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ARTICLES OF ASSOCIATICON
of

PARAMOUNT TELEVISION LIMITED

{Adopted by special resolution passed on '3?T&A}w41392)

PRELIMINARY

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

The regulations contained in Table A, save as excluded or varied by
or inconsistent with these Articles shall apply to the Company and
together with these Articles shall constitute the regulations of
the Company.

SHARE CAPITAL

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

The authorised share capital of the Company at the date of adoption
of this Article is £65,000.000 divided into 50,000,000 Ordinary
Shares of £1 each and 15,000,000 6 per cent Cumulative Redeemable
Preference Shares of £1 each {("the Redeemable Preference Shares").

The rights attaching to the Redeemable Preference Shares are as
follows:

As_to DNividends

(a) The right in priority to any dividends payable on any other
class of the Company's share capital to payment out of the
profits of the Company available for dividend in respect of
any financial year or other accounting period of the Company
(but with the right in tlie case of deficiency to resort to
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the profits of other such years or periods) of a fixed
preferential cash dividend at the rate of 6 per cent per
aimum (exclusive of the associated tax gredit) on the
capital for the time being paid up or credited as paid up
thereon, such dividend being payable annually on the 30th
day of September in every vear in respect of the twelve
month period ending on such date {or in the case of the
first such payment the period from the date of issue of the
Redeemable Preference Shares to that date)

As to Capital

(L) The right in priority to any such payment in respect of any
other class of the Company’s share capital on a repayment of
assets whether on a winding up or reduction of capital or
otherwise to repayment of the capital pald up or credited as
paid up on such shares together with a sum equal to any
arrears-and accdruals of dividend calculated down to the date
of such repayment {whether earned or declared or not)}.

As to Voting

{c) No right to receive notice of or to attend or vote at any
general meeting of the Company unless:

(i) at the date of the notice or requisition to convene
the meeting any dividend payable on the Redeemable
Preference Shares shall be in arrear for six months or
more or the Company shall have failed to redeem any of
such shares then due for redemption (disregarding for
this purpose whether the Company is prevented by law
from paying such dividend or making such redemption);
or

{ii) the meeting is convened for the purpose of considering
the purchase by the Company of any of its own shares,
a reduction of the capital of, or the winding up of,
the Company:; or

(iii) the proposition to be subnuitted to the meeting
abrogates or varies or otherwise directly affects the
special rights and privileges attaching to the
Pedeemable Preference Shares

and in any such event upon a show of hands every holder of
Redeemable Preference Shares present in person shall have
one vote and upon a poll every such holder present in person
or by proxy shall have one vote for every Redeemable
Preference Share held by him.

As to Redemption

(d) Subject to the provisions of the Act the Redeemable
Preference Shares shall be redeemable as follows:

(i) the Company shall redeem for cash at par all of
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{(11)

{iii}

{iv)

{(v)

{vi)

{vi1}

the Redeemanle Preference Shares n the 31st
day ©of tarch 2012;

if the rompany shall be unable in compliance
with the provisions of the Act to redeem all or
any of the Redeemable Preference Shares in
accordance with the provisions of this Article
on the dates specified in this Article then the
Company shall redeem the maximum proportionate
(as nearly as may be) number of each holding as
it may then lawfully redeem and shall redeem
the halance of such shares so soon after such
date or dates as it lawfully may:

all redemptions shall be made together with all
arrears and accruals of dividend and any
interest thereon on the shares being redeemed
calculated up to and including the redemption
date and payable irrespective of whether or not
such dividend has been earned or declared:

all redemptions shall tzke place at the
registered office of the Company in the United
Kingdom on the date {('"the redemption date")
being the relevant date specified in this
Article or the date specified for redemption in'
the relevant notice, which shall be a date
within 14 days after the expiry of such notice:

at the time and place fixed for redemption each
holder of Redeemable Preference Shares shall be
bound to surrender the certificate or
certificates for the Redeemable Preference
Shares so held (or an indemnity in respect
thereof in form reasonably satisfactory to the
Company) and upon such surrender the Company
shall pay to each holder the amount due in
respect of such redemption and deliver a
certificate for any balance of such shares not
then redeemed:

at the time fixed for redemption of any of the
Redeemable Preference Shares dividends shall
cease to accrue on such shares except in
respect of any such share in respect of which,
upon duec presentation of the certificate or
certificates (or an indemnity in respect
thereof in form reasonal.ly satisfactory to the
Company) payment due at such redemption was
refused;

1f any holder of Redeemable Preference Share.
shall fail or refuse to surrender the
certificate or certificates for such Redeemable
Preference Shares or shall £ail or refuse to
accept the redemption moneys payable in respect
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thereof such moneys shall be retainzd and held
Ly the Company in t ust for such holder but
without interest, or further oiligation
whatsoever:;

