CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2838963

é [ hereby certify that

" BURGINHALL 720 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 JULY 1993
iplﬁfv\

MRS, L. PARR)

an authorised officer
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Statutory Decizvation of compliance
with reguiversents on applicaiion
for registration of a company

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

To the Registrar of Companies For official use  For official use

ey e e ey
I T
Name of company et
+ BURGINHALL 720 LIMITED
I, Rose-Marie Sexton ...
of Five Chancery Lane, \(\::l ifford’'s Inn, London EC4Aa 1BU an Authorised

Signatery of Gray's Inn Secretaries Limited

-

do solemnly and sir;zcérely declare thal | am a [Sulictox engagedck ke tamat ianof the oomgpary] T
[person named as ﬁin-ector or secrefary of the company in the statement delivered to the registrar
under section 10(2)] Tand that all the requirements of the above Act in respect of the registration of the
above company and of ‘matlers precedent and incidental to it have been complied with,

And | make ihis solemn declaration consqientfbusly believing the same to be true and by virtue of the
provisions of the Statutory Declarations Acl 1835

Declared at 'ﬁ\f&' MWC@W (Ank Declarant to sign below
CLipFoR!S TN _EONION EL4-AS0

the o ¢lay ol JDL’?’
One thousand nine hundred and MNﬂ‘f’Y ”Tﬁe@&

before me 4 %‘M&m
A Commissioner for Oaihs or Notary Pubfic or Justice of /
the Peace or Solicitor having the powers conferred on a

Commissioner for Qaths,

Presentor's hame address and
reference (il any);

Denton Hall Burgin & Warrens
Five Chancery Lane,
Clifford’s Inn,

LONDON, BEC4A 1BU.

For official Use
Now Companies Sectivn Pos) room

17 1181 1993
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BURGINHALL 720 LIMITED

Rey| FIVE CHANCERY LANE il
CLIFFORD'S INN |
f’osl‘to»yﬁ LONDON f

Co:..'ll\iy/ﬁedfigr‘n A

L_ Pos!f‘code’ EC4R 1BU : |
X
i«
o Name - IjE:NTIOl; HALL BURGIN & WARRENS A
E}E FIVE CHANCERY LANE i
CLIFFORD'S TNN 1
Post lown _ LONDON B

Gounty /Region | . “

-Poslcode ECAA 1BU |

_ benton Hall Burgin & Warrens

_.Five Chancery Lane (. Glifford’s Jnn,

Postcode BC4p 1BU

hondon e

Extension _ 6445 .
, I

Telephona

071 242 1212




Compaky Secretay

Name: *Style/Title

Forenames

Surname

‘Ho{;o.urSJ. etc

Previous forenamas

Previous surname
Address

Usual residential address must be

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

Consent sigrfature

Directors g
Plaase fist dirvectors in alphavetical order.

Name *Style/Title
Forenames
Surname

*Honours etc

Previous forenames . :

Previsus surname’

Address

Usua!l residentia! address must be
given,

In the casa of a corporation, give the
registered or principal oflice address.

Dale of birth
Business occupation

Other directorships

* Yoluntary details

P. g2

[l

" County/Region

. Slgned

—e - T "

(es| WA S :

N/A

B . alauer I

5o m R o = e A

GRAY 5 IHM SELRETARIEQ LIHITED

H ;

T T B s -

e e e AR e 4 o e TR b T

T N

AD FIVE CHANCHERY LANE

R T L

e

CLIFPORD S TNN

g e o b . Y0m e e 2t

N
Post town _

P R

LONDON

ENGLAND

'Postcode _EC4A 1BU - - { - Country

‘I conqén‘ BBraShd SACEERIE Yo the company named on page 1

Sray's lnn Sacretarios L!m:ted
‘ é"b\&)@m reZrap P2 1€ IS JJ% S Y

SHEsnubes | pranmarItdtsbitracns

Consent sighature.

AUThORBED ﬂGNATORY

~ Signed

cD

N/A

N/A

v T o G AR B U S AR E, T A PR

OHEB DIRECTORS LIMITED. oo ..

