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CONTINOING TEXT

‘ of
the Articles of Association of the private limited
company under Dutch law: Formula One Licensing B.V.,
(behore the amendment nawmed Giss Licensing B.V.) having
its Registered Office at Rotterdam, which were last
amended by Deed executed on 26th May 1838S%, by Mr Onno
Berend Okkinga, LL.M., civil-law notary, practising at
Rotrerdam, in respect of the draft of which Deed the
Ministerial CerbifiCate was granted on 1lth May 1999,
number B.V. 433,059

B i e e e e e O o T T 2
Name and seal. ~~crmcecmevccmmcmacoon S R
Article 1. ------ R e R T R R
1. The mame of the domMpany 18: ~=---~-c----wcmmemoao—n -
Formuila One Licensing B.V. ~ece-v-rocooomn- R
2. The official seat of the company is in Rotterdam. ---
Objects. Fr~er-wu-- ——— T R R e TR SR
Article 2, -~--- D L e e mm e m——.—— ———m -
The cbjects of the COMpANY 8X@: -=---—=~--==-==~- R
&, te acquire proceeds, arising from alienating or

granting of the =xight to make use of copyrights,
patents, models, secret process, trademarks or other
intellectual property rights and industrial property
rights; -==-e-c-mmemaao e T e i
b. to partiecipate in, te in any other way take interest
in, to manage, to administer and to finance other
companies and enterprises of any nature; ------------
c. to invest funds into securities or other certificates
of entitlement, inte bonds or other interest-bearinc
debts, as well as into other assets, in any name or
form whatsoeuey; ~-c--mccmmamman e cena e — e,
4. to acqﬁire, alienate, encumber, exploit, lease, let
and to in any other way obtain and give use or

benefit of real egtate; -~cowmeccvoa——vnnoooox “-m--a
e. to lend and to borrow funds as well ag to provide

security, dincluding security for the debts of third

o= o I = Y

as well as to do all that is cemnected therewith or may be
conducive thereta, all this to be interpreted in the
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Authorized Capitl3l., ~-+--w-rueacbcocame e st oma

AFrtiolp B, mvrcemtemm e v mm . e m e

1. The authorized capital amounts te two hundred

thaousand guilders (NLG 200.000,--) . ~e-ecme-moooo_o

2. The authorized gapital is divided inte two thousand
(2.000) shares of cne hundred guilders (NLG 180, --)

€aCh., ~-mer e e e e
3. 2All shares avxe to be zegistered ghares. No share
certificates shall be isgued. -----—-c---momemmmuoo-o
Regigtey of shareholders. ----------m-omrmommommmmm e~
article 4., -—--—-- e T LT T L L L L LT T e ———

i. The management: board shall keep a register in which
the names and “addreéses of all shareholders are
recorded, showing the date on which they acquired the
shares, the - date of the acknowledgement ox
notification, and the amount paid on each share. ----

2. Article 194, Bcok'z aof tkhe Civil Code applies to the

- =LY e -——
l§§:ance of shares: gptgglgl degd. ~-~=-c-~--cmr .-
Axticle . mme—e- vm e — e .- ———— e m M m e e, — - ———
1. The issuance of shares shall be effecued pursuant to

2 resclution cflthe.general meeting of shaxeholders -
hereinafter referred to as: the general meeting -~. --
2. The issuance of a share shall furthermore require a

deed drawn up for that purpese in the presence of a
civil law notary régiatered in the Netherlands to
which those invelved are party. ~=s-=cs-smmoseo—noo- -
3. Upon issuance of shares, each shareholder shall have
a right of pre-emption in propsrtion to the aggregate
nominal amount of his shares, subject to the

limitarions set by law. --—r-~s--cm-ommmr e
4. Bhareholders shall have a gimilar rignt ¢f pre-

emption if opticong are granted to eubscribe for

BALEE, — - v e e e o
S. Prior to each single issuance the zright of pre-
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emption may be limited or excluded by the general
meering. —--~~mcmeen-- R it R R
6. The full nowinal amount of each share must be paid in
on igsuance. However, it may be stipulated cthat a
part of the ‘nominal ameunt not exceeding three
fourths thereof need net be paid until it is called

in by the company. ------~---- R e R
Own shareg, ------- e e e e e —emma
Article €. ---~-- R R i R R DR P
1. 7The company may, subject to the relevant provisions

of the law, acguire f£ully paid in shares in its
capital or depository receipts thereof up to the
maximum permitfed by law., -=----w-a-iommcmaonoa
2. The company may  give loanz with a view to the
subgcription ' for or acguisition of sharea in 1its
capital or depository regeipts thereof, but only up
to the amount of the distributable reserves, --------

