and to set up, establish, support and masntamn
superannuation and cther funds or schemes (whether contnbutory or non-contnbutory) for the benefit of any of
such persons and of ther wives, widows, children and other retatives and dependants, and to set up, establish,
support and mantain profit shanng or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to jend money to any such
employesas or to trustees on their behalf to enable any such schemaes to be established or mantaned

3220 Subject to and tn accordance with the provisions of tha Act (i1 and so far as such provisions shall be
appheable) to give, directly or indmectly, financal assistance for the acquistion of shares or other securities of the
Company of of any other company or for the reduction or discharge of any abity incurred m respect of such
acquistion

3z To procure the Company to be registered or recognised in any part of tha world




3z To do all or any of the things ar matters aforesard i any pant of tha world and enther as panaipals,
agen'cs.oormactorsofoﬂmr\msa.andbyorﬂuoughaganm.bmkem.mmaorsmmmsoandermarmme
o in conunction with others

3223 To do il such other things as may be deemed incdental or conducive to the attainment of the
Company's objects or any of them

3224 AND so that-

32241  None of the prowisions set forth in any sub-clause of this clause shall be resinctively construed but the
mw:mmmuwmmmmonMnmmmmm.mmm
context expressly so requires, be it any way hmuted or restncted by reference to or inference from any othsr
provision set forth in such sub-clauss, or by reference ta or mference from the terms of any other sub-clause of this
cause, or by reterence to or inference from the name of the Company

32242 The word "company” in this clause, excapt where used in reference to the Compary, shall be deemed
M|Mampamm|wwodmbodydpusonammwmedwummmmdammm
domicded in the United Kingdom or elsewhere

32243 In tus dause the expression "the Act"” means the Companies Act 1885, but so thal any reference m
this clause to any provision of the Act shall be desmed to include a reference to any statutory modification or re-
snactment of that prows:on for the tme being in forca.

4 The lialty of the members 15 mrted

5 The Company's share capital 15 £1,000 dvided into 1,000 shares of £1 each

I, the subs¢cnber to this Memerandum of Associat:on, wish to be formed mto a Company pursuant to
this Memorandum, and 1 agree to take the number of shares shown opposite my name

Number of shares taken
Name and address of Subscnber by the Subscnber

One
Instant Compantes Limited
1 Mitchell Lane
Bnstol BS1 68U

Total shares taken One

Date tst August 2000

Witness to the above signature  Glenys Copeland
1 Mrtcheli Lane
Bnstol BS1 68U




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FUTURE CAPITAL PARTNERS LIMITED

1 PRELIMINARY

11 The regulations contamned in Tabie A mn the Schedule to the Compames (Tablgs A to F) Regulahions
1985 (S1 1985 No 805) as amended by the Companes (Tables A to F) (Amendment) Regulations 1985 (S| 1985
No 1052) {such Table bemg heremnafer calied “Table A%) shall apply to the Company save in so far as they are
excluded or vaned hereby and such regulations (save s 50 excluded or vaned) and the Aricles herainafter
cortained shall be the Arhcles of Association of the Company

12 In thesa Artictes the expression “the Act® means the Companies Act 1985, but so that any reference in
these Aricles to any provision af the Act shall be deemed to include a reference to any statutory modification or re-
enactment of that proviston for the tme being in force

2 ALLOTMENT OF SHARES -

21 Shares which are compnsad i the authonsod share captal with which the Company s incorporated
shall be under the control of the directors who may (subject lo section 80 of the Act and 1o Article 2 4 below) allot,
grant options over or ctherwise dispose of the same, to such persons, on such terms and in such manner as they
think fit

22 All shares which are not comprised in the authonsed share capital with which the Company s
incorporated and which the directors propose o 1ssue shall first be offered to the members in proporton as nearly
as may be 1o the number of the existng shares heid by them respectively unless the Company in general meeting
shall by specatl resoluton otherw:se direct  The offer shall be made by nchce specrying the number of shares
offered, and limirng 2 penod (not being lass than 14 days) within whech the offer, if not accepted, will be deemed to
be decined After the exprrabon of that penod, those shares so deemed to be dedined shall be ofiered in the
proportion afcresaxd to the persons wha have, withn the saxd penod, accepted all the shares offerad to them, such
further offer shafl be made mn ke terms tn the same manner and hmited by a ke penod as the ongmal offer  Any
shares not accepted pursuant to such offar or further offer as aforesaxt or not capable of being offered as aforesad
axcapt by way of fractons and any shares released from the prowisions of this Article by any such special
resolution as aforesed shall be under the control of the diracters, who may allot, gramt options over or otherwise
dispose of the same 10 such parsons, on such terms, and n such manner as they think 6it, prowded that, in the
case of shares not accepted as aforesaid, such shares shall nat be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which thoy were offered to the members. The foregong
provistons of thus Arhicle 2 2 shall have effect subject to sectron 80 of the Act