PR SERRERIE RN S EE M A

v e e o Ak sann ik ae R CRm

e A b a4 ik e SUTAT RREA S

AD

FIVE. _CHANCGERY LANE

CLIFFORD'S TNN

Past town _roupon.

County/Region

Postcode _peap 1By |  Counlry _gNGLAND

[[;o A

Nallonality |NMA

UR _COMPANY

0C{ CcORRORATION

19D pER_1.IST

| consenl to act as director nf the company named on page 1

Fop and o hehalf of m‘
s Direckars Limited

an'

RING~ " maeCron!

Date s \fg[y {Q"u
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Directors (continued;

Name

Address

.« "Style/Title

Forenames”

Surname
*Honours etc
Previous forenames

Previous surhame

Usual residential address must be

given

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

Date of birth

Business occcupglion

Other directorships

* Voluntary details

Consent signature

Dalete if the form’
is signed by the
subiscribers,

Delete if the form
Is signed by an
agent on behalf of
alt the subscribers.

All the subscribers
must sign either
personally or by &
persan of petsons
authorised to sign
for them.

Page 3

cD N/A

|

T AL N e s———— = A T T

N/

|

. DH&B MANAGERS LIMITED

l

]

|ap| FIVE CHANCERY LANE I

CLIFFORD'S INN I

Post town  LONDON I

. Cottnts;,/ﬂegi0|1 fi

Postcode _ EC4A 1BU [ Country  ENGLAND i

‘BO | | | | Nationality |NA| UK COMPANY |

E_i 4CORKE_’PRATION !
GD| 'PER LIST

I

i consent to act as direcior of the company named on page 1

For and on bohalf of

DHA&E Managers Limifed
%Wl@m\ .

Signed

Date 1S \Illu, el

MAR B mAt AR AR VA b b

N, oy

}\' "‘ Inﬂl‘xrﬂ "Q”:' T

Siynature of ‘ayenl on behalf of all subscribers

CQSA/\'!OI/\ Houlh %ﬂmu Yréeneus

Date |§ JAy 98

Saned Date -
S e Date e
_Soed _Date

Signed B Date

Sawd Date

‘S‘igned “Dqte




T, e DHSE DIRECTORS LIMITED.

CURRENT DIRECTORSHIPS

»/‘

None . -

FORMER DIRECTORSHIPS -

Cable Music Europe Ltd

- Penelope Fxlms Ltd

Pixie Computer SystemsiLtd .
tldeetron Management (UK) Ltd: &
Naoptlons (Financial Futures) 2 Ltd
“'Rainbow Films Ltd '
White Lair Productions -Ltd
Videotron North East Ltd
Innovative Systems Ltd | '
Service CorporaLlon Internat10n31 Ltd
SMS Consulting Ltd .

~
Al

£,
F

-

"{resigned

(resigned
{resigned

{resigned

(resigned
{resigned
{resigned

{resigned

01.10.88)
30.06.83)
31.03.89)
23.08.88)
28.09.90)
07.11.90)
07.11.90)

{dissolved 13.02.91)

02.05.91)

(dissolved 29.01.91)
A{resigned

02.05.91)

(0819B/2)



THE COMPANIES ACTS 1985 TO 1989 ’ ,ng 1iE] ,‘]Q‘E‘S

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

BURGINHALL 720 LIMITED

: 1. The Company's name is "BURGINHALL 720 LIMITED".
) .
2. The Company's registered office is to be situated in England.
o .
3. The Company's objects are:

(1) To carry on the business of general merchants, importers,
exporters, manufacturers, dealers, traders, brokers and
factors of every kind, whether by mail order or otherwise,
hoth wholesale or retail, in every description of property,
goods and merchandise.

{2) To import, export, buy, sell, exchange, barter, distribute,
trade, c¢ontract or otherwise deal in and turn to accouat
goods, materials, commodities, produce and merchandise of
every class and description in a prepared, manufactured,
semi~manufactured or raw state and to manufacture, construct.
assemble, design, refine, develop, alter, convert, refit,
repair, treat, render marketable, process or otherwise produce
materials, fuels, chemicals, substances and industrial,
commercial and consumer products of all kinds.