(vixl) the moneys payable by the Company on Lhs
redempt lon datve shall on that date hecome a
debt due and payable by the Ceapany in respect
of the Redeemable Preferred Shares to he
redeemed and (save in the case of a failure or
refusal by the relevant holder as referred to
above} interest sha.l accrue and be payable on
any arrears thereof on demand at Barclays Bank
plc's base rate plus one per cent;

{ix) no Redeemable Preference Shares redeemed by the
Company shall be capable of re-issue and upon
redemption of any Redeéemable Preference Shares
the Directors may convert the authorised share
capital created as a consequence of such
redemption into shares of any other class of
share capital into which the authorised share
capital of the Company is or may at that time
be divided of a like nominal amount (ag nearly
as may be} as the shares of such class then in
issue or into unclassified shares of the same
nominal amount as the Redeemable Preference
Shares.

As to Special Class Rights

(e)

Except with the prior consent or sanction of the holders of
the Redeemable Proference Shares given in manner provided by
Section 125 of the Act no further shares ranking either as
to dividend or as to capital in priority to or pari passu
with the Redeemable Preference Shares shall be created or
issued so long as any Redeemable Preference Shares remain in
issue and no dividend shall be declared paid or made on any
other class of the Company's share capital so long as any
dividend or other distribution or interes( payable on or in
respect of any of the Redeemzble Preference Shares is in
arrear or the Company shall have failed to redeem or make
payment in full in respect of any Redeemable Preference
Shares then due for redemption.

Generally

(£)

Save as aforesald the Redeemable Preference Shares shall
confar no further rights to participate in the profits or
assets of the Company.

The Directors are generally and unconditionally authorised during
the period of five years from the date of adoption of these

Articles to offer, allot, grant options over or otherwise dispose
of relevant securitics (as defined in Section 80(2) of the Act) of
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10.

the Company up to the maximum nominal amount of the authorised but
unissued share capital of the Company at the date of these Articles
to such persons at such times and on such terms and cond:itions as
they think fit aznd to make any offer or agreement of the kind
referred to in Section 80{7) of the Act provided that no shares
shall be issued at & discount. Section 89{(1) of the Act shall not
apply to the Company.

Subject to and in accordance with the provisions of the Act and
otherwise on such terms as the Company may by special resolution
determine:

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

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

(c) the Company may make a payment in respect of the redemption
or purchase of any of its own shares otherwise than out of
distributable profi%s of the Company or the proceeds of a
fresh issue of shares:

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

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

The Pirectors may. in thelr absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it 1s a fully paid share. Regulation 24
of Table A shall nol apply to the Company.

GENERAL, MEETINGS

Regulation 37 of Tableé A shall be amended by the substitution of
the word "si1z" for = word "eight".

At the ond of the first sentence of Regulation 40 of Table A the

following words shall be added: “at the time when the meeting
proceeds to husiness". Regulation 41 of Table A shall he amended
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12,

13,

14,
15.

16.

17.

17.

17,7

ig.

by deleting the words “"or if during a meeting such a guorum ceases
to be present” and by adding at the end the words: "and if at the
aljourned meeting a quorum 1is not prasent within fifteen minutes
from the time appointed for the meeting, the Member or Members
present shall be a gquorcum",

DIRECTORS

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

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

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

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

In Regulation 70 of Table A the words "ordiuery resolution” shall
be substituted for the words "special resolution®.

The words "or such person or persons as the Directors may think
fit" shall be added at tne end of the f£irst sentence of Regulation
72 of Table A,

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

The Directors shall have power at any time and from time to time to
appolnt any person to be a Director either to £ill a casual vacancy
or as an addition to the e-isting Directors. Any Director so
appointed shall {subject to the other provisions of these Articles)
hold office until he 15 removed pursuant to Lnls Article.

Regulations 73 to 80 {(inclusive) of Tahle A shall not apply to the

Company.

Mo Director shall wacate or be regulred to vacate his office as a
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18.2

19,

20.

21.1

Birector on or by reason of hils attaining or having attained the
age of 70 or any other age and any Director or any person may be
re—appointed or appointed, as the case may be, as a Director
notwithstanding that he had then attained the age of 70, and no
special notice need be given of any resolution for the
re~appointment or appointment or approval of the appointment of a
Director at any age and it shall not be necessary to give the
Members of the Company notice of the age of any Director or person
propused to be so re-appointed cr appointed. Sub-sections (1) to
(6} inclusive of Section 293 Jf the Act shall not apply to the
Company .

