CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3075944

The Registrar of Companies for England and Wales hereby certifies that

FILM FOUR DISTRIBUTORS LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is fimited.

Given at Companies House, London, the 2Sth June 1995
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MRS L. MILLS
For The Registrar Of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Hc{xt{tﬂ do not Pursuant to section 12(3} of the Companies Act 1485
Wi
this rnargin
To the Registrar of Companies For official use  For offictal use
Platos comglets [t el 3
l b ’ b
i eteraty L1 L 3ex et ]
bold block lettertngy  Name of company
- —_— S—
* FIEN-FOUR" DISTRIBUTORS LIMITED
* [nsort full
name of Company S ——. ———
., Jacqueline Mary Poole
of D J Freeman
43 Fetter Lane-
London EC4A 1NA
1 delete as do solemnly and sincerely declare thatlam a [Solicitor engaged in the formation of the company]t
appropriate

[mmmndwramwmm:nwmﬂmmmmnmmk

UHtieRsesNER B Kxand that all the raquirements of the above Act in respect of the reglstration of the

above company and of matters precedent end incidental to it have bgen complied with,

And | maka this sotamn declaration consclentiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1836
A Anna

Kool pa.

Declared at Daclarant to sign below

the 29th June

day of 2 e, {DC:::::LQ_

One thoutand nine hundred and ___NINETY PIVE

before me

B0 Hstice-of
Solititor having the powers conferred on a
Commissionar for Qaths,

For official Use
Nesw Companlas Sestlon

Presentor’s name address and

reference (if any): Post room

P J Freeman L
43 Petter Lane
London EC4A 1NA

Ref: JZP

400 B'HAM,

5017173
* %

Q=S The Boliclion” Law Siationory Soclety pl, Oyez Houss, 2/ Crmecatt Street, London 681 515
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COMPANIES HOUSE

This form should be complated in black,

Company name (in full)

Registered office of the company on
incorporation.

if the memorandum Is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies House
diract any enquiries about the
infarmation shown in this form?

Page 1

Statement of first directors and
secretary and intendad situation
of registored office

@.&Q&L&Pﬁ For official use D

FILM FOUR DISTRIBUTORS LIMITED

IHO 124 Horseferry Road |

vl
3

Post town LONDON i

County/Reglon Il

Postcode SWIP ZTX |

[]

Name _ D J Freeman ) i

ﬁ;l 43 Fetter Lane . b

Post town _ London |

County/Region I

Postcode EC4A 1NHA ‘ _]

(]

D J Freeman (Ref PIW/JZP

- = C——— L —— e —

43 Fatier Lane

. London Postcode  poan wa_
Telephone ___ 0171 583 4055 ! . Extension 314
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Company Secrelary (Sewur-3)
Name 3Siyle/Title
Forenames
Surname

*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case ©f a corporation, give the
ragistered or principal office address.

Consent signature

Riractors (senoe1-3)
Please list directors (n alphabetical order,

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

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

Date of birth
Businass occupation

Other direciorships

* Voluntary details

i e
Page 2 Consent signatur

[es] !
i
FETTER SECRETARIES LIMITED i
A
i
}
[an] gy
43 Fetter lane 1
Posttown London i
County/Ragion H
Postcode EC4A 1NA ! Country UK j
| consent to act as secretary of the company named on page 1
-
Signed N 'A Lb‘/i'b' (Director) Dats 29~ L ~-95

DULY AUTHORISED TO SIGN FOR AND ON BERALF OF FETTER
SECRETARIES LIMITED

[co] !

FETTER INCORPORATIONS LIMITED 1

i

i

- i 1

[an] n
43 Petter Lane |
Post town London |
County/Reglon __ |
Postcode __EC4A INA | Country __ UK |
IDO‘ | I { l | _J Nationality [;;l |
[o] ]

[an]

1 consent 10 act as director of the company named on page 1

Signad ‘\l .PYMU * (Director) Date 257’ b-15

DULY AUTHORISED TO SIGN FOR AND ON BEHALF OF FETTER INCORPORATTI
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Directors (continuea)
(Seemres 1 - 5)

Name *Style/Title [;I /j}/
Forenames / f
Surname ) / f
*Honours etc // j
J
i

Previous forenames /

Previous surnarme /
Addrese Iml / |

Usual residential address must he given, ) / ) i
In the case of a corporation, give the /
registered or principal office address. Post town !