(3) To carry on the business of dealing in real and personal
property and to purchase, take on lease or in exchange, or
otherwise acquire, hold, sell, take and grant cptions on,
improve, develop, construct, exploit, maintain, broke and
underwrite transactions in relation to any land, buildings or
personal property wherever situate, and rights and interests
therein.

(4) To act and carry on the business of a holding company and all
matters incidental thereto including but without limitation,
to co-ordinate the policy and administration of and wanage any
corporate body or business or group of corporate bodies

WMPAN
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(5}

(6)

(7)

{8)

(9}

(10)

or businesses in which the company is a member or participant
or which is controlled by or associated with the Company in
any manner, to assist financially. subsidise or enter inte
subvention and other agreements with any such body or

_business, and to provide for any such body or business

administrative, executive, managerial, secretarial and
accountancy services, staff, premises, social or welfare
services and facilities of any kind, to act as secretaries,
directors, registrars, managers and agents thereof and to do
anything which will or may promote the efficiency and
profitability of any such corporate body or business or group
of corporate bodies or businesses.

To manage, farm or let {(whether furnished or unfurnished} any
land or buildings or any part thereof or any rights or
interests therein for any period and at such rent and on such
conditions as the directors see £it; to lay out roads and
gardens and recreation grounds; to pull down, alter and
improve land or buildings; to plant, drain or otherwise
improve land or any part thereof; and to build, install or
improve electric, gas, water and other fittings.

?o carry on business as property developers, builders and
decorators, joiners, plumbers, carpenters, engineers,
electricians, sanitary engineers and merchants of any kind.

To-carry on business as consultants, advisers and/or managers
in relation to any land or buildings whether freehold or
leasehold or any other property. whether real or personal,

wherever situate, or any rights or interest therein.

To acguire, upon such terms and in such manner as the
directors see f£it, the shares, stocks, debentures, debenture
stock, annuities, warrants, bonds, units, obligations and
securities or any interest therein of any person, company.,
fund or trust.

To acquire, upon such terms and in such manner as the
directors see £it, the whole or any part of the undertaking,
property and assets, or any interest therein, and to
undertake the whole or any of the liabilities or obligations
of, and to acquire and carry on the business of, any person
or company.

To sell, exchange, mertgage, charge, lease or grant licences.
easements, options and other rights over, or in any other
marmer deal with, or dispose of, the whole or any part of the
undertaking, property and assets {present and future) of the
Company {including, without limitation to the generality of
the foregoing, all or any shares, stocks, debentures,
debenture stock, annuities, warrants, bonds, units,
obligations and securities of the Company} for any
consideration and in particular, but without prejudice to the
generality of the foregoing, for shares, stock, debentures.
debenture stock or other securities of any company.

2. RMMS /kw/0653B




‘, (11)

(12)

{13)

(14)

(15)

(16)

{17)

To provide services of all descriptions and to undertake and
execute agency or commission work of all kinds and to act
generally as agents, factors, brokers, managers, cocnsultants
and advisers for the sale and purchase of every description
of property, goods and merchandise and the provision of every
type of service.

To manufacture, process, import, export, deal in and store
any goods and other things, and te carry on the business of
manufacturers, processors, importers, exporters and storers
of and dezlers in any goods and other things.

To apply for, register, purchase, or by any other means
obtain or seek to obtain, upon such terms and in such manner
as the directors see f£it, any patent rights, licences, secret
processes, trade marks, designs,.brevets d'invention, or
other industrial or business rights, protections or
concessions, to use, alter, grant licences, options,
interests or privileges in respect of, manufacture under,
expend money in experimenting upon and improving and
otherwise deal in the same, and to carry on the business of
an inventor,; designer or research organization.

To advertise, market and sell the products and services of
the Company and to carry on the business of advertisers and
advertising agents and of a marketing or selling organisation
and of a supplier, wholesaler, retailer, merchant or dealer
of any kind.