23 In accordance with secticn 91(1) of the Act sections 89(1) and 90(1) to () (inclusive) of tha Act shall
not apply to the Company
24 The directors are gensrally and uncondironally authonsed for the purposes of section 80 of the Act to

exercise any power of the Company to allet and grant nghts to subscnbe for or convert secunties into shares of the
Company up to the amount of the authonsed share capital with which the Company s incorporated at any tme or
ames cunng the penod of five years from the date of incorporaben and the directors may, after that penod, aflot
any shares or grant any such aghts under this authonty in pursuance of an offer or agreement so to do made by
the Campany within that penod The authonty hareby given may at any time (subject to the saxd secton 80) be
renewed, revoked or vaned by ordinary resotiuhon



3 SHARES

31 The lien conferred by reguiabon 8 in Table A shall attach also ta fully paid-up shares, and the
mnpmyshallalsohavaaﬂmmdparamoumhmmaﬂaluM.MUﬂmypmdamstandmgwgstetadm
anmoiwpemm:mmadwmdeflmbinytothecompany.mﬂwhoshanbemworegstefedhddu
{hereal or shall be one of two or more jomnt holders, for all moneys prasently payabie by tum or ins estate to the
Company Regulation 8« Table A shafl be modified accordingly

32 Trulmmofanymbermdetaunmrespedofaeaﬂshaﬂbemmsadbyﬂwaﬂdﬂonalmomd
oithelh-stsmtwmoiregdanon1B|nTabisAmﬂ1ewds‘arﬂanaxpmsestayhavabeenmn'radbyme
Company by reason of such non-paymsnt®

4 GENERAL MEETINGS AND RESOLUTIONS

41 Emmwmumagmmwmwmmmmdmwmm@)dmm
ashwngwﬂommmmmmm:nmdermmapmmpmms.andnoﬂcssofandothsr
munmscahoﬂsndatmgtoanygermalmaeﬂngwhmanymambwlsemuedmmshaﬂbewﬂtom
direciors and to the auditors for the tme betng of the Company

421 No bustness shall be transacted at any general meeting unless a quorum is present  Subject to Article
422m.mmmwmmwmmmthMMgamembaforaptoxyhr
a member or 2 duly authonsed representative of a corporation, shail be a quorum

422 it and for 3o long as the Company has only one member, that member present 1n person of by proxy
or(lfthatmembensaoorporanon)byadmya:mnnsedreptmmamahanbeaquonm

423 Haquorum|snntpmsemwmnhananhunmmuﬂnappwuodfuagenwalmmgme
general maenngsha!lstaruadmmedtomsamedaymthanm\neekanhasameumaandplacoormm
omerdayamawd\omerumoandp!aceasﬂwdmuommaydetennmandﬂatmead;wmadgmrai
meehngaqmnnnrsnolpresotﬂwmnhalfanhmfwmmahmeappunmdmere!orwd\adpmnedganwal
meeting shall be dissolved

424 Regulations 40 and 41 n Table A shall not apply to the Company

431 If and for so long as the Cemparty has only cne member and that member takes any decision which s
required to be taken n general mesting or by means of a wntten resolution, that decision shall be as vahd and
eﬂe@dasdagreedbymsmm:ngﬁnemlmwmgsunodasprowdedmArudetsssmiow

432 Anydaus-ontakmbyaso!ememborpurwarﬂtohhde4a1abovesha!lbereoordedmwnﬁngam
delvered by that member to the Company for entry in the Company's minute bock

4323 Resolutions undsr secton 303 of the Act for the removal of a director before the exprration of his
penod of oifice and under section 391 of the Act for the removal of an auditor before the expration of his penod of
office shaii enly be considered by the Company in general meeting

44 A member present at a meeting by proxy shall be enfitied to speak at the meeting and shai be entited
to one vote on a show of hands In any case where the same perscn 1S appomnted proxy for more than one
member he shall an a show of hands have as many votes as the number of members for whom he 18 proxy
Regutation 54 in Tabte A shall be modified accordingly