Iransfer of shares. Shareholders’ rightsS. ~------===cee- .-
Usufruct ("Vruchtgghfuig"l. Pledging (¥Pandrecht™). ------
Issuance of degasitcgg-receigtg_ ------ cam——= e em e
Articie 7. -~ercacdencrcneacan U
1. The transfer of a share or the transfexr of a right in

rem thereon shall requirs a deed drawn up for thet
prupose 1in the. presence of a civil law notary
registered in the Nethexlands to which thosge involved
Are PATrTY. =~~-—w-vemmree—m—a B T L TR,

2. Unless the company  itself is party to the legal act,
the rights attached to the share can enly be
exercised after the company has acknowledged said
legal act or said dsed has been served on it iz
accordance with the relevant provisions of the law.

3. If a wusufruct ig created or if the cghares are
pledged, the wvoting rights can be assigned to the
usufructvary respecitively to the Pledgee. ----------

4. The cowmpany shall not 1lend its cooperation to the
igsuance of depository receipts in respaect of its

TRADEMARK
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Blocking clausg, -~-~-"-w----e--=-mc----s-- ittt
Article B. -~-~------w-a-- kDl RS it deiehei bt ---

1.

In order te be valid any transfer of shares sghall
require the approval in accordance with the
provisions of this article of the general meeting. No
approval is required if, either all shareholders have
approved the 4intended ctransfer in writing, which
approval shall remain wvalid for three menths, or a
shareholder is obligated by law to transfer nis
shares to a prior ghareholder. ~---=-=-~-ce-s-n---ro-

A shareholder who wishes to transfetr ghares - in this
article alse referred to as the applicant - shall
give notice of guch intention toe the management board
by registered Lletter or against a receipt, which
notice shall specify the number of shares he wishes
to transfer and the person ox the persons to whom he
wighes to transfer the shares. ~----------~-<-=-—~-~-~

The wanagement.bdérd shall be obliged to convene and
to hold 2 general meeting within six weeks from the
date of receipt of the notice referred to in the
preceding paragraph. The contents of such notice
shall be stated in the convocaticon. ~-v-~=w-e~-o-wo--—-

If the meeting grants the approval requested, the

transfer must take place within three months there-
after. - vmrccn e — o B

If: B el L e e T IR AT

a. mno such meeting as referred to in paragraph 3 has
been h2id within the term mentiened in that para-
graph; -=------ R il iy

- = ap W — a o— mm — = m -

. at thsat meeting no resolution has been adopted
regarding the requssgst for approval; ------------- :

c. such approval has been refused without the
meeting having informed the applicant, at the
same tT©ime a8 the refusal, cf one or nore
interested parties who are prepared to purchase
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all the shares to which the requegt for approval
relates, againet payment in cash, ~--<-—-~-------
the approval iequested shall be deemed to have been
granted and, in the case wentioned under a, shall be
deemed to have been granted on the finzal day on which
the meeting ghould have been held, ------—cmcmmmaa-_.
6. Unless the applicant and. the party(ies) interested
designated by The general meeting and accoepted by him
agree otherwise as to the price or the determinaticn
of the price, the purchase price of the shares shall
be determined by an expert, appointed at the request
of the most willing party by the chairman of the
Chamber of Commercé in whose district the company has
its official peat. --—--e----- T T e
7. The applicant remains entitled to withdraw, until the
expiry of one month after the determination of afore-
said priece has been communicated to him in writing.
8. The costs of determining the price shall be borne: --
&, by the applicant if he withdrawsg; ~----c-v-vr--~-
b. by the applicant as to one half and the
purchasers as to the other half if the shares are
purchased by the interested parties, on the

understanding that each purchaser shall
contribute in proportion to the number of shares
purchased by him; -------r-----n-oo e
¢. by the ccmpaﬁy in cazaes not fa2lling under a or b.
Q. The company itself can only be an interested party as
referred to in paragraph 5 under ¢ with the consent
of the applicant. “ececmmmcm i e e oo
Management board. -~ —-rem e o de et md e m e e
Article 8. ~--------= -

