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i _MARTIN JEFFREY WEBSTER

of_124-128 City Road, London EC1Y 2NJ

s

solemnly and sincerely declare that | am the person named as Secretary of the

‘QQEpany‘ inthe statement delivered undey Section 21 of the Companies Act 1976

CaplLe campen v

and that all the requirements of the Companies Acts 1948 to 1980

in respect of matters precedent to the registration of the said company

and incidentaf thereto have been complied with.
And | make this solemn Declaration conscientiously believing
the same to be true and by virtue of the provisions of the

. Statutory Declarations Act 1835

Declared at 63 South AUd]e_V Street

London W1Y 6HJ v

the sj( day of FERRUARLY

One thouWnZ/_Eighw'Four /,f.
before me "z'”/‘;mf—'ﬁ

A Commissioner for Oaths t
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CABLE CAMDEN LIMITED V///
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e objects for which the Company is estabiished are:-

(1) To carry on business as producers, directors and technicians
of every description; to carry on the business as a television

. company and for these purposes to construct or acquire studios,

offices, locations, properties, apparatus, scengry sound-recording
‘apparatus, lighting apparatus and all other apparatus and machinery
* for the production of television programmes to produce, arrange,
direct and otherwise deal in and with television films, video films,
cine films, cartoons, documentaries and films of every description;
to act as agents and managers of. film actors and actresses, and to
enter into contracts and other arrangements with persons having
dealings with ‘the Company on such terms and for such lengths of time
as the Company may deem fit; to provide programmes or other works

in audio, radio television, video, film, tape-slide, teletext, the
printed word and any other audio or visual means for entertainment,
education, information, journalism, exhibition, demonstration,
advertising, promotion or other purpose and for distribution by
means of live performance, broadcasting, publication, cable or
satellite services, teletext systems, disc, tape or any other means
of recording or dissemination or information, to carry on the business
of selling, leasing or hiring the services of producers, directors,
artists, script writers, studio and technical staff, to carry on the
business of selling, leasing or hiring completely manufactured
programmes, recordings, technical and other equipment.

(ii) To carry on the business of providing, supporting and

operating franchises for all types of business and to provide capital
licenses, stock, machinery, and any other requistes necessary or
convenient for this purpose.

Stanley Davis
(Com1pany Selyqlcasj Limited
H\\ 24-128 Cit Foad,

; u;\x - London ECTV 2NJ
\\\&L\\Wh Telephone: 01-250 3350

1,
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(®)

<

(D)

To carpy on any other trade or business which can, in the opinion
of the Boaprd of Directors, be advantageously carried on by the
Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to
hold for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade and any real or
personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machinery

‘necessary or convenlent for the Company's business and to

(E)

contribute to or subsidise - the erection, emstruction and
maintenance of any of the above.

To acquire by subseription or otherwise and hold, sell, deal with
or dispose of any shares, stock, debentures, debenture stocks, or
other securities of any kind whatsoever, guaranteed by any company
const ituted or carrying on business in any part of the world and
debentures, debenture stock and other securities of any kind
guaranteed by any Government or Authorilty, Minicipal, Local or
otherwise, whether at home or abroad, and to subscribe for the
same elther conditionally or otherwise and to guarantee the
subseription thereof and to exercise and enforce all rights and

powers conferred by the ownership thereof.

(F)

To recelve money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), morigage or
other security charged on the undertaking or on all or any of the

assets of the Company including uncalled capital, and generally to

(&

(H)
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act as bankers,

To borrow and raise money in any manner and to seeure with or
without consideration’the repayment of any money borrowed, raised,
or oWwing by mortgage, charge, debenture, debenture stock, bond,
standard security, llen or any other security of what soever nature
upon the:whole or any part of the Company's property or assets
(whether present or future) imecluding its wuncalled capital, and
alsc by a similar mortgage, charge, dsebenture, debenture stock,
bond, standard security, indemmity, lien or security of what soever
nature to secure and guarantee the performance by the Company or
any other company or person (including, but without prejudice to
the generallity of the foregolng) the holding company of the
Company or any company whiech 1s a subsidiary of such holding
company within each case the meaning of section 154 of the
Companies Act 1948, of any obligation or 1liability it or such
person or company may undértake or which may become binding upon
it or such person or company, and to secure any securities of the
Company by a Trust Deed or other assurance and to enter into
partnershlp or any Joint purse arrangement with any person,
persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to
guarantee the dividends, interest and capital of the shares,
stocks or securities of any company of or in which the Company is
a member or 1s otherwise interested, and generally as the
Directors think fit.



