Company Number: 5799897

The Companies Act 1985
Public limited company
Resolutions passed on 15" August 2006

ONE MEDIA HOLDINGS PLC

By written resolutions duly signed on 15" August 2006 by all the members of One Media Holdings
ple (“the Company™} entitled to receive notice of and to attend and vote at general meetings of the
Company, the following resolutions were duly passed:

(a) that each issued and unissued ordinary share of £1 each in the capital of the Company be
subdivided into 200 ordinary shares of 5 p each;

that the authorised share capital of the Company be increased from £100,000 to £1,000,000
by the creation of 180,000,000 new ordinary shares of ¥ p each, ranking pari passu in all
respects with the existing ordinary shares in the capital of the Company

that, in substitution for all existing such authorities, the directors be generally and
unconditionally authorised for the purposes of Section 80 of the Companies Act 1985 to
exercise all or any powers of the Company to allot relevant securities (as defined in Section
80(2) of that Act} up to an aggregate nominal amount of £999,998, such authority to expire on
31% July 2011, save that the Company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted afier such expiry and the
directors may allot relevant securities in pursuance of such offer or agreement
notwithstanding that the authority thereby conferred has expired; and

(d) that the directors be and are hereby empowered, pursuant to Section 95(1) of the Companies
Act 1985, to allot equity securities (as defined in Section 94(2) of that Act) pursuant to the
authority conferred by resolution (¢) above as if Section 89(1) of that Act did not apply to
such allotment, provided that —

(1) such power shall be limited to the allotment of equity securities up to an aggregate
nominal amount of £675,000; and

(ii) this authority shall expire (unless previously renewed, varied or revoked by the
Company in general meeting) at the conclusion of the first Annual General Meeting
of the Company or (if earlier) on 14™ November 2007, but so that the directors shall
be empowered to allot equity securities after such expiry in pursuance of an offer or
agreement entered into prior to such expiry; and

(e) that the Articles of Association produced to the members be adopted as the Articles of
Association of the Company in substitution for the existing Articles of Association.

I hereby certify that these are true copies of the resolutions so passed.
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Company Number: 5799897

THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
ONE MEDIA HOLDINGS PLC'

PRELIMINARY

1. Preliminary

No Regulations or Articles for management of a Company contained or set out in any
Act of Parliament or statutory instrument concerning companies shall apply to the
Company and the following shall be the Articles of Association of the Company.

2 Interpretation

2.1. In these Articles, if not inconsistent with the subject or context and save for
those words and expressions defined solely for the purpose of a specific
Article, the words and expressions standing in the first column below shall
bear the meanings set opposite to them respectively in the second column:

“the Act” the Companies Act 1985 including any
statutory modification or re-enactment
thereof for the time being in force;

“address” includes, in relation to electronic
communications, any number or address
used for the purposes of such
communications;

“Articles” these Articles of Association as altered
from time to time;

“Chairman” the Chairman for the time being of the
Directors;
“clear days” in relation to a period of notice, that period

excluding both the day when the notice is
served (or deemed be served) in
accordance with these Articles and the day
for which it is given or on which it is to
take effect;

1 Printed as adopted by written resolution passed on 15t August 2006.
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2.3.

24.

2.5.

“communications” includes a communication comprising
sounds or images, or both;

“connected” in relation to a Director of the Company,
has the meaning given to it in section 346
of the Act;

“electronic a communication transmitted (whether

communication” from one person to another, from one
device to another, or from a device to a
person or vice versa) by means of a
telecommunications system or by other
means but while in electronic form;

“month” a calendar month;

“paid” paid or credited as paid;

“Register” the Register of Members of the Company;
“Uncertificated Securities the Uncertificated Securities Regulations
Regulations” 2001 including any modification thereof or

any regulations replacing the same for the
time being in force;

“United Kingdom” the United Kingdom of Great Britain and
Northern Ireland;
“in writing” written, printed, lithographed or visibly

represented or reproduced in any other
legible and non transitory form

Any reference to any section or provision of any Act of Parliament shall, if not
inconsistent with the subject or context, include every statutory modification,
addition or re-enactment thereof for the time being in force.

Any reference to a numbered Article shall be a reference to the Article bearing
that number in these Articles and includes reference to such Article as
amended from time to time and any reference in an Article to a Article or sub-
Article shall, unless stated otherwise, be to a Article or sub-Article of such
Article.

Any reference to a numbered section, Part or Schedule shall, unless stated
otherwise, be a reference to the section, Part or Schedule bearing that number
in the Act.

A Special or Extraordinary Resolution shall be effective for any purpose for
which an Ordinary Resolution is expressed to be required under any provision
of these Articles and a Special Resolution shall be effective for any purpose
for which an Extraordinary Resolution is so expressed to be required.

PRS/One Media Holdings ple/ D Articles of Assoc



The expression “meeting of the Company” shall be deemed to include, unless
the context otherwise requires, a separate meeting of the holders of any class
of shares and the expression “meeting” shall be construed accordingly.

Words importing the singular number shall include the plural, and vice versa.
Words importing the masculine gender shall include the feminine, and persons
shall include body corporates mutatis mutandis.

Save as aforesaid any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meanings in these

Articles.

The headings are inserted for convenience and shall not affect the construction
of these Articles.

CAPITAL

Authorised share capital

The share capital of the Company at the date of the adoption of these Articles is
£1,000,000 divided into 200,000,000 ordinary shares of Yp each.