A e o o m Am e e e e e A e s e e e M - m e — = e = -

1. The management of the company shall be constitutecd by
2 management board consisting of one ox more members.

2. The general meeting shall appoint the members of the
management board. ~=--cccvcmmm oo e e -

& member of the management board may be suspended or
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digmissed by the generxal meeting at any time. -------
4. The genexral meeting shall determine the remuneration

and further conditions of employment for each member

of the management board. --=~=-=v--=ccommmommo o
Dutjes of the managément board, Manney of decision making.

Allocation of duties: --=-—r--r-ce e e e e L
AYticle 10, ~cccmmmcmecm e m e e et mm e —m e m e m e o m oo

1. Subject to the .restrictiocns impeosed by these articles
of associatién, the management board shall be

entrusted with the management of the company. -------
2. The general meeting may lay down rules regarding the
manner in which the wmanagement board shall make
decisiong. --~---—~~ e e
3., The nﬁnagement~hcard shall allocate duties and shall
give notice of this allocation to the general
meeting. --——-;;;_-;-_a ______________________________
Repregentation. ~--r--e=r-c s oo oo e o
Article 11, -----~-- B T T R
i. The management board shall be authorized te represent
the company. Fach member of the management board is
also authorized to represent the company. -----------

2. The management beard may appoint staff members with
general or limited power to represent the company.
Each staff member shall be able to represent the
company with due observance of any restrictions
imposed on him. The management board shall determine
thair titleg. =rccemcmc e e mmc e mm v e =

3. In the event of a conflict of interest between the
company and a member of the management board, the
company shall -be represented by one of the other
members of the management board. The general meering
shall at all times be oompetent to designate one cr
Tore oather pergons for thig purpose. If it concerns a
conflict of intersst between the company and all
members of the management board, or the sole member
of the wmanagement board, the company shall be
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represented'bYﬁbne or mere persons to be designated
by the general meeting. -------r=-r--vrmrmmnmm .
4. Without regatd.:fo whether a conflict of interest
exists or'hot,:all legal acts of the company wvisg-i-
vis a holder: of all of the shares, or vis-i-vie a
participant in a marital community of which all of
the shares form a part, whereby the company is
represented . by such shareholder ox one of the
participantsg, shéll be pur down in writing. For the
application of the fcregoing séntence, shares held by
the company oy its subsidiaries shzall not be tszken
int® account, ~=-r----m s mmc e e mm e a e oo
5. Paragraph 4 does.not apply te legal acts thar, under
their agreed‘téfms, form part of the normal course of
business of the company. -~--~------w-=-- e m e mme—e s

Limitations on the autgor;tz of the mapagement hoargd. --=-
Article 12 -w-cmmrccammenea R D R e P ~——e-

1. The uanagemént“ﬁéard cshall comply with instructions
regarding the -general lines of the fimancial, social,
economic and employment policies to be given by the
general meeting. e it e

2. The genexral meeting ig entitled to reguire
resolutions of the wanagement board to be subject to
itgs approval. These raesclutions shall be cleaxly
specified and notified to the management board in

WEICiRg. — -~ m e s e e e e e e —mame -
3. The lack of zpprowval referred to in this article does

not affect the authority of the management board or

its members to represent the company. —----=--caccca-
Abgsence O ProventiOn, —ee. - e o cmcm e m e o e m
e o = S R

If a member of the manaéement board ig absent or prevented
from performing his ;duties, the xremaining members or
member of the management board shall be temporarily
entrusted with the entire management of the company. If
all members of the management board, or the scle member of
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the management. bsard, are absent oxr prevented from
prexforming their auﬁies, the management of the <company
ahall be temporaxily enrrusted to the perscon designated by

the general meeting for this purpose. -=---- R R
Finaucial zear.‘Angﬁgl AGCOUNES. ~--"v o m - TS s o s seeee
Article 314, --~-~--icmmacan e~ e
1. The financial .year of the dampany shall be the

calendar Yeay. =-ecme-mmseemms oo oo—coooeooaoo

2. Annually, not later than five months after the end of
the financial year, unless this texm is extended by
the general meeting by not more than six months by
reason of special circumstances, the management board
shall draw up annual accounts. -------——==-~--m--oo-o