45 Untess resolved by ordinary resolution that reguiation 62 1 Table A shall apply without modification,
m:mmegammmmmmmmnwmmamo{mmmomycuhﬂed
notanaﬂyonnsmwomerwayappmvsdhymodmorsmaybedeposﬂedathepianaspeuﬁedmmﬂahonsz
mTabbAuptomscommermmOfuwmeemgor(manycasawrmapolllstakenountvnsaumnaiﬂm
rneetng)ulmetahngofmwlormaybehandadtomechamnanoimomoemgpnoﬂomowmmsmememof
the business of the mesiing.




5 APPQINTMENT OF DIRECTORS
$11 Regulation 64 in Table A shall not apply to the Company

512 The maamum number and mimmum number respectively of the directors may be determmed from
tme to tme by ordmary resciution Subject to and m default of any such determination there shall be no maemum
number ¢! directors and the mmmum number of directoss shall be one  Whenover the maumum number of
directors 15 one, a sole drector shail have quthonty to axercise all the powers and discretions by Table A and by
these Articles exprassed to be vested in the diractors generally, and reguiahon B9 in Table A shall be modified
accordngly

52 The directors shall not be required to retire by rotation and reguiations 73 to 80 {inclusive) in Table A
shall not apply to the Company

53 No person shall be appeintad a director at any general meeting unless ether-
(8) he i5 recommended by the drectors; or
() nct less than 14 ror more than 35 clear days before the date appointed for the general

meeung, notice signed by 8 member qualfied to vote at tha genaral meoting has been given to the Company of
the intention to propose that person for appointment, tegether with nobce signed by that person of his willngness
to be apponted

541 Subject to Article 5 3 above, the Company may by ordmary resciuton appomt any person who 1s
willing to act to be a director, etther to fil a vacancy of &s an additional director.

542 The drectors may appart a person who 16 willing to act to be a director, ether to 31 a vacancy or as
an addmonal dmector, prowdad that the appomtment does not cause the number of directors to exceed any
number determined 1n accordance with Article 5 1 2 above as the masamum number of directors and for the tme
being in force ’

S5 In any case where as the result of death ar deaths the Company has no members and no directors the
perscnal representatves of tha (ast member to have died shall have the nght by notice In wniting to appoint a
person to bo a director of the Company and such appointment shail be as effective as if made by the Company In
General Moeting pursuant to Article 5 4.1 above For the purpose of this article, where two or more mombers die
in crcumstances rendenng it uncertan wiich of them surived the other or others, the members shall be deomed
to hava died in order of senionty, and accordingly the younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The direciors may exercise all the powsrs of the Company to borrow mongy without imit as to amount
and upon such terms and in such manner as they think fit, and subject (in the case of any secunty convertible o
sharas) to section 80 of tha Act to grant any mortgage, charge or standard secunty over its undertaking, property
and uncalled capial, or any part thereot, and to 1ssue debentures, debenture stock, and other secunties whether
outnght or as sacunly for any dabt, liabiity or obligation of the Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise datermmed by the Company in general meeting by ordinary resolution an alternate
director shall not be entited as such to recarve any remuneration from the Company, save that he may be paid by
the Company such part {if any) of the remuneration otherwise payable to his appomior as such appontor may by
notice i wnting to the Company from tme to tte drect, and the first sentence of regulation 66 in Table A shall be
modified accordingly

72 A director, or any such other person as 18 mentroned In regulation 65 n Table A, may act as an
atemate director ta represent more than one director, and an alftemate director shall be entited at any meeting of
the directars or of any committee of the dmectors to one vata for every director whom he represents in additron to
his own vote (i any) as a director, but he shall court as only one for the purpose of determining whaether a quorum
18 present




8 GRATUITIES AND PENSIONS

811 mmwmymmamdmmmmmwmmomm
unmwmmmdm.mmmmmmmmwmnwm
recenved by them or any of them by reascn of the axerase of any such powers

812 Regulabon 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

911 A diector may vole, ai any meetng of the cirectors or of any commuttee of the directors, on any
msoluum.mmgmnlnwmmmwmmEMmmmm.MWmm.
whndofmﬁmstwhm.anddhes!uﬂvdeonawwmmonwsmdﬁﬂbeooumad.andm
ralanmtoamw&msduﬂmasabmdhﬂaﬂ(wﬁﬂmmnﬂMsMﬂmmmema)mmkmtm
account in calculating the quorum present at the meetng