(1)

(J)

To apply for, purchase or otherwlse acguire and hold or use any
patents, Meences, concessions, copyrights and the like,
conferring any right to use or publish any secret or other
information and to use, exercise, develop or grant licepces in
respect of the property, rights or information so acquired.

To take part in the formtion, management, supervision or control
of the business or operation of any company or undertaking and for
that purpose to appoint and remunerate any Directors, Accountants,

- Consultants, experts or agents.

(K)

(L)

%)

(N)

(0)

()

(Q)

s84M 3

To employ experts, consultants and valuers fo Investigate and
examine the condition, prospects, value, character and
eircumstances of any business concerns and undertakings and
generally of any assets, property or rights.

To establish or promote or cancur in establishing or promoting any
other company whose obJjects shall include the acquisition or
taking over of all or any of the assets or liabilitles of the
Company or the promotion of which shall be i1n any manner
calculated to advance directly or indirectly the objects or the
interests of the Company and to acquire, hold or dispose of
shares, stocks or securibies issued by or any other obligations of
any such other company. '

To draw, accept and negotiate promiésory noﬁes, bills of exchange
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of -the Company in or

upon such investments and in such manner as the Company may
approve

To pay for any prOperty or rights acquired by the Company either

in cash or by the issue of fully or partly paid up shares, with or
without preferred or deferred or special rights or restrictions in
respect of dividend, répayment of capital, voting or otherwise, or
by any securities which the Company has power to issue, or partly
in one mode and partly .in another, and generally on such terms as
the Company may determine,’

To accept payment for any-property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly pald-up shares or
stock ‘of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgages or other securities of any company or corporation or
partly in one mode and partly in another, and generally on such
terms' as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securitles s0 acquired.

Yo enter into arrangements for joint working in business or amal-
gamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or
mo-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of the
Company or which 1s capable of being carried on =0 as directly or
indirectly %o benefit the Company,



(R) To purchase op otherwise acquire, take over and updertake all or
apy part of the business, propgrty, liabilities and transactions
of any person, or company carrying on any business the carrying on
of which is calculated to bhenefit the Company or to advapee its
interests, or possessed of property suitable for the purposes of

the Company.

(5) To sell, improve, mnage, develop, turn to account, exchange, 1let
on rent, royalty, share of profits or otherwise, grant licences,
easempents and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit.

(T) To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business or of
any associated company of the Company or its predecessor in
business or the dependants of such persons and to ‘establish and
maintain or ccncur in establishing and maintaining trusts, funds
or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as
aforesald or their dependants.

{U) To subscribe to or otherwise aid the establishment and support of,

' any schools and any educational, seientifie, 1literary, religious
or charitable institutions or trade societles, whether such
Anst itutions or societles be solely connected with the business
cdrrled on by the Company or its predecessors in business or not,
and to institute and maintain any club or other establishment,

(V) To distribute in specie assets of the Company properly
distributable amongst the members, but so that no distributioen
amounting to a reductlon ' of capital be made except with the
sanction (if any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees or
agents for others, or by or through factors, trustees or agents.

(X) To do all such other things as are incidental to or which the
Company may think conducive with the above objects or any of
them.

The obJjeets set forth in any sub-clause of this c¢lause shall not bhe
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly s
requires, be in any way limited to-or restricted by referemce to or
inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the Company.
None of such sub-clauses or the cbject or objects therein specified or
the powers thereby conferred shall be deemed subsidiary or ancillary to
the objects or powers mentioned in any other sub-clause, but the Company
shall have full power to exereise all or any of the powers and to
achieve or to endeavour to achleve all or any of the objects conferred
by and provided in any one or more of the sald sub-clauses.

y, The lJdiability of the Members is limited.///

1
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STANLEY HAROLD DAVIS

‘Mames,‘Addresﬁes énd‘Descripyi

WE, the several persons whose names, addresses and descriptions are sub-
scribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
sharas in the capital of the Company set upposite our respective names.

e
iy

of Subscribers

124-128, TITY ROAD,
LONDON
ECIV 2N

" COMPANY DIRECTOR

"

MARTIN JEFFREY WEBSTER -
'124-128, CITY ROAD, =~ *
CLONDON . L

TECIV 2N

COMPANY SECRETARY' .