3. The general meeting shall adopt the annual acaounts.

4. Unconditional adbption. of the annual accounts =hall
serve to constitute a discharge of the members of the
management board. for the management, insofar as such
management ia apparent from the annual accounts. ----

PrafillS., —eacmcccmcccncmcremeamc e ——— . e —————— mm = -——
Articie 315. ---~~---- e it - — e — e ——————
1. The general meeting shall determine the allocation of

the accorued profity. -—-———----- . mmmm——— e e

2. Any digtribution of profits may be made only insofar
a’s the net assebts exceed the paid in and called up

part of the capital plus the reserves which must be
maintained by virtue of the law. =—s-=-emc-—memc—m-aooac

3. The general meeting may subject to due observance ck
the proevision of paragraph 2 zresolve to pay an
interim dividend and to make distributions to the

charge of @ YESEYVE, -v-—c-memcccmc i mm e ma oo
Geperxal meetinos. Recorda. ----- - e e e
Article 16. —~~-cmcvmmm-- ;-*-ﬁ _______________________________
1. Each year and neot later than six months after the end

©f the financial ¢ear, zhe general meeting foxr the
purpoese of the digcusgicon and adopticon of the annual
accounts shall be held. ~~c-me e mmcm s r e e e e e = =
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Other general meetings of sharehclders shall be hefd
as ofren as thé management board or shareholdeks
representing in the aggregate at least one tenth of
the issued capital, deem such necessary. -~-~-------«:

General meetings shall be convoked by the management
board oar . b? Shareholders representing in the
aggregate afr. leist one tenth of the issued capirtal qy
letter mailed to the addresses as showr in tHe
register Of'Shareholders. The convocation shall ta E
place not 1ater than on the fifteenth day prior t

the date of the meeting, s=e-m----s--c-- b e

Genaral meetlngs shall be held in the municipality 1ﬁ
which the coempany has its cfficial seat according tc
theae articles of asgociation, ---~e---~vo-omsemeoaooo l
As long as the entire issued capital is zﬁpresence?
at a general  wmeeting, valid resolutions can be
adopted on all subjects brought up for dlscus51on1
even if the formalities prescribhed by law or by thﬁ
articles of =2sasociation for the convocation and
halding of meeC1ng have not been complied with,
provided such reselutions are adopted unanimeously. -,:
The management board keeps a reecoxrd of the
regclutions made. If the management board is net
represented at a meetiung, the chairman of the meatingf
shall provide the management board with a transcript |
©f the resolutions made as acon as possible after the
meeting. The records shall be deposited at the

offices of the company for inspection by the:
shareholders. Upen request each of them shall be

provided with a copy or anm extract of auch record at '
not more than the actual costs.

e o e o = = e =

The general meeting shall itself appeint its chair-
™arn .

T T T T T N T M e N e e e s W e E e s . M, e~ E . — e — m = o

Bach share confers the right to cast one vote. ------

Insofar as no greater rajority ia prescribed by law
all resclutions shall be adopted by z majority <f the
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10, The members of the management beard shall, as such,

esolutions out e of meetin

have the righ'i:_t_b give advice in the general meeting.

ecord8., ~——~-emmmm—em—— o

Arcicle _17. —-+-=m—fmmmm e ee e ne e m e m - msoseS S oo e

1.

Resolutions of  shareholders may also be adopted in
writing withmit. recourse to a general meeting,
provided they: .are adopted by a unanimous vote
representing the entire issued capital and further
provided there .are no usufructuaries or pledgeea of
shares who have the rights attributed by the law to
holders of depository receipts issued with the
cocperation of i:hé company. The expression in writing
shall include :dany wmessage transmitted by current
means of communication and received in writing., -----
The pzovisicns of article 16 paragraph 10 sghall apply
correspondingly - ta the adoption of resolutions
outside a meetirng as rxeferred toc in paragraph 1. ----
The managementff..- board  keeps a record of the
resolutions thus made. Each cof the shareholders must
procure that ,tiie" management board is informed in
writing of the ‘resolutions made in accordance with
paragraph 1 as sdon as posgible. The records shall be
deposited at the offices of the company for
inspectioen by the. shareholderg. Upon regquest each of
them shall be provided with a copy or an extract of
such xrecord at_noj:;' nmore than the actual costs.--~-----
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In this tranglation an attempt has been made to he as
literal as posgible without Jjecpardizing the overall
continuity. Inavitably, differences ®ay eoccur in
translation, and if so, the Dutch text will by law
govern., : ; ‘