4, Without prejudice to any rights for the time being conferred on the holders of any
shares or class of shares, any share in the Company may be allotted and issued with
such preferred, deferred or other rights, or such restrictions, whether in regard to
dividend, retumn of capital, voting, conversions or otherwise, as the Company may
from time to time by Ordinary Resolution determine.

5. Redemption and purchase of the Company's shares

5.1. Subject to the provisions of the Act, any share may be issued on terms that it
is, or at the option of the Company or the holder thereof is to be liable, to be
redeemed.

52. The Company may purchase its own shares (including any redeemable shares)
subject to the provisions of the Act and of these Articles and, if there is in
issue any class of convertible shares for the time being forming part of the
capital of the Company, to the holders of not less than three-quarters of such
class giving their approval in writing or, alternatively, to an Extraordinary
Resolution approving the purchase being passed at a separate meeting of the
holders of such class, in each case in accordance with the terms of issue of
such convertible shares. Subject to any restrictions imposed by the Act, the
Company may hold its own shares which it has purchased in treasury.

6. Variation of class rights

6.1.  Subject to the provisions of the Act, if at any time the capital of the Company
is divided into different classes of shares, the rights attached to any class may

PRS/One Media Holdings plc/T> Articles of Assoc




4.

be varied, either whilst the Company is a going concern or during or in
contemplation of a winding-up, either (a) in such manner (if any) as may be
provided by such rights or (b) in the absence of any such provision, with the
consent in writing of the holders of three-fourths in nominal value of the
issued shares of that class, or with the sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of that class, but not
otherwise.

6.2.  Any meeting for the purpose of Article 6.1 shall be convened and conducted in
all respects as nearly as possible in the same way as an Extraordinary General
Meeting of the Company and all the provisions of these Articles as to such
general meetings shall mutatis mutandis apply, but no Member not being a
Director shall be entitled to notice thereof, and no person not being a Director
or the duly appointed proxy of a Member entitled to shares of the class shall be
entitled to attend thereat, unless (in either such case) he holds shares of the
class intended to be affected by the resolution, and votes shall only be given in
respect of shares of that class; and at any such meeting or any adjournment
thereof the quorum shall be persons holding or representing by proxy at least
one-third of the issued shares of the class, and a poll may be demanded at any
such meeting by any three holders of shares of the ¢lass present in person or by
proxy and entitled to vote at the meecting, or by any person or persons holding
or representing by proxy and entitled to vote in respect of shares of the class
being not less than one-twentieth of the whole of the issued shares of the class.

6.3.  The rights conferred upon the holders of any shares or class of shares issued
with preferred or other rights shall not (unless otherwise expressly provided by
the rights attached to any such shares) be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith or subsequent thereto
but in no respect in priority to such shares, nor by the purchase by the
Company of any of its own shares.

Trusts of shares

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and (except only as by these Articles or by law otherwise
provided) the Company shall not be bound by or recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share, or any interest
in any fractional part of a share, or any other right in respect of any share, except an
absolute right to the entirety thereof in the holder.

ALLOTMENT OF SHARES
Allotment of shares

Subject to the provisions of the Act and to the Directors being duly authorised by the
Company, all unissued shares for the time being in the capital of the Company shall
be at the disposal of the Directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and on such terms as the
Directors may decide.
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12,

Power to pay commission and brokerage

The Company may pay commissions to persons subscribing or procuring
subscriptions for shares in the Company, or agreeing to do so whether absolutely or

conditionally, in the manner and to the extent permitted by the Act. The Company
may also, on any issue of shares, pay such brokerage as may be lawful. Such
commission or brokerage may be satisfied in cash or by the allotment and issue of
shares paid up fully or in part, or in a combination of cash and the allotment and issue
of such shares.

CERTIFICATES

Form of share certificates and method of execution

Every share certificate shall specify the number and class of shares to which it relates,
the amount paid up thereon and the distinguishing numbers (if any) of the shares to
which it relates. No certificate shall be issued representing shares of more than one
class. Subject to the provisions of the Act, the Directors may determine, either
generally or in a particular case, that share certificates need not be issued under the
seal, and that certificates need not be signed by any person or that any signature
applied to certificates may be reproduced in facsimile.

Entitlement to receive share certificates

11.1. Every person (other than a Stock Exchange nominee in respect of whom the
Company is not by law required to complete and have ready for delivery a
certificate) whose name is entered as a Member in the Register shall be
entitled without payment to one certificate for all the shares of each class for
the time being held by him, or upon payment of such reasonable sum as the
Directors may from time to time determine for every certificate after the first,
to several certificates, each for one or more of his shares. Every certificate
shall be issued within two months after allotment or the lodgment with the
Company of the transfer of the shares, not being a transfer which the Company
is for any reason entitled to refuse to register and does not register, unless the
conditions of issue of such shares otherwise provide. The Company shall not
be bound to register more than four persons as the joint holders of any share or
shares, and in the case of a share held jointly by several persons the Company
shall not be bound to issue more than one certificate therefor, and delivery of a
certificate for a share to one of several joint holders shall be sufficient delivery
to all.

11.2. Where a Member has transferred some only of the shares comprised in a share
certificate, the old certificate shall be cancelled and a new certificate for the
balance of such shares shall be issued in lieu without charge.

Issue of replacement share certificates

If a share certificate shall be damaged, defaced, worn out or alleged to have been lost
stolen or destroyed, a new certificate representing the same shares may be issued to
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15.
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the holder upon request subject, unless the Directors otherwise agree, to delivery up of

the old certificate or (if it shall be alleged to have been lost, stolen or destroyed)
compliance with such conditions as to evidence and indemnity (if any) and the
payment of any exceptional out of pocket expenses of the Company in connection
with the request as the Directors may think fit.