County/Ragion / I
Postcode __ /1 Country |
Date of birth l DOI | , | l ) Nationality Eﬁ—l |

Business occupation locl

Other directorships on /
}
* Voluntary details { cot?(t to act as director of the company namod on page 1
N4
Consent signature | /Signed Date

C). —tS. ‘"fﬁzsmﬁvxcv\
if.'}ellat.e l; lge tflt:rm
:U:ch':eihlu{ ¢ Signature of agent on behalf of all subscribars Date 2.4 l ¢ las

Signed Date /
Delete H the form v —
s sIegrud gyh“;f .

[+
:ﬁ:g ‘;nub;cﬂ.ban. Slgned Dste ‘

Al the subscribars
must sign elther
personally or by a
percon or persons
suthorized to sign
for them,

Page 3
2 TTUTTED
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The Companies Acts 1985 and 1989
Private Company Limited by Shares

MEMORANDUM OF ASSQCIATION
of
FIIM FOUR DISTRIBUTORS LIMITED

1. The Company’s name is "Film Four Distributors Limited".
2. The Company’s registered office is to be situated in England.

3.i  The Company’s objects are:
(1) to carry on business as a general commereial company;

(2) without prejudice to the generality of the objects and powers of the Company
derived from Section 3A of the Companies Act 1985 the Company has the following
additional objects:

{a) to carry on business as distributors of, buyers and sellers of, and merchants and
dealers in cinematograph films, videos, discs, records, tapes and apparatus for recording or
reproducing sights and sounds, and all rights to produce, distribute‘ or exhibit any
performance, entertainment or event by means of films, videos, discs, records or such other
apparatus.

(b)  tocarry on at such places in the United Kingdom or elsewhere as may be determined
by the Directors of the Company any other trade or business which may scem to the
Company capable of being conveniently carried on in connection with the above, or
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calculated dimctiy or indirectly to enhance the value of or render profitable any of the
property or rights of the Company or further any of its objects;

{c) to purchase or otherwise acquirc any patents, brevets d’invention, licences,
concessions and the like conferring any exclusive or non-exclusive or limited right to use any
invention which may seem capable of being used for any of the purposes of the Company or
the acquisition of which may seem calculated directly or indirectly to benefit the Company,
and to use, exercise, develop or grant licences in respect of or otherwise turn to account the
property and rights so acquired;

(d) to enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, which may seem conducive to the Company’s objects or any
of them and to obtain from any such government or authority any rights privileges and
concessions which the Company may think it desirable to obtain, and to carry out, exercise

and comply with any such arrangements, rights, privileges and concessions;

(c) to purchase or olherwise acquire and undertake all or any part of the business,
property and lizbilities of any person or company carrying on any business which the
Company is authorised to carry on or possessed of property suitable for the purposes of the
Company and to pay cash or to issue any shares, stocks, debentures, and debenture stock of
the Company as the consideration for such purchase or acquisition and to undertake any
liabilities or obligations rclating to the business or property so purchased or acquired;

® to enter into partnership or into any arrangement for sharing profits or to amalgamate
with any person or company carrying on or about to catry on any business which this
Company is authorised to carry on, or any business or transaction capable of being conducted
so as to benefit the Company; to take or otherwise acquire and hold shares in any other
company having objects altogether or in part similar to those of the Company, or carrying
on any business capable of being conducted so as directly or indirectly to benefit the
Company;
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&) to purchase, subscribe for or otherwise acquire and hold shares, stocks or other
interests in or obligations of any other company or corporation;

th) generally to purchase, take on lease, exchange, hire or otherwise acquire any real or
personal property and any rights or privileges which the Company may think necessary or
convenient with reference to any of these objects, and capable of being profitably dealt with
in connection with any of the Company’s property or rights for the time being, and to
construct, maintain and alter any buildings or works necessary or convenient for the purposes
of the Company;

® to sell the undertaking of the Company, or any part thereof, or any agency connected
therewith, for such consideration as the Company may think fit, and in particular for shares
partly or fully paid up, debentures, debenture stock, or securities of any other company
whether actually incorporated and existing or proposed to be formed or promoted by the
purchaser or otherwise;

() to promote, finance or assist any other company or companies for the purpose of its
or their acquiring all or any of the property, rights and liabilities of this Company, or for any
other purpose which may seem directly or indirectly calculated to benefit the Company;