912 Eadmdrmsrnnmmp!ymmmmrgmomtodmmsmemlnmundersamon31701
the Act

913 Regutations 94 to §7 (inclusive) in Tabie A shall not apply to the Company
10 THE SEAL

101 chaCompmyhasaseamshallmlybeusedmmunaummmmdumsaofammmmd
drectors Mdlmsmaydemfmmmndmnagnmylmmmmwhld\mmlsafﬁxodandunless
otharwise so determined &t shall be signed by a director and by the secretary or second director The obligaton
mdwrogmmonsof'rabhl\relanmtomesaalmgofmmﬁmtasshdlapplyomynmecompmyhasa
seal Regulabon 107 m Tabie A shall not apply to the Company

102 mwmwmmmmmwmwmmmmmwmm
oficial seal for use abroad, and such powers shall be vested in the directors

11 NOTICES

11 thoulpm;udmlomm.nmﬁzmﬂsuuusmmTableA.macmpammaymmcema
member by electronic means prowdad that -

1111 the member has gven his consent In writing to recening nohice communicated by electronic means
and in such consent has set out an addrass to which the notice shall be sent by electromc means, and

1112 thoo!ewomcmeansmedbymeconmmauesmemambermmedmmadmmmme
notice

1n2 Anoncagwentoammbcrpersonanyormafonnpemmadbymae1ﬁabavashailbadaexmdto
be given on the earbier of the day on which it 18 delivered personally and the day on which ¢ was despatched by
electromc means, as the case may be

113 Reguiation 115 1n Table A shali not apply to a nobice detivered personally of In a form permitted by
Articie 11 1 above

114 lnMaﬂdonmamﬂadbyde@mdemmm.mwor
dewomedmmlmmwmymﬂcmam'mmbyanymmommpaﬂembmmsomw

12 INDEMNITY

121 Evmydlmwomeroﬂberwmmrofmcmnmd\aﬂbelmmﬁsdomdmassetsonhe

Company against alllossssovllahxlmgswhmhemaysustamamwrmorabomthaexawﬂmofmmdhs
ofﬂcaoromgmsemrelanonmsmo.mdmhrgmyhabnlﬂyunmndbyhmhdafwdmanypumdmgs.wtwﬁm
avil or cnmenal, or in cannechon with any applicabon under sechon 144 or sechon 727 of the Act in whach relief 18
grantedtotmnbytlw(}am.mﬂnodmwmmromwshaﬂbalnblabfmym, damage or misfortune
w'mchmayhappentoorbelnwnedbymecofnpanymﬂmsmmonoimmmsofmmﬂcawlnralamn
thereto ButmsAmdeshanmlyhavaeﬁedmsolara.srlsptwsoﬂsaremtavmdadbysacnon3100lmm




12.2 The directors shall have power to purchase and mamtan for any director, officer or auditor of the
Company insurance agamst any such hablity as 1s refermad to m secton 310(1) of the Act

123 Regulation 118 n Tatle A shafl not apply to the Company

13 TRANSFER OF SHARES

13 1 The diractars may, in theit absalute discretion and without ass:gning any reason therefor, deciine to
register the transter of a share, whether or not it 1s a fully paid share, and the first sentence of regulabon 24 in
Table A shall not apply to the Company

Name and address of Subscriber

instant Compames Limited
1 Mitchell Lane
Bnstol BS1 6BU

Date 1st August 2000

Witness to the above signature  Glenys Copeland
1 Mitchell Lane
Bnstol BS1 6BU




The regulations of Table A to the gz,npamosAa 1985 apply (o the Company save m so fer as they are exciuded

or vaned by rts Articles of Associa

Table A 63 prescribed hxtho Companies (Tatles A to F) Reguiationy 1335 (8.1 1985 No. B0S), amended by

the Companios (Tables
Table A nis companies AcT 1985
Regulations for Management

Of a Company Limited by Shares

INTERAPRETATION

1 inthess reguaions

me Act’ meens the Camteniss Act 1985 bxdiuding &7y STty Moddiotion or
being In foree

period ickxing the dey
whan the rtive is glven or desmad 1 be ghven and M oy for which & Is given or
< which R 1510 Lakg effect