Uncertificated shares

Subject to the provisions of the Act and of the Uncertificated Securities Regulations,
the Company may issue shares in uncertificated form and permit the same (whether or
not in such form) to be transferred without the production of written forms of transfer
or the creation of certificates and the Directors may from time to time lay down
regulations governing such issue and transfer, which regulations shall (to the extent
they specify) operate in substitution for the relevant provisions of these Articles
governing certificates and the transfer of shares.

LIEN
Lien

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The Directors may at any time waive any lien which
has arisen and may resolve that any share shall be (or be issued on terms that it is)
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 or other monies payable thereon or in
respect thereof.

Enforcement of lien

15.1. The Company may sell, in such manner as the Directors think fit, all or any of
the shares on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable, nor until the
expiration of 14 days after a notice in writing stating and demanding payment
of the sum presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the shares or the
person entitled to the shares by reason of the death or bankruptcy of such
holder or otherwise by operation of law.

15.2. The net proceeds of such sale, after payment of the costs thereof, shall be
applied in or towards payment or satisfaction of the debt or liability in respect
whereof the lien exists, so far as the same is presently payable, and any residue
shall (subject to a like lien for debts or liabilities not presently payable as
existed upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to any such sale the Directors
may authorise some person to transfer the shares sold to the purchaser.
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CALLS ON SHARES

Calls on shares

16.1. Subject to the provisions of these Articles and to the terms of allotment
thereof, the Directors may from time to time make calls upon the Members in
respect of any monies unpaid on their shares and each Member (subject to
receiving at least 14 days' notice in writing specifying the time or times and
place of payment) shall pay to the Company at the time or times and place so
specified the amount called on his shares. A call may at any time before
receipt by the Company of a sum due thereunder be revoked in whole or in
part, and payment of a call may in whole or in part be postponed, as the
Directors may determine. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

16.2. A call shall be deemed to have been made at the time when the resolution of
the Directors authorising the call was passed and may be required to be paid by
instalments.

16.3. Any sum or non-cash consideration which by the terms of allotment of a share
or pursuant to the Act is or becomes due upon allotment or at any fixed date
thereafter whether on account of the nominal amount of the share or by way of
premium shall for all purposes of these Articles be deemed to be a call duly
made and due on the date on which, by the terms of allotment or pursuant to
the Act, the same becomes due. In the case of non-payment, all the relevant
provisions of these Articles as to payment of interest, costs, charges and
expenses, forfeiture or otherwise shall apply as if such sum had become due by
virtue of a call duly made and notified.

Liabilities of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls,
instalments, interest and other moneys payable in respect thereof.

Interest on unpaid calls

If a sum called in respect of any share or any money payable on a share under the
terms of allotment is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate (not
exceeding 15 per cent per annum) as the Directors may determine and interest at that
rate shall be payable after as well as before any order of a court. Such person shall
also pay all costs, charges and expenses which the Company may have incurred or
become liable for in seeking payment of, or in consequence of such non-payment of
such call or instalment, but the Directors shall be at liberty to waive payment of such
interest, costs, charges and expenses wholly or in part.
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Board's power to differentiate regarding calls

The Directors may on the issue of shares differentiate between the shares issued as to
the amount of calls to be paid and the times of payment.

Payment for shares in advance of calls

The Directors may, if they think fit, receive from any Member willing to advance the
same all or any part of the money unpaid upon the shares held by such Member
beyond the sums actually called up thereon as a payment in advance of calls, and such
payment in advance of calls shall to that extent extinguish the liability on the shares in
respect of which it is advanced. The Company may (but shall not be obliged to) pay
interest upon the money so received (until and to the extent that such sum would but
for such advance become payable) at such rate as the Member paying such sum and
the Directors agree upon.

FORFEITURE
Notice requiring payment of unpaid calls

21.1. If a Member fails to pay in full any call or instalment of a call before or on the
day appointed for payment thereof, the Directors may at any time thereafter
serve a notice in writing on such Member (or on the person becoming entitled
to the share by transmission on death or bankruptcy or otherwise by operation
of law) requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued and any costs, charges and
expenses incurred by the Company by reason of such non-payment.

21.2. The notice shall name a further day (not earlier than 14 days from the date of
service thereof) on or before which, and the place where, the payment required
by the notice is to be made, and shall state that in the event of non-payment at
or before the time and at the place appointed the shares on which the call was
made or instalment is payable will be liable to be forfeited.

Forfeiture of shares

22.1. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may at any time
thereafter, before payment of all amounts specified in such notice as being due
has been received by the Company, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared on
the forfeited share and not actually paid before the forfeiture and any dividends
on such share which may have been declared and paid but which have not been
claimed by the payee at the date of the resolution of the Directors by which
such share is forfeited. The Directors may accept the surrender of any share
liable to be forfeited hereunder and in such case references in these Articles to
forfeiture shall include surrender.
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22.2. When any share has been forfeited, notice in writing of the forfeiture shall be
served upon the person who was before the forfeiture the holder of that share
(or the person entitled thereto by transmission as aforesaid) and an entry of
such notice having been given, and of the forfeiture, with the date thereof,
shall be made forthwith in the register opposite the entry in respect of the
share; but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or make such entry as aforesaid.