To borrow and raise money and to secure or discharge any

debt, liability or obligation, whether of the Company or any
other person, upon such terms and in such mamner as the
Company sees £it, and in particular, but without prejudice to
the generality of the foregoing, by mortgaging or charging or
providing any other security over the whole or any part of

the undertaking, property and assets (whether present or
future), and uncalled capital of the Company or by the
creation and issue of any securities of the Company.

To lend money, give credit or provide any other form of
credit or financial accommodation to any person, and to carry
on the business of a banking, finance or insurance Company.

To enter into guarantees, contracts of indemnity and
suretyships of all kinds, whether or not the company shall
receive any consideration in respect of, or derive any
commercial benefit from the same, on such terms and in such
manner as the directors see £it, and in particular but
without prejudice to the generality of the foregoing, to
guarantee, underwrite, support or secure, as aforesaid, and
whether by personal obligation or by mortgaging or charging
or providing any other security over the whole or any part of
the undertaking, property or assets (whether present or
future) and uncalled capital of the Company or by the

3. RMMS/kw/06538



creation and issue of any securities of the Company, the
| performance of any obligations or commitments or satisfaction
L of any liabilities of any person or company including, but
R _without prejudice to the generality of the foregoing, any
company which is for the time being a subsidiary or holding
company or a subsidiary undertaking or parent undertaking of
the Company or another subsidiary of a holding company of the
Company or another subsidiary undertaking of a parent
undertaking of the Company or is otherwise associated with
the Company.

T8) To draw, make, accept, issue, execute, endorse, discount and
deal in bills of exchange, promissory notes, bills of lading,
debentures, warrants and other instruments and securities,
whether negotiable or otherwise.

{19} To promote any other company for the purpose of acquiring the

whole or any part of the business or property or undertaking

" or any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of any
property or business of the Company, and to place or

. .guarantee the placing of, underwrite, subscribe for, or
*otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

(20) To remunerate any person, firm or company rendering services
to the Company either by cash payment or so far as permitted
by law by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

{21) To act in a fiduclary capacity of any sort including {(but
without prejudice to the generality of the foregoing) to
undertake the duties of a trustee of trust deeds or other
instruments constituting debentures, debenture stock, bonds
and other securities, or of wills and settlements, and of an
executor or administrator of estates, or to act as and
undertake the duties of a nominee, a custodian trustee, a
trustee of a unit trust, a trustee for charitable or other
institutions, a trustee for pernsion, benevolent or other

"funds, and as a manager or director of business or companies
whether limited or unlimited, and generally to undertake all
and any duties normally undertaken by a trust corporation and

~ either with or without remuneration.

(22) To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to
any persons who are or were at any time directors or officers
of or in the service or employment of the Comparny or of any
company which is a subsidiary or holding company of the
Company or a subsidiary of another subsidiary of a holding
company of the Company or otherwise associated with the

4. : RMME/lkw/0653R




(23)

(24}

(25)

(26}

{27)

.

Company and to the wives, widows, families and dependants of
any such persons, and to make payments for or towards the
insurance of such persons and generally to make such
provision for the well-beiny of any of the aforementioned
persons as the directors see fit and. without prejudice to
the generality of the foregeing, to establish, subsidise or
subscribe money to any associations, societies, trusts. clubs
and institutions as the directors see fit.

To establish and maintain or procure the establishment and
maintenance of all forms of employee share option and share
incentive schemes and such other option, incentive or bonus
schemes (whether or not involving shares or securities in or
of the Company) on such terms as the directors see fit.

To make payment for any charitable, benevolent, public,
national, educational., general or useful purpose,

To purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors, officers
or employees or auditors of the Company. or of any other

. "company which is its holding company or parent undertaking or

}n which the Company or such holding company or parent
undertaking or any of the predecessors of the Company or of
such holding company or parent undertaking has any interest
whether direct or indirect or which is in any way allied to
or-associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company. oOr
who are or were at any time trustees of any pension fund in
which any employees of the Company or of any such other
company or subsididry undertaking are interested, including
(without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powers or offices in
relation to the Company or any such cther company. subsidiary
undertaking or pension fund and to such extent as may be
permitted by law otherwise to indemnify or to exempt any such
person against or from any such liability; for the purposes
of this clause "holding company" "parent undertaking" and
vsubsidiary undertaking” shall have the same meantings as in
the Companies Acts 1985 to 1989, ‘

To provide technical, cultural, artistic, educational,
entertainment or business facilities or services and to carry
on any business involving any such provision.