“ecrelary” maans MCTARry COMpEty OF BNy Ol PEaOh appointed tO
perform e dutien of 1he secretary of T campany lcduding & ot esstwgm or

he mme meartng as In e AS Bl exchadng afy salstory
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Incumed by 0w compEITY I TVEsiGESng svidence &1 the recrs may
Ixt otherwise fres of chage and {In the case of defytemen of

wedring-out) on delivery up of the oid carclcate
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end any residos ghad (upon
certicante tor e SPaTes sckd end subject & Dup Ben iox &NV MONGYD 0L (Feactly
mum;wlmmmm-oluuhuhwmm

mambers in feEpect of any moneys unpeid on (hair shares fwhsther 0 respect of
noming vl Or premium) knd each rmember shad (Subjsct o ot gt
Tourtasn giaar diyy’ notice mpealiving and where payment ks 1o be made)

oy
1D e compiny as recuired by e nolice the emount caded on N sharse A cal
may be reqined o be peld by IngEmanm. A cxd may Defe recip by the
company of &y sumn dus thereuncer be revoled (n whole Of Dan end ptymen1of &
ox may be posponed in whots or part A person upon whom & call is made shall
remzin Rxbis 10r calls M UPan MEM ACIERReIENCNg D8 AL tansier ol
the shares in reapect whaceo! the o2l waa made

to F) (Amendment} Reguistions 1

(S I. 1935 No. 1052), Is reprinted below

13 A et £l be deamad (o heve besn Made at he tme whah e rescludon of
the directons SUTOENG e 0Ll was puesad

14 The [oim holders of & shere shal be jonty snd Stvarely Extie (0 pxy &8 oxlta
n respect thereol

15 1 8 0all remainy UrPaM oftar it K become dus &nd pityebie (he penecn from
whom i dus &nd payshis shed pey tsredl on the amount unpeid fom tha dey
Decame Sus and piyeble url i s peid a1 the rxte Bxad by the s of slkXment of
tha share or in Tv nOHoe of the cal o I norete o foxsd &1 T SOCFOPTIALS Nate (a8

a8 i et omount had Decory dus and Dy virlue of a cal
17 Subject to e terens ol slosmant, the dncrs oy ke o the
e of shares iy & dfierencs betwesn tha hoians & (e &rounis &nd iy o1

any Sowinos 4 the vakis of ;o af te time of rfubye o
mosived on thalr disposel
A daciaraion by & disector O The seorstary that & share has been
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form whikh the drecions may approve
ranaturor and Uniees the shere bs fully peid by or on behall of e bunsleree
rokise to regiuty he ansier of & share which I nee Ry
paid 10 & Perscn of wham they do not approve Bnd they May refuse 1 register the
gansie cf & shars ON which e company has a lan  They may &t0 fefuse to
regivter & transfer urdess

(a) 84 lodged at the ofics or B such olher piace &8 e WECtrs may
appoint and is sccompanied by the carticea for the shares (o which R reigtes and
sch gthar evidence 83 s diractors may Resonably regire 10 show 0w rgie of

vansier

29 i a member den the survivor o aunivers where he wite s joinl holder nd his
personal repBIINIatves whers he was & 300 hokier o The ORly SUNNVOP of joint
Noiders, shial be he andy persorss recogiied by the compery 58 heving ay 128 10
Ny ntaremt but nothing harsln contsined shal releass the e3tata of & decsesed
member trom any ettty In respect of any share which hed been jointly hetd
nn
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hawe another per: of
shame o izt person  AJ (e arichas relating 1o (he Cansiir of chares a2 apply to
1w rohco Or inatrument of TRASW? &3 U & were 8n inyiument of tanTer EEQNe
By the mermber £nd e dead’ & benkruptty of W memter had nat ocoured

3 A paron becoming enttded 0 & share b conalqunce of te desth o
benknupy of 8 member ehad have the aghm 10 which Fe would be entiled O he
wera the hadar of the share exowt thel he shal not Detoss bulng (7}
the holder of the share ba antiind It respect of I 15 £10Nd O VOUs &1 &7y Mawiing
ol The CIXTDETY OF &1 80 SPEAES MBETTY af the holders of any casy of shares In

the compasty
ALVERATION OF SHARE CAPITAL
12 The cofmtpeny diry by andnery resaktion
{a) \ncramse U8 sand iR Dy Hew dares O Such £mOUTE &S (NS esolstion