22.3. Upon being forfeited a share shall become the property of the Company and at
any time thereafter may be sold, re-allotted (subject to the provisions of these
Articles) or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other person, upon
such terms and in such manner as the Directors shall think fit including the
remission of the whole or any part of the interest made payable by Article
21.1. At any time before such a sale, re-allotment or disposal the forfeiture
may be annulled or cancelled on such terms as the Directors thinks fit. The
Directors may, if necessary, authorise some person to transfer a forfeited share
to any person as aforesaid.

Former holder of forfeited shares remains liable for unpaid calls

A person whose shares have been forfeited shall cease to be a Member in respect of
the forfeited shares but shall notwithstanding the forfeiture remain liable to pay to the
Company all monies which at the date of forfeiture were presently payable by him to
the Company in respect of the shares, with interest thereon at such rate (not exceeding
15 per cent per annum) as the Directors may determine, from the date of forfeiture
until payment (after as well as before any order of a court), but the Directors may
waive payment of such interest either wholly or in part and the Directors may enforce
payment without any allowance for the value of the shares at the time of forfeiture or
for any consideration received on their disposal.

A statutory declaration signed by the declarant stating that he is a Director or the
Secretary of the Company and that a share has been duly forfeited or sold to satisty a
lien of the Company on a date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share. Such
declaration and the receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof, together with the certificate for the
share delivered to a purchaser or allottee thereof, shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share and the person to
whom the share is sold, re-allotted or disposed of shall be registered as the holder of
the share and shall be discharged from all calls, interest and expenses (if any) in
connection therewith made or incurred prior to such sale, re-allotment or disposal and
shall not be bound to see to the application of the consideration (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in
relation to the forfeiture, sale, re-allotment or disposal of the share.
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UNTRACED SHAREHOLDERS

Company's power to sell shares

25.1.

25.2.

The Company shall be entitled to sell in such manner as the Directors think fit
at the best price reasonably obtainable the shares of a Member, or the shares to
which a person is entitled by transmission in consequence of the death or
bankruptcy of the Member or otherwise by operation of law, if and provided
that:

251.1.  during the period of 12 years prior to the date of the publication of
the advertisement referred to in Article 25.1.2, (or, if published on
different dates, the earlier thereof) at least three dividends (whether
interim or final) in respect of the relevant shares have become
payable and no such dividend has been claimed; and

25.1.2. the Company shall have published an advertisement, both in a
national newspaper circulating in the United Kingdom and in a
newspaper circulating in the area of the address appearing against
the shareholder's name in the Register or in the area of such other
address as such Member or the person so entitled by transmission
shall have instructed the Company to pay dividends, giving notice
of its intention to sell the said shares; and

25.1.3.  during the said period of 12 years and the period of three months
following the publication of such advertisement and prior to the
exercise of the power of sale, the Company shall have received no
communication from such shareholder or other person entitled by
transmission as aforesaid to such shares; and

25.1.4. any necessary notice in writing shall have been given of its
intention so to sell the shares to any investment exchange on which
the Company’s shares are listed or traded.

To give effect to any sale to be made pursuant to the provisions of this Article
or of any of the other provisions of these Articles, the Directors may appoint
any person to execute as transferor an instrument of transfer of such shares or
any of them and such instrument of transfer shall be as effective as if it had
been executed by the holder of, or person so entitled by transmission to, such
shares and the title of the transferee shall not be affected by any irregularity or
invalidity in the proceedings relating thereto. The Company shall account to
the holder of, or other person so entitled to, such shares for the net proceeds of
such sale, subject to a demand to account therefor being received by the
Company within 12 years of the date of such sale, and the Company shall be
deemed to be his debtor, and not a trustee for him, in respect of the same. Any
moneys not accounted for to the holder of, or other person so entitled to, such
shares shall be carried to a separate account. Moneys carried to such separate
account may either be employed in the business of the Company or invested in
such investments as the Directors may from time to time think fit and any
profits made thereby and interest or other income earned thereon shall belong
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to the Company which shall have no obligation to account therefor to the
holder of, or other person so entitled to, such shares.

If on two consecutive occasions (or following only one occasion, when
reasonable enquiries have failed to establish a new address for the registered
holder) cheques or warrants in payment of dividends or other moneys payable
on or in respect of any share have been returned undelivered or left uncashed
during the periods for which the same are valid, the Company need not
thereafter despatch further cheques or warrants in payment of dividends or
other moneys payable on or in respect of the share in question until the holder
or the first named of joint holders on the register or other person entitled
thereto shall have communicated with the Company and supplied to the
Company, by notice in writing signed by such holder or other person, an
address for the purpose.

TRANSFER OF SHARES

Form of transfers

26.1.

26.2.

Subject to the provisions of the Uncertificated Securities Regulations, all
transfers of shares shall be effected by transfer in writing in any usual or
common form or in any other form which the Directors may approve and need
not be under scal.

The instrument of transfer shall be signed by or on behalf of the transferor and,
in the case of a partly paid share, by the transferee. The transferor shall be
deemed to remain the holder of the share until the name of the transferee is
entered in the Register of Members in respect thereof.

General conditions as to transfer

27.1.

The Directors may decline to recognise any instrument of transfer, unless it is:

27.1.1. duly stamped, deposited at the Registered Office or such other
place as the Directors may appoint, and accompanied by the
certificate for the shares to which it relates and such other evidence
as the Directors may reasonably require to show the right of the
transferor to make the transfer;

27.1.2. in respect of only one class of share; and

27.13. in favour of not more than four transferees.