Upon such terms and in such manner as the directors see £it,
to enter into any arrangements with any government,
authority, person or company to obtain £rom the same any

~decrees, orders, instruments, legislation, rights, charters,

privileges, franchises and concessions and to carry out, give
effect to, exercise and comply with the same.

5. RMMS/kw/0653B



(28)

(29)

(30}

{(31)

{32)

(33)

{34)

{35)

{36)

{37)

-

To amalgamate or enter into any partnership. joint venture,
profit sharing arrangement or co-operative or other
arrangement for the pursuit of mutual interests with any
person or company.

To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property or
interest therein., purchased or otherwise acquired by the
Company or any services rendered to the Company or as
security for any obligation or amount {(even if less than the
nominal amount of such securities} or for any wther purpose.

To accept any shares, stock, debentures, debenture stock or
other securities of any other company in payment or part
payment for any §ervices rendered or fer any sale made te or
debt owing from any such company.

To invest the moneys of the Company in any investments, and
to hold, sell or otherwise deal with such investments, and to
carry on the business of an investment company.

_To pay all costs, charges and expenses preliminary or
“incidental to the formation, promotion, establishment and

incorporation of the Company and the issue of its capital,
ineluding brokerage and commissions for obtaining
applications for, or taking, placing or underwriting or
procuring the underwriting of shares, debentures or other
securities of the Company.

To procure the registration, incorporation or recagnition of
the Company in or under the laws of any place or country in
the world. ‘

To distribute any of the property or assets of the Company
amongst its creditors and members in specie or kind.

To cease carrying on any business or activity of the Company
or any part of any such business or activity, and to procure’
the winding up or dissolution of the Company.

To do all or any of the things or matters mentioned above in
any part of the world, on any terms and in any manner as the
directors see £it, and whether as principal, agent,

. contractor, trustee oc¢ otherwisa and either alone or in

conjunction with others and by or through agents, trusteess,
sub~contractors or otherwise.

To do all such other things as in the opinion of the
directors may be carried on in connection with or ancillary
to any or all of the above objects or which is capable of
being carried on for the benefit of the Company.

6. RMMS/kw/0653B
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It is hereby declarea that:

(a) the word "“company” in this Clause, except where used in
reference to this Company, shall include any partnership or
_ other body, or association of persons, whether incorporated
or not-and whether domiciled or resident in the United
Kingdom or elsewhere; and

(b} each and every object specified in the different paragraphs
of this Clause shall not, except where the context expressly
so requires, be in any way limited or’restricted by reference
to or inference from any other Ob}bgt specified in any such
paragraph or from the terms of ‘2Ay other paragraph or the
name of the Company, but may be carried out in as full and
ample a manner and shall be construed in as wide a sensz as
if ‘sach object and each of the said paragraphs defined the
objegts of a separate, distinct and independent company.

4, The liability of the members is limited.

5. Tka Company's share capltal is’ EIOO divided into 100 ordinary shares of
£1 each.

£
.

7. RMMS/ kw/ 06538
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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.