(b) conaciiciaty and divide £ or any of kn share CRpEN Mo sheres of larger
snount Fn 1 existing shares

|

share capfinl by ¥ amount of B ahiees 80
53 WHRersver a8 B s 0f & CONRTON of ShEres RNy Mambers woultd became

mesting baing sheres on which en xxh hkn bean paid up Squst 10 N0
Ity then onesanth of te lotal um up en g e sheres confarTing tha right,
and 4 camary] Gy & peraon &3 roxy Kr & mEnber shall be e se 69 8 demand
by the smmber

AT Urdess & poll s duly cewnanded s decizration by e cheinean !hat & rescivtion
han bean cxrrind or oarmied unanimously or by & pRrUGUI MUjGTy oF loat O Aot
crisd by 8 particulyr majority Snd @0 entry 1o that eftect In e minsss of the
maecng thell be conchusive ¢viince of e Bt without prool of e Muatibes or
Aropanion of the votirs reedrded in livine of of ageinil the resolution

45 The deound i 4 pol ey betore the poll s teken  be wilsdrawn Dul afdy with

have

51 A pol cemended On the slection Of & dairmign or on & Suestion of
adipurcsndnt shal by ahen fontwth A poll demanded on ary aohwr queation ehell
be txkan sher fortwith or gt mch Gme end poe =8 the chalrman directs ot
Deing more than thirty deys after the pall [s demanded  The demend for & pot shall
Aot prévirt g conBrance of & Mty i e Feneacion of anry Sullnesl other
han the queston on which the pol! was demendad ¥ a pod is demanded

O deckirafion of Tw reeult o & thow of TANGs Wnd e demand s ouly wiihdrawn

§

e net rooseds of sgie I &km
the directort myy IThorild SOMS PArEON 10 anhin o ot
hema b o (n acoardence Wi (e drection of the pur ™

the requdsiion ¥ there &re not within the Unied dreciors to call
::‘l:um Ay direcior or &ty member of the compeny may ol a genentd
NOTICE OF GERERAL NEATINGS

38 Ansmual general mesting and an sxtracndinary genenal called for the

23 Tha socidentsl omiwsion © give nouwos of 4 Mmewting o or the non-eoeipl of
mdaww Ty paTacn enttipd 10 redeive notice shall not invalidets the

PROCEEIENGS AT QENERAL NEETINGH

No taniness $3 be vansected a1 any mesSng iess & quorum |s present
Two peracny enfied © vols wpon the taine 1 be Yenmcted eadh beiyg &
member o & proxy for & membar o & duly auhoiasd noreesutve of &
oxpomdon shat be a8 Quonmm

A1 N such & quonm |9 not presen within hatf an howr Fom the me apoointed o

mesting shal stand adioumed 1o the sems day ¥ e naxl wesk &2 e mme e
and ptace oF 13 guch tins and piace &3 the drectrs may detanning

42 The oirman i erw of e DoRrd af drecore o in his ateencs some ottey
drector nomidrukted By the direcne shell presiie &e cheirmen of the mesting tu it
nelthee e dirscr (1 any} be presend wilin iftagn

-]

one preyert and wiling to s he shell be chadmen
43 I no dvrectr s wilg 0 80 ks chabrmnan OF if A0 recks b present witin
theen minutes thw the tre eppontsd tr hoking the members

prossnt

44 A dractor sl notwilhstencing 2wt he la not @ Member be eniltied i affend
and 20eak & €Ny QEnirel Moy ool &2 4y IMOATENS theeting of the hoiders of
sy clase Of ahires m The Coopdry

15 The cRENTIEN May with the consent of & MeeSng of which & Quonm i presest
(and shaf I 8O drectd by the meetng) efitur the Mesting tan Eme I Bime &rs
tcen pleon to plece bt no business at an arfiourned coeetng
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g shakk comtinue s If the dermand Pad nat bean made
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Evidersa 0 the miaiaCion o Be dractors of he authority of the person daiming
0 exgucins the right to vots shefl De depowted st e OFICe oF &1 Such other place
25 I3 speciied in accordsnce with the amcies br the depost ¢f mstruments of
promy ot lees than 48 hours Defore the Bme appcintid for holding the meeting or
adjoumad meetng at whith the tghl 10 voie ks 10 b8 expriioed and in detad! the
right 10 vous shall Not b exerciasble