26th, May 1939
ANENDMENT : : 415734/tke

This twenty-sixth.day of May nineteenhundred and ninety-
nine appeared before me, Nicole Corine wvan Smzalen,
candidate civil-law notary, zresiding 4in Ridderkerk,
hereinafter referred te as '"notary” as substitute for
Onno Berend Okkinga, civil law notary, oificiating in
Retterdam; L

Tine Kooren-Bakker, notarial employee, rvesiding in 23924
¥D Krimpen aan den IJssel, Marathon 2a, born in The
Hague on the twentieth day of July nineteen hundred and
forty-seven, married and holder of driving license with
number 31234544886 .

The appearing person declared that the general meeting
cf shareholders of: Gigs Licensipmg B.V., a private
company with limited liability egtablished at Rotterdan,
with its addreSS 1at Koningin Emmaplein 12, Fostbox
23038, 3001 K& ' Rotterdam, on Mzrch twenty-two
nineteenhundred andfninety—nine hasg adopted a resoluticn
to amend the articles of asgociation as follews, and to
authorize the appearing persen to sign and execute the
present deed, which reoolutions appear from a
shareholders resolution attached to this deed.
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Furthermore 'the'éappearing person declared that the
articles of association of said company most recently
have been amended by deed executed on the sixth day of
October nineteenhundred ninety-seven by Onne Berend
okkinga, civil law notary at Rotterdam, the ministerial
declaration of mo ‘cbjections having been granted on the
first day of October nineteenhundred and ninety-seven,
numbexr B.V. 433.0595.

In order to give'éifect to sald resolution to amend the
Articles the appedring person declared hereby to awend
the artiales of association as follows:

Article 1 paréqrapli 1 is replaced by:

1. The namE"offEhe company is Formula One DLicensing

Usufruot g"Vrucntggbguik“l- Pledging ("Pandrecht") ,

Yssuance of depositéory receipts,
Article 7. s
1. The transfer of a share or the transfer of a right

in rem thereon shall require a deed drawn up for
that prupose in the presence of a civil law notary
registered in.. the Netherlands tc which those
invelved are party.

2. Unless the company itself is party to the legal
act, the rightﬁ'attached to the share czn only be
exercised after,the‘company has acknowledgged said
legal act or said deed has been served on it in
accordance with ithe relevant provisions of the law.

3, If a usufruct is oreated or if <the ashares axe
pledged, the veoting rights can be assigned to the
usufructuary respecitively to the Pledgee.

4. The ogompany shall not lend its cooperation to the
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ipsuance of depositoxy receipts in respect of its
shares.

Artiale 217 gargggggg 1 ig replaced by:
L. Resoluticns of shareholders may also be adopted in

writing without recourse to 2 general meeting,
pravided they are adopted by a unanimous vote
repreaenting . the entire issued capital and further
provided there are no usufructuaries or pledgees of
shares who have the rights attributed by the law o
holdexrs of depository receipts ipsued with the
ccoperatison éf‘ the company. The exXpression in
writing shall include any meseage transmitted by
current mesns of communication and received in
writing.
The ministerial deéclaration of no cbjections was granted
on the eleventh day of May nineteen hundred and ninety-
nine, under number B.V. 433.059, as stated in the
certifiocare, which has been atrached te this instrument.
The appearing person ig known to me, civil law notaxy.
---------- e esmmemscnc e n e me~---=-~THIS DEED,
drawn up to be kept in the civil law notazy’s custody
was executed in Rotterdam on the date first above
written.
Before reading out, a concise summary of the contents of
this instrument was given to the appearing persou.
He then declared that she had noted the contents and 4id
not want a full reading therecf. Thereupon, zfter
limited reading, this instrumenr was signed by the
appearing person and by me, ¢ivil law notary.
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