-

R

Names and Addresses

Numbeir of shares
of Subscribers

taken by each
Subscriber

— , -

1. Michele Jung ljk~ o . ’ i
For and on behalf of\Gray's
Inn Nominees Limited
Five Chancery Lane
London EC4A 1BU

|
2. Michele Jung - ‘

For and on behalf o
DH&B Nominees Limited
Five Chaficery Lane
London EC4A iBU

o

Total shares taken 2

Dated ZSML/A']C)A/\/( 19 63

Witness to the above s;gnatures,

Judith Wilson | \ﬁ,// L4/{:1LT //L‘/Z Z//1/7/4&5‘¢/’]

5 Chancery Lane
London
EC4A 1BU

8. ‘ , RMMS/kw/0653B




THE COMPANIES ACTS 1985 TO 1389

COMPANY LIMITED BY SHARES

L4

e

ARTICLES OF ASSOCIATION
of

BURGINHALL 720 LIMITED

& PRELIMINARY
In these Articles. "the Act" means the Companies Acts 1985 to 1989
(as amended or re-enacted at the date hereof) and "Table A" means
Table A as-prescribed in the Companies (Tables A to F) Regulations
1985 {as amended at the date hereof).

The regulations contained in Table A, save as excluded or varied by

. or inconsistent with these Articles shall apply to the Company and

together with these Articles shall constitute the regulations of the
Company. ‘ '

SHARE CAPITAL

The Company is a private company (within the meaning of the Act).

The authorised share capital of the Company at the date of adoption
of these Articles is £100 divided into 100 Ordinary Shares of %1
each.

The Directors are generally and unconditionally authorised during
the period of five years from the date of adoption of these Articles
to offer, allo%,, grant options over or otherwise dispose of relevant
securities (as defined in Section 80(2) of the Act) of the Company
up to the maximum nominal amount of the authorised but unissued
share capital of the Company at the date of these Articles to such
persons at such times and on such terms and conditions as they think
£it and to make any offer or agreement of the kind referred to in
Section 80(7) of the Act provided that no shares shall be issued at
a discount. Section 89(1) of the Act shall not apply to the Company.

9. | RMMS /kw/0653B
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8.1

8.2

10.

-

-

Subject to and irn accordange with ths provisions of the Act and

otherwise on such terms as the Company may by special resolution
determine:

{a) | ény share in the capital of the Company may be issued on terms
that it is to be, or at the option of the Company or the
holder thereof ig liable to be, redeemed;

(b} the Company may purchase any of its own shares {including any
redeemable shares): and

{c) the Company 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:

and the Directors shall be empowsred respectively to redeem or
purchase any such shares on such terms as the Company may by special
resolution determine.

The Company shall have a first and paramount lien on every share
(whether or not/ it is a fully paid share) for all monies {(whether
presently payable or nmot) called or payable at a fixed time in
respecg of that share and the Company shall also have a first and
paramount lien on all shares (whether or not they are fully paid
shares) standing registered in the name of any person indebted or
under liability to the Company for all monies presently payable by
him or his estate to the Company, vwhether he shall be the sole
registered ‘holder thereof or shall be one of two or more joint
holders; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dividends
payable thereon. Regulation 8 of Table A shall not apply to the
Company. .

No instrument of transfer of a share need be executed by or on
behalf of the transferee and Regulaticn 23 of Table A shall be
modified accordingly.

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24
of Table A shall not apply to the Company.

GENERAL MEETINGS

Regulation 37 of Table A shall be amended by the substitution of the
word "six" for the word "eight".

At the end of the first sentence of Regulation 40 of Table A the
following words shall be added: "at the time when the meeting
proceeds to business". Regulation 41 of Table A shall be amended by
deleting the words "or if during a meeting such a quorum ceases to
be present’ and by adding at the end the words: "and if at the
adjourned meeting a guorum is not present within fifteen minutes
f£rom the time appointed for the meeting, the Member or Members
present shall be a quorum. 10. RMMS /Kt /0653B



11,

12.

13.

14.
15.

16.

17.1

17.2

17' W F

13.1

DIRECTORS

Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than one.
Regulztion 64 of Table A shall not apply to the Company. I£ and so
long as there is one Director, such Director may act alone in
exercising all the powers and authorities vested ir the Directers
and Regulation 90 of Table A shall be modified accordingly.

Any Director who by request performs special services Or goes or
resides abroad for any purposes of the Company may receive such
remuneration {in addition to that otherwise provided for) by way of
salary, commissjion, percentage of profits or otherwise as the
Directors may determine.