(k)  to raise or borrow or secure the payment of money for the purpose of the Company
upon such terms and on such security as may seem to the Company expedient, and in
particular by the issue of debentures or debenture stock, whether perpetual or not, and
charged upon the whole or any part of the property of the Company, both present and future,
including its uncalled capital;

() to stand surety for or to guarantee, support or secure the performance of all or any
of the obligations of any person, firm or company whether by personal covenant or by
mortgage, charge or lien upon the whole or any part of the undertaking, property and assets
of the Company, both present and future, including its uncalled capital or by a combination
of such methods; and in particular (but without limiting the generality of the foregoing) to
guarantee, support or securc whether by personal covenant or by any such mortgage, charge

Ref : C66051,1
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or lien or by a combination of such methods the performance of all or any of the obligations
(including the repayment or payment of the principal and premium of and interest on any
securities) of any company which is for the time being the Company’s holding company (as
defined by s.736 Companies Act 1985) or another subsidiary (as defined by the said 5.736)
of any such holding company;

(m)  to make and exccute any deed, indenture, agreement, appointment or other legal or
notarial act or document which may be nacessary, expedient or desirable for effecting or
carrying out any matter or transaction within the powers of the Company or which may be
incidental thereto or connected therewith, and to draw, accept, endorse, discount and execute
and issue cheques, bills of exchange, promissory notes, debentures, bills of lading, warrants
and other negotiable, commercial or transferable instruments or securities;

(m)  to pay all preliminary expenses of the Company and any company formed or
promoted by the Company, and to remunerate any person or company for services rendered
or to be rendered in placing or assisting to place or guaranteeing the placing of any shares
in the Company’s capital or any debenturcs, debenture stock or other securities of the
Company or in or about the formation or promotion of the Company or the conduct of its
business;

(0)  foinvest and deal with the moneys of the Company not immediately required in such
manner as may be from time to time deterniined;

(  to lend money to such person and on such terms as may seem expedient;
(@)  to give any guarantec or indemnity as may seem expedient;

()] to sell, improve, manage, develop, lease, mortgage, dispose of, turn to account or
otherwise deal with all or any part of the property of the Company;

()  todistribute by way of dividend of otherwise any of the property of the Company in
specie;

Ref : C66051.%
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® to do all or any of the above things in any pant of the world, and as principals,
agents, contractors, nominees, trustees, or otherwise, and by or through trustees, agents, or
otherwise and either alone or in conjunction with others and eitber gratuitously or for reward;

(W to procure thc Company to be registered or recognised and to establish and maintain
local registers, agencies and branch places of business in any colony or dependency or in any
foreign country or place;

) to adopt such means of making known the business, products and services of the
Company as may seem expedient and in particular by advertising in the press, by circulars,
by purchase and exhibition of works of art or interest or by the publication of books and
periodicals and by granting prizes, rewards and donations;

(W)  to establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit the employess or
ex-employees of the Company (including any Director or other officer of the Company) or
the dependants or connections of such persons and to grant pensions and allowances and to
make payment towards insurance for any such persons and to subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for any public, general or useful
objects;

(x}  todo all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

3.2  The objects set forth in each paragraph of Clause 3.1 shall nof be restrictively
consirued but the widest interpretation shall be given thereto, and they shall not, except
where they expressly so require, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such paragraphs or from the terms of
any other object or objects or from the na'me of the Company. None of the objccts specified
in Clause 3.1 or the powers thereby conferred shall (except where the object expressly so
requires) be deemed subsidiary or ancitlary to any other objects or powers therein mentioned
but the Company shall have as full a power to exercise all or any of the objects conferred

Ref : C66051.1
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by and provided in ¢ach paragraph of Clause 3.1 as if each paragraph were the objects of a
separate company. The word "company” in Clause 3.1 and 3.2, except where used in
reference to the Company, shall be deemed to include any partnership or other body of

persons, whether incorporated or unincorporated and whether registered or resident or
domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company’s share capital is £1,000 divided into 1000 Shares of £1 each.

Ref : C66051.1
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The subscriber to this Mcmorandum of Association, wishes to be formed into a company
pursuant to this Memorandum; and agrees to take the number of shares shown below.