Board's power to refuse to register transfers in certain cases

28.1.

The Directors may in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of a share which is not fully
paid. If the Directors decline to register a transfer of any shares, they shall,
within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice in writing of the refusal.
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Subject to the provisions of the Uncertificated Securities Regulations, the
Directors may decline to register or authorise the registration of any transfer of
shares if—

28.2.1.  the Member registered as the holder of such shares or any person
appearing to be interested in such shares has been given a notice
under section 212 of the Act;

the shares which are the subject of such notice represent in
aggregate at least 0.25% of the issued share capital of the
Company; and

28.2.3.  such notice has not been complied with within the period stipulated
in the notice (which must not be less than 14 days) and continues
not to be complied with

unless the transfer in question was effected pursuant to a sale through a
recognised investment exchange or other recognised market on which the
Company’s shares are listed or traded, or as a result of an acceptance of an
offer made to all the Members (or all the Members other than the person
making the offer or persons acting in concert with him) for all the issued
shares of the Company, or the Directors are satisfied that the transfer was
effected pursuant to a bona fide sale to a person unconnected with the
transferor. Article 62.3 shall apply for the interpretation of this Article, as it
applies to Article 62; and “connected” for the purposes of this Article shall
have the same meaning as in section 839 of the Income and Corporation Taxes
Act 1988.

Registration fees

The Company shall not be entitled to charge any fee in respect of the registration of
any instrument of transfer, probate, letters of administration, certificate of marriage or
death, power of attorney, stop notice or other document relating to or affecting the title
to any shares.

Suspension of the registration of transfers

Subject to the Act, the registration of transfers of shares, or of any class of shares in
the capital of the Company, may be suspended at such times and for such periods as
the Directors may from time to time determine provided always that such registration
shall not be suspended for more than 30 days in any calendar year.

Company to retain transfers and power of Company to destroy transfers and
related documents

31.1. All instruments of transfer which are registered shall be retained by the
Company, but any instrument of transfer which the Directors refuse to register
shall (except in any case of fraud or suspected fraud) be returned to the person
depositing the same.
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31.2.

Subject as hereinafter provided the Directors shall be entitled to destroy all
instruments of transfer of shares of the Company which shall have been
registered, at any time after the expiration of six years from the date of
registration thereof and all registered share certificates which have been
cancelled, at any time after the expiration of three years from the date of
cancellation thereof and it shall conclusively be presumed in favour of the
Company that every such instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and that every share
certificate so destroyed was a valid certificate duly and properly cancelled
provided always that:

31.2.1. the provisions aforesaid shall apply only to the destruction of
documents in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might be
relevant;

31.2.2.  nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid or in any case where the
conditions of paragraph 31.2.1 above are not fulfilled.

References herein to the destruction of any documents include references to
the disposal thereof in any manner.

Renunciation of allotment

The Directors may at any time after the allotment of shares but before any person has
been entered in the register as the holder recognise a renunciation by the allottee in
favour of some other person and may accord to any allottee of a share a right to effect
such renunciation upon and subject to such terms and conditions as the Directors may
think fit to impose. In this Article “allottee” includes provisional allottee and any
person in whose favour an allotment has been previously renounced.

Transmission of shares

33.1.

33.2.

In the case of the death of a Member, the survivors or survivor where the
deceased was a joint holder, or the legal Personal Representatives of the
deceased where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his interest in the
shares held by such Member, but nothing contained in these Articles shall
release the estate of a deceased Member from any liability in respect of any
share jointly or solely held by such Member.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law may upon such
evidence as to his title being produced as may from time to time be reasonably
required by the Directors, and subject as hereinafter provided, elect either to be
registered as holder of the share or to have some person nominated by him
registered as the transferee thereof.
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If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him stating that
he so elects. If he shall elect to have another person registered, he shall testify
his election by signing a transfer of the share in favour of that person. All the
limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptcy of the
Member had not occurred and the notice or transfer were a transfer signed by
such member.

Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a
Member or otherwise by operation of law shall (upon supplying to the
Company such evidence as the Directors may reasonably require to show his
title to the share) be entitled to receive, and may give a good discharge for, any
dividends and other moneys payable in respect thercof as if he were the
registered holder thereof. Such person shall also be entitled to all other
advantages to which he would be entitled if he were the registered holder of
the share, except that he shall not, before being registered as a Member in
respect of the share, be entitled in respect of it to receive notice of or to attend
or vote at meetings of the Company or to exercise any rights conferred by
membership in relation to meetings of the Company, provided that the
Directors may at any time give notice requiring any such person to elect either
to be registered or to transfer the share and, if the notice is not complied with
within such period (being not less than 42 days) as the Directors may fix, the
Company may thereafter:

33.4.1. withhold payment of all dividends and other moneys payable in
respect of the share (but any such action shall not constitute the
Company a trustee in respect of any such dividends or other
meneys) and suspend any other advantages to which such person
would otherwise be entitled in respect of the share until the
requirements of the notice have been complied with; and/or

33.42.  sell the share at the best price reasonably obtainable in such manner
as the Directors thinks fit and, subject to the provisions of these
Articles generally, the provisions of Article 25 shall apply to such
sale.