The Directors are authorised to sanction the exercise of the power
conferred on the Company by Section 719(1} of the Act and to
exercise that power. -

The words "approved by resolution of the directors and" shall be
deleted from Regulation 65 of Table A.

In Regiflation 70 of Table A the wards "ordimary resolution” shall be
substituted for the words "special resolution”.

The words. "or such person or persons as thejDirectors may think fit"
shall be added-at the end of the first sentence of Regulation 72 of
Table A. .

At ‘any time and from time to time the holder or holders of a
majority in nominal value of such part of the issued share capital
of the Company as confers the right for the time being to attend and
vote zt General Meetings of the Company may by memorandum in writing
signed by or on behalf of him or them and left at or sent to the
registered office of the Company aPPOIHt any person te be a Director
or remove a Director from office.

The Directors shall have power at any time and from time to time to
appoint any person to be a Director either to £ill a casual vacancy
or as an addition to the existing Directors. Any Director so
appointed shall {subject to the other provisions of these Articles)
hold office until he is removed pursuant to this Article.

Regulations 73 to 80 {inclusive) of Table A shall not apply to the
Company.

No Director shall vacate or bhe reguired to vacate his office as a
Director on or by reason of his attaining or having attained the age
of 70 or any cother age and any Director or any person may be
re—appointed or appointed, as the case may he, as a Director
notwithstanding that he had then attained the age of 70, and no
special notice need be given of any resolution for the

11. RMMS/kw/0653B
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19.

20.

21,

1

-

re~appointment or appointment or approval of the appointment of a
Director at any age and it shall not he necessary to give the
Members of the Company notice of the age of any Director or person
proposed to be so re-appointed or appointed. Sub-sections (1) to
(8) Inclusive of Section 293 of the Act shall not apply to the

Company.

Regulation 81 of Table A shall be amended as follows:

(a)  the words "eother than Section 293 of the Act” shall be added
after the word "Act" in paragraph (a):

(b} the words "he is, or may be, in the opinion of the other

Directors, of unsound mind or suffering from mental disorder"
ghall be substituked for paragraph (c).

EXECUTIVE DIRECTORS

The Directors may from time to time appoint onme or more of their
body to executive office {including but without limitation that of
Managing Director, Manager or any other salaried office} for such
period and on such terms as they shall think fit, and subject to the
terms of any agreement entered into in any particular case, may
revoke Such appointment. The appointmsnt of a Director so appointed
shall (subject to the terms of any such-ayreement as aforesaid) be
automatically determined ipso facto if he cease from any cause to be
a Director. . A Managing Director, Manager or other executive officer
as aforesaid shall receive such remuneration, (by way of salary,
commission, participation in profits or otherwise howsoever) as the

Directors may determine. Regulation 84 of Table A shall not apply
to the Company.

GRATUITIES AND PENSIONS

The Directors may provide benefits whether by payment of gratuities
or pensions or by insurance or otherwise, to or to any person in
respect of any Director or employee or former Director or employee
who may hold or may have held any executive or other office or
employment under the Company or any body corporate which is or has
been a subsidiary or holding company of the Company or any other
subsidiary of a holding company of the Company or a predecessor in
business of the Company or of any such other company and faor the
purpose of providing any such benefits may contribute to any scheme
or fund and may make payments towards insurances or trusts for the
purchase or provision of any such benefit in respect of such
persons. Regulation 87 of Table A shall not apply to the Company .

PROCEEDINGS OF DIRECTORS

Any Director for the time being absent from thz United Kingdom may
supply to the Company an address and/or telex or facsimile
transmission number whether or not within the United Kingdom to
which notices of meetings of the Diractors may be sent and shall
then be entitled to receive at such address or number notice of such
meetings. Requlation 88 of Table A shall be modified accordingly.

12, RMMS/kw/0653B
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23.

24.1

24,2

A meeting of the Directors may be validly held notwithstanding that
all of the Directors are not present at the same place and at the
same time provided that:

(a) = a quorum of the Directors at the time of the meeting are in
direct communication with each other whether by way of
telephone, audio-visual link or other form of
telecommunication; and

{b) a quorum of the Directors entitled to attend a meeting of the
Directors agree to the holding of the meeting in the manner
described herein.