Name and Address Number of shares taken
of Subscriber by each Subscriber
Fetter Incorporations Limited I

43 Fetter Lane

London

BCaA INA

(for and on behalf of
Fetter Incorporations Limited)

Total shares taken 1

DATED this 29th day of June 1995

WITNESS to the above signature:

Address: 3§ fm‘ﬁ—f@/{‘d« DR
Loende~ SLh§ 1ou

Occupation: wa &M’AO‘J’W

Ref ;: C66051,]
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The Companies Acts 1985 and 1989
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
OF
FILM FOUR DISTRIBUTORS LIMITED

INTERPRETATION

1.1 In these Articles the expression "Table A" means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985.

1.2 Save as otherwise provided in these Articles, words and expressions which have

particular meanings in Table A shall have the same respective meanings in these Articles.

1.3 Wherever in Table A or in these Articles any notice, resolution or other document
is required tc be signed by any person the reproduction of the signature of such person by
means of telex print-out or facsimile copy shall be fully sufficient, provided that such notice,
resolution or document shall within 14 days be confirmed to the recipient by writing signed
in manuscript by such person.

1.4 In Table A and in these Articles, references to writing shall include any method of
representing or reproducing words in a legible and non-transitory form.

1.5 Refercnces herein to Articles are to the numbered paragraphs of these Articles and
to Regulations are to the regulations of Table A.

Ref : C66050.1
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ADOPTION OF TABLE A

2.1 The Company is a private company. The Regulations contained in Table A shall
(except where they are excluded or modified by these Articles) apply to the Company and,
together with these Axticles, shall constitute the Articles of the Company.

2.2 Subject to Article 2.1, no regulations scheduled to any statute concermning companies
shall apply to the Company.

ALLOTMENT AND ISSUE OF SHARES

3.1 Subject to the Act and to any direction to the contrary which may be given by
ordinary or other resolution of the Company, any unissued shares of the Company (whether
forming part of the original or any increased capital) shall be at the disposal of the directors
who may offer, allot (with or without conferring a right of renunciation), grant options over
or otherwise dispose of the same to such persons, at such times, and generally on such terms
and conditions as they may determine.

32 Subject o the provisions of the Act, the directors are generally and unconditionally
authorised for the purposes of section 80 of the Act to exercise any power of the Company
to allot (as defined for the purposes of such section) all relevant securities (as defined for
such purposes) of the Company subsisting at the date of incorporation at any time or times
during the period of five years from such date,

3.3 At the expiry of such period of five ycars, the authority contained in Article 3.2
shall expire but such authority shall permit the directors to make any offer or agreement
before the expiry of such authority which would or might require relevant securitics to be
allotted, or rights to subscribe for or (o convert any security into shares to be granted, after
the cxpiry of such authority,

3.4 Section 89(1) of the Act shall not apply to the allotment by the Company of’ eguity
securities,

Ref : C66050.1




07-9

REDEEMABLE SHARES

4, Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the Company or the member. Regulation
3 shall not apply.

PURCHASE OF OWN SHARES

S. Subject to the provisions of the Act, the Company may enter into any contract for
the purckase of all or any of its shares of any class (including any redeemable shares) and
any contract under which it may, subject to any conditions, become entitled or obliged to
purchase all or any such shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable profits or the proceeds of a fresh
issue of shares. Every contrac? enfered into pursuant to this Article shall be autiiorised by
such resolution of the Company as may for the time being be required by law but subject
thereto the directors shall have fuil power to determine or approve the terms of any such
contract. Neither the Company nor the directors shall be required 10 select the shares in
question rateably or in any other particular manner as between the holders of shares of the
same class or as between them and the holders of shares of any other class or in accordance
with the rights as to dividends or capital conferced by any class of shares. Subject to the
provisions of the Act, the Company may agree to the variation of any contract entered into
pursuarnt to this Article and to the release of any of its rights or obligations under any such
contract. Notwithstanding anything to the contrary contained in the Articles, the rights
attaching to any class of shares shall not be decmed to be varied by anything done by the
Company pursuant to this Article, Regulation 35 shall not apply.

CALLS
6. The liability cf any person in default in respect of a call shall be increased by the

addition at the enJ of the first sentence of Regulation 18 of the words “and all expenses that
may have been incurred by the Company by reason of such non-payment.*.

Ref ¢ 660501
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TRANSFER OF SHARES

7.1 No share shall be transferred, assigned, charged or otherwise disposed of without
the prior written consent of all the members. Regulation 24 shall not apply.

7.2 The directors shall, subject to its being properly stamped, forthwith register any
transfer to which all the members for the time being of the Company shall have assented in
writing and shall not register any transfer which does not comply with the provisions of
Article 7.1, whether or not it is of fully-paid shares.