ALTERATIONS OF CAPITAL

34.  Alterations of capital

The Company may by ordinary resolution:

34.1.

increase its share capital by such sum to be divided into shares of such
nominal amounts, and denominated in such currency or currencies, as the
resolution shall prescribe; and/or
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34.2. consolidate and divide all or any of its share capital into shares of larger
nominal amount than its existing shares; and/or

34.3. subject to the provisions of the Act, sub-divide all or any of its share capital
into shares of smaller nominal amount, and so that the resolution whereby any
share is sub-divided may determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares may have any such
preferred or other special rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with the others, as the Company
has power to aftach to shares upon the allotment thereof; and/or

34 4. cancel any shares which, at the date of the passing of the resolution, have not
been subscribed or agree to be subscribed by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled;

and may by Special Resolution:

34.5. reduce its share capital or any capital redemption reserve or any share
premnium account or any other undistributable reserve in any manner
authorised by the Act.

Upon any consolidation of fully paid shares into shares of larger nominal amount, the
Directors may settle any difficulty which may arise with regard thereto as they think
fit and in particular (but without prejudice to the generality of the foregoing) may as
between the holders of shares so consolidated determine which shares are
consolidated into each consolidated share and that any shares registered in the name of
one holder or joint holders may be consolidated with shares registered in the name of
another holder or other joint holders. Whenever as the result of any consolidation,
division or sub-division of shares Members are entitled to any issued shares of the
Company in fractions, the Directors may deal with such fractions as they think fit and
in particular may sell the shares to which Members are entitled in fractions to any
person and pay and distribute the net proceeds of such sale to and amongst the
Members entitled to such shares in due proportion, provided that, where the net
proceeds in respect of any holding do not exceed £10, such proceeds may be retained
for the benefit of the Company. For the purpose of giving effect to any such sale, the
Directors may appoint some person to transfer the consolidated share or any fractions
thereof and to receive the purchase price therefor and any transfer executed in
pursuance thereof shall be effective and after such transfer has been registered no
person shall be entitled to question its validity.

GENERAL MEETINGS
Annual General Meeting

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year and shall specify the meeting as
such in the notice calling it. Not more than 15 months shall elapse between the date
of one Annual General Meeting of the Company and the next. The Annual General
Meeting shall be held may such time and place as the Directors shall determine.
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Extraordinary General Meetings

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings. The Directors may convene an Extraordinary
General Meeting whenever they thinks fit and at such time and place as they shall
determine, and Extraordinary General Meetings shall be convened by the Directors on
requisition in accordance with the Act. The holders of Deferred Shares shall not be
entitled to receive notice of or vote at any Annual General Meeting by virtue or in
respect of their holding of Deferred Shares

Length and content of Notice

In the case of an Annual General Meeting or of a meeting for the passing of a Special
Resolution 21 clear days' notice at the least, and in any other case 14 clear days' notice
at the least, specifying the place, the day and the hour of meeting, and the general
nature of the business to be transacted, shall be given in writing to all Members {other
than those who under the provisions of these Articles or the conditions attaching to
the shares held by them are not entitled to receive the notice) and to the auditors for
the time being of the Company and to every other person who by virtue of the Act or
these Articles is entitled to receive notices of meetings of the Company. In the case of
a General Meeting convened for the purpose of considering the passing of a Special or
Extraordinary Resolution, the notice shall specify the intention to propose the
resolution as a Special or Extraordinary Resolution as the case may be.

Notice to state right of Member to appoint a proxy

In every notice calling a General Meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote is
entitled to appoint one or more proxies to attend and, on a poll, vote instead of such
Member and that a proxy need not be a Member.

Notice to be given of Members' resolutions upon requisition

The Directors shall on the requisition of Members in accordance with the provisions
of the Act, but subject as therein provided:

40.1. give to the Members entitled to receive notice of the next annual general
meeting notice of any resolution which may properly be moved and is intended
to be moved at that meeting, and

40.2. circulate to the Members entitled to receive notice of any General Meeting,
any statement of not more than 1,000 words with respect to the matter referred
to in any proposed resolution or the business to be dealt with at that meeting.

Accidental omission or non-receipt of Notice

The accidental omission to give notice of a General Meeting to, or the non-receipt of
such notice by any person entitled fo receive such notice shall not invalidate the
proceedings at any General Meeting.
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Ordinary business of Annual General Meeting

The following business shall be regarded as the ordinary business of the Annual
General Meeting:

42.1. receiving the accounts;
42.2. declaring a dividend;

42.3. reappointing directors and appointing directors to replace those retiring and
not offering themselves for reappointment;

42 4. appointing or reappointing auditors, and authorising the Directors to determine
the auditors’ remuneration; and

425, granting, renewing or varying authority under section 80 of the Act and
(provided that the disapplication terminates no later than fifteen months after
the date of the Annual General Meeting) disapplying section 89 of the Act.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any General Meeting unless a quorum is present at
the time when the meeting proceeds to business. Save as in these Articles otherwise
provided, two persons, each being a Member entitled to attend and vote at the Meeting
or a proxy for such a Member, shall be a quorum for all purposes.

Arrangements for security

The Directors or the Chairman of the meeting may make any arrangement or impose
any restriction or take any action it or he considers appropriate for the safety or proper
and orderly conduct of a general meeting and for the promotion of the business of
such arrangement may include, without limitation, searching a person and his property
and restricting the items to be taken into the meeting place. The Directors or the
Chairman of the meeting may refuse entry to (or arrange the removal from) a meeting
to or of a person who refuses to comply in whole or in part with such arrangements or
restrictions or actions.