57 Mo membe el VO & RN QININA) MASNg Or &2 Ay Mparats Mesng ot

In permon or by proay

53 On a poll voies may be gven either persorely or by provy A memibes ey
EPOGint More then one praxy 1o &end on The sEme cocRSION

&0 Aninwramen sppcining s proay shal be b wiing  sesauted by of on behalt
of the appminme gre! shall ba in the foliowing form (o In & 1orm & near Seeio as

of
myloer proxy 0 wte In myor name(s) sd On myloar behald et the
Y g o e pany 10 be had o
19 endeleny edownment Mensol
Sigred

on 13
61 Where it is desired 10 EHord members an

This tomn 12 10 B8 1300 in spapect of the arschutons mentionsd below o (llows

Resctigion No 1 “or *
Reschuion N 2 o “agatrms

‘Sarie oul whichiver i nat desrdt

Unists oPretss nstnuted the rocy may vots B8 1e thirks 0 or sbmain from
oty

Sgned this deyof 13




62 The ingrurment eppoirting & praxy and eny suthorily under which § is axeouied
or  DopY of wuch suSority certified notgdally or In stefie O Wity RROrOved by the

mannes 9¢ pernined shall be dwald

21 A vots gven o pol demanded by prixy o by Bw duly authorised
repressreatve of & oorporation ehadl bae the previous
determinaion of the sutixrlly of fhe person woiing oF a pb uriess

ALTERNMATE DIRECTORS
&5 Any drecaor (othes than sn alwrrals ) ey sppaint any otwr dnckx
or any other paraon rescheion of he crectors and willing 10 41 10 D

59 Gave &3 Oherwisg provided in the erdies, an altarmate racty ghal be
deemed Ky all Paposes (0 be 4 Tirector end ehal siong be resporitte for his own
scte and delsuits and he ehal not e deemed o be 1he agent of ha director
sppolriing im

POWERS OF DIRECTORS

70 Subject to the provigions of the Act the memorendu Ard i atiches and to
any drections ghven mechion e butiress of he cOmMpaTy ehe’ be

y for guch purpe
Inchxing uthortty for the agant 10 delegita afl or wrry of his powers

DELEQATION CF DIRECTORS' POWERS

72 The dirsctors mey delegats any ¢f thelr pPOwWers 10 any commitee conslsing of

one or more cirsciors.  They muy alwm delegats 1D any manggng direczor or ay

drectar fiokiing any cther sxpcutve afice such of fak powers &3 Uy conaidet

to be sxerciaed by M Any such detagilion may De (2ade Stiect 10 any

coneitiors e procsedings of & commitee wih two o mors membery shel be
GOVITed by the arfcies regulsling e provesdngs of dreciors 80 1ar as they en
cepatie of applying

{a) ha |s recormmended by B o
(b} not e the iourtesn nor mare Than thirty-five ceer deys befory e dale
sppoiried for e MEetng NOSOS SO by & Memter gulfed o vots &2 e
meating he been given 1 B:e company of the inention 1o prapose thy! pereon or
aSpoinTrant oF eappoiniTet athg the particsisry which woidd 2 ha were w0
sppoinind o reappoinzed Do recuired (o be induced in e comprry's register of
drattony (OETer with s exetued by Gut pemson of hiy wilignem t©© be
appointeg or reappotrivd
77 Not lsss an ssven nar More han twenty-sight dear deys betore e ity
appointad ot holding § ganersl mesing notice shafl be given to alf who are antitied
© tecaive notion ¢f W Mestng of ey person [other than a direceyr ratiring by
oNIDN @ the meeting) who iy recammended by s direcion for agpolaiment o
rexppokTIMeNt &3 & dFecor &1 (e meeing or in resped of wiam notics hey been
duly given to the compeny of the irtention to propcse him et the meeting o
o reappolntnent 5a & drector  The rotce shall gve te perticulens of
W1 peraon which wou'd I N wire 40 S0POITSA OF NSANINS] De fequicsd (o be

DMECTORY
£ The deactys may be paid &l reveting. hotel and ather propary
raared by tham In connection their atendence i o
ot diractons o genarsl Meslings O epErAIS NEETNGS OF Twp holders of
any cizss of shares of of debe: pany or n
with the discharge of taly dutes
APPOINTMENTS AND INTERESTS
84 Subject to the provisions of e Acl the direciors il Eppoint one o more of

o bs made upon such 'arms as the

s0hors Getering and they way any such dk for hia servioss &9
they Girk @ sppotrtment of a director o an thve M shed term [
o ovase 1o be & drector Bue projucios to any ciim 1o demages for bruach
of e ol o B e dirpctor and T COTPRNY A managing