Regulation 81 of Table A shall be amended as follows:

{2) the words "other %han Section 293 of the Act” shail be added
after the word "Act" in paragraph (a):

{(h) the words "he is, or may be, in the opinion of the other

Directors, of unsound mind or suffering from mental
disorder” shall be substituted for paragraph {(c¢)

EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their
body to executive office {including but without limitation that of
Managing Director, Manager or any other salaried office) for such
period and on such terms as they shall think f£it, and subject to
the terms of any agreement entered into in any particular case, may
revoke such appointment. The appointment of a Director so
appointed shall (subject to the terms of any such agreement as
aforesaid) be automatically determined ipso facto if he cease from
any cause to be a Director. A Managing Director, Manager or other
executive officer as aforesaid shall receive such remuneration, (by
way of salary. commission, participation in profits or otherwise
howsoever) as the Directors may determine. Regulation 84 of Table
A shall not apply to the Company.

GRATUITIES AND PENSIONS

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

PROCEEDINGS OF DIRECTORS

Any Director for the time being absent from the United Kingdom may
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21.2

22.

24.1

24.2

supply to the Company an address and/or telex or facsimile
transmission number whether or not within the United Kingdom to
which notices of meetings of the Directors may De sent and shall
then be entitled to receive at such address or number notice of
such meetings. Regulation 88 of Table A shall be modified
accordingly.

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

{a) a quorun of the Directors at the time of the meeting are in
direct communicatiem with each other whether by way of
telephone, audio-visual link or other form of
teleconmunication; and

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

DIRECTQRS' INTERESTS

A Director may vote in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout and if
he shall so vote his vote shall be counted and he shall be reckoned
in ascertaining whether there is present a quorum at any meeting at
which any such contract or arrangement is considered. A Dr;ector
may act by himself or his firm in any professional capacity for the
Company and he or his firm may be entitled to remuneration for
professional services ags if he were not a Pirector; provided that
nothing herein contained shall authorise a Director or his firm to
act as auditor to the Company. Regulations 94 to 98 (inclusive) of
Table A shall not apply to the Company.

SEAL

The Company may have for use in any territory. district or place
elsewhere than in the United Kingcom an official seal which shall
in all respects comply with the requirements of Section 39(1) of
the Act. Refercnces 1n these Articles and Table A to the seal of
the Company shall include references to such ¢£ficial seal and any
officia’ seal adopted by the Company under Section 40 of the Act.

At the end of Pegulation 161 of Table A shall be added the words:

"(a) Any instrument signed by ¢ne lhrector and the Secretary or
by two Directors and expressed to be executed by the Comgany
shall have the same effect as i1f executed under the Seal.

{(b) No 1nstrument shall be signed pursuant to Regulation 101{a)
which makes 1t c¢lear on 1ts face that 1t 1s intended by the
person or persons making 1t to have effect as a deed without
the authority of the Directors or of a committec authorised
by the Directors in that hehalf."
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25 1

25.2

27.

NOTICES

Notice of every General Meeting of the Company shall be given hy
fetter telex or favsimile transmission and shall be given to every
Member of the Company, subject in tin case of members whose
registered addresses are outside the United Kingdom te their having
given the Company an address telex or facsimile number

accordingly. Regulation 112 of Table A shall be modified
agcordingly.

There shall be substituted for the last sentence of Regulation 115
of Teble A, the words “A notice shall be deemed to be given, if
posted by pre-paid first-class mail, when the envelope containing
the same is posted. 1f posted by any other class of pre-paid mail,
at the expiration of 48 hours from such time and if sent by telex
or facsimile transmission, when despatched.”

INDEMNITY INSURANCE

Without prejudice to the provisiens of Regulation 118 of Table A
the Directors shall have power to purchase and maintain insurance
for or for the benefit of any persons who are or were at any time
directors, officers, or employees or auditors of the Company, or of
any other comjany which is its holding company or parent
undertaking or in which the Company or such holding company or
parent undertakina or any of the predecessors of the Company or of
such holding cor ny or parent undertaking has any interest whether
direct or indirect or which is in any way allied to or associated
with the Company, or of any subsidiary undertaking of the Company
or of any such other company, or who are or were at any time
trustees of any pension fund in which any employees of the Company
or of any such other company or subsidiary undertaking are
interested. including {(without prejudice to the generality of the
foregoing) insurance against any liability incurred by such ersons
in respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the exercise
or purported exercise of their povers and/or otherwise in relation
to their duties, pcwers or offices in relation to the Company or
any such other company, subsidiary undertaking or pension fund.

For the purposes of this Regulation "holding company" "parent
undertaking" and "subsidiary undertaking” shall have the same
meanings 45 in the Companies Acls 1985 to 1949.
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