Adjournment or dissolution for lack of quorum

If within 15 minutes from the time appointed for a General Meeting a quorum is not
present the Meeting, if convened on the requisition of Members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week, at the same
time and place, or to such later day and at such time and place as the Directors or the
Chairman of the meeting may determine.
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Chairman of the Meeting

The Chairman shall be entitled to preside at every General Meeting, but if there be no
Chairman, or if at any meeting the Chairman shall not be present within 15 minutes
after the time appointed for holding such meeting and willing to preside, the deputy
Chairman (if any) shall be entitled to preside. If neither the Chairman nor any deputy
Chairman shall be present within 15 minutes as aforesaid and willing to preside, the
Directors present shall choose one of their number to be chairman of the meeting, or if
one Director only be present he shall preside if willing to do so. If no Director is
present or if all the Directors present decline to take the chair, then the Members
present shall choose one of their number to act as chairman of the meeting.

Adjournment for other reasons

The Chairman of the meeting may at any time without the consent of the meeting
adjourn any General Meeting at which a quorum is present either sine die or to
another time and at such place as he shall determine where it appears to him that (a)
the Members wishing to attend cannot be conveniently accommodated in the place
appointed for the meeting, (b) the conduct of persons present prevents or is likely to
prevent the orderly conduct of business, or (¢} an adjournment is otherwise necessary
so that the business of the meeting may be properly conducted. In addition, the
Chairman of the meeting may at any time with the consent of any general meeting at
which a quorum is present adjourn the meeting either sine die or to another time and
at the same or a different place. When a meeting is adjourned sine die the time and
place for any adjourned meeting shall be fixed by the Board. No business shall be
transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place.

Notice of adjourned Meeting

When a meeting is adjourned for 14 days or more, not less than seven clear days'
notice of the adjourned meeting shall be given. Such notice may be given by
advertisement published on the same date in at least two leading daily newspapers in
the United Kingdom and such notice shall be deemed to have been served at noon on
the day when the advertisement appears. Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting,

Chairman's decision final on procedural matters

The decision of the Chairman of the meeting, made in good faith, on matters of
procedure or arising incidentally from the business of the meeting shall be final as
shall be his decision, acting in good faith, whether any matter is of such a nature.

Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall be
ruled out of order by the Chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in the ruling. In the case of a
resolution duly proposed as a Special or Extraordinary Resolution, no amendment
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thereto (other than a mere clerical amendment to correct a manifest error) may be
considered or voted upon unless notice of such proposed amendment is given to the
Registered Office at least 48 hours prior to the time appointed for holding the relevant
meeting or adjourned meeting or (in the absence of any such notice) the Chairman of
the meeting in his absolute discretion rules that the amendment is fit for consideration
at the meeting,

Resolution decided by show of hands or poll

At any General Meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless before or upon the declaration of the result of the show of
hands a poll is demanded by:

51.1. the Chairman of the meeting; or

51.2. at least five Members present in person or by proxy and entitled to vote at the
meeting; or

51.3. aMember or Members present in person or by proxy and entitled to vote at the
meeting and representing not less than one-tenth of the total voting right of all
the Members having the right to vote at the meeting; or

51.4. a Member or Members present in person or by proxy and holding shares
conferring a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

Unless a poll is duly demanded (and the demand is not withdrawn), a declaration by
the Chairman of the meeting that a resolution has been carried, or carried unanimously
or by a particular majority, or lost or not carried by a particular majority, and an entry
to that effect in the minutes of the meeting, shall be conclusive evidence of that fact
without proof of the number or proportion of the votes recorded for or against such
resolution.

Objections to voters and errors in counting votes, etc.

If any objection is raised to the counting of any votes, or failure to count any votes
which ought to have been counted, the objection or error shall not vitiate the
resolution unless it be raised or pointed out at the same meeting and it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude to vitiate the result
of the voting. The decision of the Chairman of the meeting on such matters shall be
final and conclusive.

Manner of and place for taking a poll

If a pol! is duly demanded it shall be taken in such manner (including the use of ballot
or voting papers or tickets) and at such place and at such time as the Chairman of the
meeting may direct and the Chairman of the meeting may appoint scrutinisers (who
need not be Members). The result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.
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When a poll has to be taken

A poll on the election of a Chairman of the meeting or on a question of adjournment
shall if duly demanded be taken forthwith. A poll duly demanded on any other
question shall be taken either forthwith or at such later time and place as the Chairman
of the meeting may direct not being more than 30 days from the date of the meeting at
which the poll was demanded.

Notice of a poll

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other
case, at least seven clear days' notice shall be given specifying the time and place at
which the poll is to be taken. Such notice may be given by advertisement published
on the same date in at least two leading daily newspapers in the United Kingdom and
such notice shall be deemed to have been served at noon on the day when the
advertisement appears.

Continuance of other business

The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been
demanded.

Demand for a poll may be withdrawn

A demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the Chairman of the meeting. If a demand for a poll is so withdrawn:

58.1. before the result of a show of hands is declared, the meeting shal! continue as
if the demand had not been made; or

58.2. after the result of a show of hands is declared, the demand shall not be taken to
have invalidated the result of that show of hands.

Chairman's casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded shall be entitled to a second or casting vote in addition to the vote or
votes to which the Chairman of the meeting may be entitled as a Member or on behalf
of any other Member.

Directors entitled to attend and speak at General Meetings

Each Director {or, in the absence of a Director, his alternate Director, if any) shall be
entitled to attend and speak at any meeting of the Company.
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VOTES OF MEMBERS

Voting rights

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with these Articles or their terms of issue, on a show of hands every
Member who (being an individual) is present in person or (being a body corporate) is

present by a duly authorised representative at any meeting of the Company and
entitled to vote shall have one vote and on a poll every Member present either
personally or by proxy or (being a body corporate) by duly authorised representative
and entitled to vote shall have one vote for every share held by such Member.