DIRECTORS' INTERESTS

A Director may vote in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout and if he
shall so vote his vote shall be counted and he shall be reckoned in
ascertaining whether there is present a quorum at any meeting at
which any such contract or arrangement is considered. A Director
may act by himself or his firm in any professional capacity for the
Company and he or his firm may be entitied to remuneration for

- professional services as if he were not a Director; provided that

nothing herein contained shall authorise a Director or his firm to
act as auditor to the Company. Regulations 94 to 98 (inclusive) of
Table A shall not apply to the Company.

DIVIDENDS

1f the share capital of the Company is divided into different
classes the Directors may pay interim dividends on shares carrying
deferred or non-preferred rights notwithstanding that at the time of
payment any preferential dividend is in arrear and Regulation 103 of

Table A shall be modifiéd accordingly.
SEAL

The Company may have for use in any territory, district or place
elsewhere than in the United Kingdom an official seal which shall in
all respects comply with the requirements of Section 39{1) of the
Act. References in these Articles and Table A to the seal of the
Company shall include references to such official seal and any
official seal adopted by the Company under Section 40 of the Act.

At the end of Regulation 101 of Table A shall be added the words:

"(a) Any ingtrument signed by one Director and the Secretary or by
two Directors and expressed to be executed by the Company
shall have the same effect as if executed under the Seal.

{b) No instrument shall be signed pursuant to Regulation 101(a)
which makes it clear on its face that it is intended by the
person or persons making it to have effect as a deed without
the authority of the Directors or of a committee authorised by
the Directors in that behalf."

13. RMMS/kw/06%53E
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25.2

26.

27.

NOTICES

Notice of every General Meeting of the Company shall be given by
letter telex or facsimile transmission and shall be given to every
Member of the Company, subject in the case of members whose
registered addresses are outside the United Kingdom to their having
given the Company am address telex or facsimile number accordingly.
Regulation 112 of Table A shall be modified accordingly-

There shall be substituted for the last sentence of Regulation 115
of Table A, the words "A notice shall be deemed to be given, if
posted by pre-paid £irst-class mail, when the envelope containing
the same is posted, if posted by any other class of pre-paid mail,
at the expiration of 48 hours from such time and if sent by telex or
facsimile transmission, when despatched.” o

BORROWING DOWERS

3

The directors may exercise all yherowers of the Company to bhorrow
or raise money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and, subject to the
provisions of the Act, to issue debentures, debenture stock. and
other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party

* {including any member}.

INDEMNITY INSURANCE

Wwithout prejudice to the provisions of Regulation 118 of Table A the
Directors shall have power to purchase and maintain insurance for or
for the benefit of any persons who are or were at any time
directors, officers, or employees or auditors of the Company, or of
any other company which is its holding company or parent undertaking
or in which the Company or such holding company or parent

“undertaking or any of the predecessors of the Company or of such

holding company or parent undertaking has any interest whether
direct or indirect or' which is in any way allied to or associated
with the Company, ©Or of any subsidiary undertaking of the Company or
of any such other company, Or who are or were at any time trustees
of any pension fund in which any employees of the Company or of any
such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing}
insurance against any liability incurred by such persons in respect
of any act or onission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such
other company, subsidiary undertaking or pension fund. For the

14. ‘ RMMS /kw/0653B



purposes of this. Regulation "holding company" "parent undertaking"
" and "subsidiary undertaking" shall have the same meanings as in the
Companies Acts 1985 to-1989. '

)
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Names addresses and
description of
subscribers of the
memorandum of association

Michele Jung ﬂ}&
For and on behalf of!
Gray's Inn Nominees Limi
Five Chancery Lane,
London EC4A 1BU

Michele Jung \,}
For and on behalf of

DHAB Nominees Limited,
Five Chancery Lane,
London EC4A 1B

Dated: ZB”%’PN( 199

Wi.tness to the above signatures:-

Judith Wilson jm /A W\S 22

5 Chancery Lane
London
EC4A 1BU
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