GENERAL MEETINGS AND RESOLUTIONS

8.1 The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall fe:thwith proceed to convene an extraordinary peneral
meeting for a date not later than four wécks after receipt of the requisition, Regulation 37
shall not apply.

8.2 No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business, but the absence of a quorum shall not preclude the
nomination, election or choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by this Article and Article
8.3, two persons entitled to vote upon thie business 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 and for so long as the Company has only onc member, then one member present
in person or by proxy or (if a corporation) by a duly authorised representative shall be a
quorum. Regulation 40 shall not apply,

8.3 If a quorum is not present within fifteen minutes (or such longer time, not exceeding
half an hour, as the chairman of the meetiiig may decide to wait) after the time appointed for
the meeting, or if during a meeting a quorum ceases to bs present, the meeting shall stand
adjourned to such day and at such other time and place as the chairman of tha meeting may
determine and at such adjourned meetirig one member present in person or by proxy
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(whatever the number of shares held by him) shall be a quorum. It shall not be necessary
to give notice of any meeting adjourned through want of a quorum. Regulation 41 shall not
apply.

8.4 1If at any General Meeting any votes shall be counted which ought not to have been
counted or which might have been rejected, the error shall not vitiate the result of the voting
unless it be pointed out at the same meeting, and not in that case unless it shall, in the
opinion of the chairman of the meeting, be of sufficient magnitude to vitiate the result of the
voting. Regulation 58 shall not apply.

PROXIES

9, An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointor and in any usual or common form or in such other form as the directors may
approve and shall be deemed to confer authority to vote on any amendment of a resolution
put to the meeting for which it is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. The instrument appointing a proxy and any
authority under which it is executed shall be deposited at the office of the Company, or
immediately prior to the commencement of a general meeting or class meeting, with the
Secretary or the chairman of that meeting. Regulations 60, 61 and 62 shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10.1  The number of the directors shall be determined by ordinary resolution of the
Company but unless and until so fixed there shall be no maximum number of directors and
the minimum number of directors shall be one. In the event of the minimum number of
directors fixed by or pursuant to these Articles being one, a sole director shall have authority
1o exercise all the powers and discretions by Table A or these Articles expressed to be vested
in the directors generally, Regulation 89 shall be modified accordingly, and Regulation 64
shall not apply. '
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10.2  Any member who is the only member of the Company, or any member or members
holding in aggregate a majority in nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending and voting at general meetings
of the Company, by memorandum in writing signed by or on behalf of him or them and
delivered to the office or tendered at a meeting of the directors or at a general meeting of
the Company may at any time and from time to time appoint any person to be a director
either to fill a vacancy or as an additional dixector or remove any director from office
howsoever appointed. Any such removal from office shall be deemed to be an act of the
Company and shall have effect without prejudice to any claim for damages for breach of any

contract of service between him and the Company.

10.3  Without prejudice to the powers conferred by Article 10.2, any person may be
appointed a director by the directors either to fill a vacancy or as an additional director.

10.4  In any case where as the result of the death of a sole member of the Company the
Company has no members and no directors the personal representatives of such deceased
member shall have the right by memorandum in writing signed by or on behalf of him or
them and delivered to the office to appoint a person to be a director of the Company and
such appointment shall be as effective as if made pursuant to Article 10.2.

10,5  Regulations 73 to 80 (inclusive) and the last sentence of Regulation 84 shall not
apply.

DISQUALIFICATION OF DIRECTORS
14 The office of a dircctor shall be vacated not only upon the happening of any of the

events mentioned in Regulation 81 but also if he is removed from office pursuant to these
Articles. Regulation 81 shall be modified accordingly.
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ALTERNATE DIRECTORS

12.1  Any director (other than an aiternate director) may appoint any other director, or any
other person who is willing to act, to be an altemate director and may remove from office
an alternate director so appointed by him. Regulation 65 shall not apply.

12,2 A director or any other person may act as alternate director to represent more than
one director, and an alternate director shall be entitled at meetings of the direciors or any
committee of the directors to one vote for every director which he represents in addition to
his own vote (if any) as a director, but he shall count as only one for the purpose of

determining whether a quorum if present.

12,3 An alternate director shall cease to be an alternate director if his appointor ceases
for any reason to be a director, Regulation 67 shall not apply.