Powers to disqualify from voting and impose other sanctions

62.1. No Member shall, unless the Directors otherwise determine, be entitled in
respect of any share held by that Member to vote either personally or by proxy
at any meeting of the Company or to exercise any other right conferred by
Membership in relation to any such meeting if any call or other sum presently
payable by the Member in respect of that share remains unpaid.

62.2. No Member shall, unless the Directors otherwise determine, be entitled in
respect of any share held by him to vote (either in person or by representative
or proxy) at any General Meeting or at any separate meeting of the holders of
any class of shares, or to exercise any right conferred by membership in
relation to any such meeting if he or any other person appearing to be
interested in the shares has been given a notice under section 212 of the Act

“a section 212 notice”) and has failed to give the Company the information
thereby required within 28 days from the date of the notice.

62.3. For the purposes of this Article:

62.3.1. a person other than the Member holding a share shall be treated as
appearing to be interested in that share if the Member has informed
the Company that the person is, or may be, so interested, or if the
Company (after taking account of any information obtained from
the Member or, pursuant to a section 212 notice, from anyone else)
knows or has reasonable cause to believe that the person is, or may
be, so interested;

62.3.2.  “interested” shall be construed as it is for the purpose of section
212 of the Act;

62.33. reference to a person having failed to give the Company the
information required by a notice includes (a) reference to his
having failed or refused to give all or any part of it and (b)
reference to his having given information which he knows to be
false in a material particular or having recklessly given information
which is false in a material particular.
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62.4. Where on the basis of information obtained from a Member in respect of any
share held by him, the Company gives a section 212 notice to any other
person, it shall at the same time send a copy of the notice to the Member, but
the accidental omission to do so, or the non-receipt by the Member of the
copy, shall not invalidate or otherwise affect the application of the forgoing
clauses of this Article.

62.5. Nothing in this Article shall limit the powers of the Company under section
216 of the Act or any other powers whatsoever.

Voting by joint holders

In the case of joint holders of a share, any one of such holders may vote at any
meeting of the Company either in person or by proxy in respect thereof as if he were
the sole holder thereof, but the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and for this purpose seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

Voting on behalf of Member incapable of managing own affairs

A Member of unsound mind in respect of whom an order has been made by any
competent court may vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person appointed by such court (who may on a poll
vote by proxy) provided that such evidence as the Directors may require of the
authority of the person claiming to vote shall have been deposited at the office not less
than 48 hours before the time for holding the meeting or adjourned meeting at which
such person claims to vote.

Member need not cast his votes all in same way

On a poll, a Member entitled to more than one vote need not, if such Member votes,
use all his votes or cast all the votes he uses in the same way.

Appointment of proxy

66.1. The appointment of a proxy may be in any usual or common form or in such
other form as the Directors shall approve and

66.1.1.  in the case of an individual shall be signed by the appointor or by
his attorney; and

66.1.2.  in the case of a corporation shall be either given under its common
seal or signed on its behalf by an officer, attorney or other person
authorised to sign it.

or, in either case, authenticated by or on behalf of the appointor in such
manner as the Directors may approve.
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The signature on a written appointment of a proxy need not be witnessed.
Where a written appointment of a proxy is signed on behalf of the appointor
by an aftorney, the letter or power of attorney or duly certified copy of such
letter of power of attorney must be lodged with the appointment, failing which
the appointment may be treated as invalid.

A proxy need not be a Member of the Company.

Effect of appointment of proxy

67.1.

07.2.

The appointment of a proxy shall confer authority on the proxy, unless
otherwise instructed in the appointment, to vote in such a way, or to abstain
from voting, as the proxy thinks fit on any resolution (including amendments
to resolutions) put to a meeting for which the appointment is valid. The
appointment of a proxy shall also be deemed to confer authority on the proxy
to demand or join in demanding a poll, and a demand for a poll by a proxy
shall be the same as a demand by the Member who appointed the proxy. The
appointment of a proxy shall, unless the contrary is stated thereon, be valid as
well for any adjournment of the meeting as for the meeting to which it relates.

If more than one proxy is appointed, the appointment of each such proxy shall
specify the shares held by the Member in respect of which each such proxy is
to vote. If two or more valid but differing appointments are delivered in
respect of the same share for use at the same meeting or poll, the one which is
last received by the Company (regardless of its date) shall be treated as
replacing and revoking the others as regards such share and if the Directors are
unable to determine which was last received, none of them shall be treated as
valid in respect of that share.

68.  Delivery of appointment of proxy - duration of validity of appointment

68.1.

The appointment of a proxy must —

68.1.1. in the case of a written appointment, be deposited at the Registered
Office or such other place as may be specified for that purpose in or
by way of note to the notice convening the meeting to which it
relates; or

68.1.2. in the case of an appointment contained in an electronic
communication, be received at such address as may be specified for
that purpose in or by way of note to the notice convening the
meeting to which it relates or in any invitation to appoint a proxy
contained in an electronic communication issued by the Company
in relation to the meeting

in either case not less than 48 hours before the time appointed for the holding
of the meeting or adjourned meeting at which the proxy is to be used or, in the
case of a poll taken subsequently to the date of the meeting or adjourned
meeting, not less than 24 hours before the time appointed for the taking of the
poll, and in default the appointment of the proxy shall be invalid. The
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