Aractor and & director holEng any other szscutve office shall nol be ubject ©
atvament by ratation

83 Subject to tha provigions of tw At and providad hyl Re has datiosed D the
drectors the nehse and axdient of any mateis) interest of hs & director



one of ey cxarrbor (o be the charman of (v Sosnd
of drectors and may &) Ay tme ihowe hum fon el ofee Unfess he iy
[ ]

following pEegRpha. -

{x) the resciution relmrs % Te ghing to of & guireTes security
Inaemnity I respect of money lend o, of an obigation infured Dy Rim or
m;,mmcndmm

whether alone Of joiNDy WO QUNENS LIS & QUAFRRENE OF Indeanlly

o

oty

{c) his interem rises by virtus af his subecribing or sgresing to subecribe for
shams, Oentoes O Ot secsiies of the oompery OF WYy n
staidwies or Dy virtue of his being or Itending 18 become & participant In the
undereriting o ub-undenerting of & ofier of BTy ach sheied. dabentures, or
cithar securitas by the company oF &ny of ke mbeidiaries tor SUbSGTPon EoThase
o

3
'y

Revenus for Eation puroosss:
For e purposss Ot this reguistion. &7 drest of & pericr who s for @y purpooe
uuum&mmwnhnmm

GECRETARY

99 Subject to the provisions of the Acz the mcrstary shall be sppownted by the
deectors ‘or such term & such remuneration and upon such condions as they
may think 17 Ghd any secretery S0 SppEated cuky o removed by tham

101 The seal shisll orfy be e by the suthorly of the directars or of & commites
o drecsws mughorised by the dreciars.  The discrs may detemiine who shal
2igh any InsFunen 10 which the 87 I £3%eed 2nd LRSS OCWAWiSS S0 ORtermened
iz shall be signed by a director gnd by the secratery o by 8 seoand direetor

102 Sublect 1 the provisions of the Act, v company may by ardnuy maohaion
duciare dividands In socordgncs wizh the respeactive rights of he mambers, but
dredend shall Sxcend the shoun recommandsd by B Sreciors.

10 dvidend but no Ut dvidend shadl be pald on sharee defermed o
non-pretermed agixs &1 the $me of pryment Frelerental diviciend iy Iy amest
The crectors may aiso gy &1 inlervaty sefied by Sem &y puyxiin ol &

proporeanately b the amounts peid up on e shases duing &y POFTCA oF portana
of e penod In respect of which e AVGend 13 pakt tat f any Shase s ls3ued on
terms prowcfing et N shad renk tor Shvidend & trom & parsodar date (il share
shal rank tor dividind aocordingly

|

person 1o @ share as xioressld muy ghes receiots i any dhidend o
puystie In respact of i shre
107 Nodvidend o other moneys payabie i reipect of 8 shase shell beer ntaren
e COLTTY LTieae: byt rigins attached 10 he
108 Ay Gvidend which has remained unciiimad for braive om T dxiy
wingn il becarme dut tor pnent shal, [f the drsciors so be fcrielied snd
oasem 1 remain cuing by he campasy

of & nomingl amouns Squsl 10 el sum end ot e SR o Sabentres crecud
9 hilly puid 10 e membera. or & sy My (eedl. tn thoss oparions, of partly
In one way and partly bn the oher b the share prémium socount the Capial
redeapiion repwve &5 ey profty which e oot Svallible for dubitation may for
B (urpoane of tis reguistion, only be applad in pryling uP UiTeed Shires D B
aletted 10 mariare credted & iuly oald;

) make such provision by e izsus o fractional certicatea or by peyment
in cash o otherwine &9 ihey determing i1 U case of shares O debentres

and
) authories any parson to eniar on behell of &l the members conGemad
MO &N LPAEHEE Wih tw cmpany povidng ©r G slctment to M

g Bby post 0 @ gaid prreniOne axidresd 10 e mamber o1 s regisamnd
#00reed or by feeving 1 o1 that addres. I the case of [ont ciders of § shere all
nolicas shel De given 1o te Joint holder whcs nire stands frat n ¥ regiser of
members In reapect ol The joint hokiing and notios 80 gven shal
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