POWERS OF DIRECTORS

3. The directors may, by power of attomey or otherwise, appoint any person to be the
agent of the Company upon such terms (including terins as to remuneration) as they may
think fit and may delegate to any person so appointed any of the powers vested in or
exercisable by them including power to sub-delegate. The directors may remove any person
appointed under this Article and may revoke or vary such delegation but no person dealing
in good faith and without notice of any such revocation or variation shall be affected by it.
Regulation 71 shall not apply.

DELEGATION OF DIRECTORS' POWERS
14. The directors may delegate any of their powers to committees consisting of such

person or persons (whether directors or not) as they think fit. Regulation 72 shall be
modified accordingly.
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DIRECTORS’ GRATUITIES AND PENSIONS

15.1  The directors, on behalf of the Company, may exercise all the powers of the
Company to provide benefits, either by the payment of gratuities or pensions or by insurance
or in any other manner whether similar to the foregoing or not, for any director or former
director or the relations, connections or dependants of any director or former director who
holds or has held any executive office or employment with the Company or with any body
. corporate which is or has been a subsidiary of the Company or with a predecessor in business
of the Company or of any such subsidiary and may contribute to any fund and pay premiams
for the purchase or provisions of any such benefit. No director or former director shall be
accountable to the Company or the members for any benefit ﬁmvided pursuant to this Article
and the receipt of any such benefit shall not disqualify any person from being or becoming
a director of the Company. Regulation 87 shall not apply.

15.2  The directors may by resolution excrcise any power conferred by‘ the Act to make
provision for the benefit of persons employed or formesly employed by the Company or any
of its subsidiaries in connection with the cessation or the transfer to any person of the whole
or part of the undertaking of the company or that subsidiary.

PROCEEDINGS OF DIRECTORS

16.1 A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract (within the meaning of section 317 of the Act)
with the Company shall declare the nature of his interest at a meeting of the directors in
accordance with that section. $+"jc - there applicable to such disclosure, a director shall
be entitled to vote in respect o) sy such contract or proposed contract in which he is
interested and if he shall do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorum is preseit, Regulations 94 to 96 (inclusive) shall not apply.

16.2  Without prejudice to the first sentence of Regulation 88, a meeting of the directors
or of a commiittee of the directors may consist of a conference between directors who are not
all in one place, but of whom each is able (directly or by telephonic communication) to speak
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to each of the others, and to be heard by cach of the others simultaneously; and the word
“meeting" in these Articles and in Table A shall be construed accordingly.

NOTICES

17.1  Any notice or other document may be served on or delivered 1o any member by the
Company either personally or by sending it by post in a prepaid envelope or wrapper
addressed to the member at his registered address, or by leaving it at that address addressed
to the member, or by any other means authorised in writing by the member concerned. In
the case of joint holders of a share, service or delivery of any notice or other document on
or to one of the joint holders shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders. Regulation 112 shall be modified accordingly.

17.2  Any notice or other document, if sent by post, shall be deemed to have been served
or delivered on the day following that on which it was put in the post and, in proving such
service or delivery, it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document left at a registered
address otherwise than by post shall be deemed to have been served or delivered on the day
it was so left. Regulation 115 shall not apply.

17.3  Any notice or other document inay be served on or delivered to any person or
persons entitled to a share in consequence of the death or bankruptcy of a member by the
Company in any manner which would be permitted by the Articles if the person or persons
concerned were a member or were members and either addressed to him or them by name
or by the title of representatives of the deceased or trustee of the bankrupt or by any like
description at the address (if any) within the United Kingdom supplied by him or them for
that purpose. Until such address has been supplied, a notice or other document may be
served on or delivered 1o the person or persons so entitled in any manner in which it might
have been served or given if the death or bankruptcy had not occurred, Regulation 116 shall

not apply.
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INDEMNITY

18.1  Subject to the provisions of the Act, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every director or other officer or auditor of
the Company shall be indemnified out of the assets of the Company against any liability-
incurred by him as such director or other officer or auditor in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is granted o him by the court
from liability. Regulation 118 shall not apply.

18.2  The dircctors shall bave power to purchase and maintain for any director, officer or

auditor of the Company, insurance against any such Hability as is referred to in section
310(1) of the Act,
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NAME AND ADDRESS OF SUBSCRIBER

Fetter Incorporations Limited . /\J ........... PR

43 Fetter Lane for and on behalf of Fetter Incorporations Limited
London

EC4A INA

DATED this 29th day of June 1995

WITNESS to the above signature:

LA RT)

43 Rotter Lane

London BC4A INA

Occupation: ‘]'(ZW;LC& xﬁ}’(/"&kﬂ .
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