DATED the 6th day of February 1984 5

¢
WITNESS to the above Sigmatur ‘

SIMON FAIRLEY ~

124-128, CITY ROAD, ﬁx‘
LONDON i
EC1V 2NJ ?f

REGISTRATION ASSISTANT

Number of Shares 'taken
by each Subscriber




The Companies Acts 1948 to 1983
Company Limited by Shares

e 7T :} “:3
R ARTICLES OF ASSOCIATION
pe-
of
CABLE campey LIMITEB//
PRELIMINARY

1. Subject as -heréinafter provided the'wﬁegulations ‘eontained or
incorporated. in Table A in the First Schedule to the/Act (such Table
belng herelnafter ealled "Table A") shall apply to thg Company,

2. .Regulations 3, 11, 22, 24, 30, 58, 71, 73k, 79, 80, B84(2), 8u[W)
and 88 to 94 (inclusive) and the second sentences of Regulations 95
and ‘97 of Table A shall not apply to the Company, but the Regulations
hereinafter contained 'together with the remaining Regulations of Table

A gﬁall,lqhbject to the ?npdifications‘ hereinafter expressed, con-
stitute the regulations of the Company. :

3. Any reference in = thege ‘Regulations to an .enactment shall be
ccnstnueq) a8 a reference to that enmactment as amended or extended by
or under ‘any other enactnment. : o &

PRIVATE COMPANY - : o

4, The Coﬁpgny is a private limited company, and accordingly s

(a) no shares in or debentures of the Company shall be of fered to
the public (whether for ‘cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted,
nor shall any agreement to allot such sharea or debentures be
made, (whether for cash or ofherwise), with a view to all or any
of such shares or debentures being offered for sale to the public,
and sections 45(2) and 55 of the Act shall apply for the purposes
of this Regulation as they apply for the purposes of the &it.

INTERPRETATION | h )

\

5. In Regulaﬁion 1 of Table A between the words "regula tions" and
"the MfAet" the words "and in any regulations adopting in whole or in
part the same" shall be inserted.
6. In these Regulations:-

The Statutes means The Cowpanies Acts 1948 to 1983;

The flet means The Companies Act 1948;

The 1980 Acet means The Companies Act 1980;

The 1981 Act means The Companies Aet 1981.

S8UA 1



SHARES

7. Subjeet to the provisions of the next following Regulation the
Directors are authorised for the purposes of section 1 of the 1980
Acf to exercise the power of the Company to allot shares to the amount
of the authorised but unissued share capital of the Company at the
date hereof and the Directors may allot, grant options over or
otherwise dispose of such shares, to such persons, on such terms and
in such manner as they think fit provided always that:-

(1) save as provided in sub~-paragraph (11) of this Regulation the

authority given In this Regulation to the Directors to exercise

the power of the Company to allot shares shall expire five years
) after the date of incorporation of the Company;

(1i) the Members in General Meeting may by Ordinary Resolution:r

(a) renew the said authority (whether or not it 'has been
previcusly renewed) for a period not exceeding five years,
_ ‘but such Resolution must state (or restate) the amount of
v shares which may be allotted under such authority or renewed
authority or, as the case may be, the amount remaining to be
-allotted thereunder, and must specify the date on which the
authority or renewed authority will expire;

z'“(%)"févoké) or vary any . such  authority (or renewed
authority); and ' \

o (114} notwithstanding the provisions of sub-clauses (1) and
(i11) of this Regulation the Company may make an offer or agreement
which would or might require shares to be allotted after such
authority has expired and in pursuance~of such an offer or
agreement the Directors may allot shares notwithstanding that such
authority or renewed authority has expired.

In this Regulation any reference to the allotment of shares shall
,include a reference to the grant of any right to subseribe for, or to
canvert any security ibto shares, but shall not include any reference
to the allotment of shares pursuant to such a right.

8. In accordance with sub-section (9) of section 17 of the 1980 Act
sub-sections (1) (6) and (7) of section 17 of the 1980 Act are
excluded from applying to the Company, Any shares for the time being
unigsued shall be offered to the Members iIn proportion as nearly as
may be to the pumber of existing shares held by them respectively
unless the Company shall by Special Resolution otherdise direct. Such
offer shall be made by written notice specifying the number of shares
of fered and specifying a period (not being less than fourteen days)
wlthin which the offer, if not accepted, will lapse and determine,
After the expiration of that period, or on the receipt of an
intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions
of these Regulations allot, grant options over or otherwise dispose of
the same to such persons, on such terms and in such manner as they
think most benefielal to the Company. The Directors may 1n ke
manner and subject as aforesaid, allot any such new or original shares
which by reason of the proportion borme by them to the number of
persons entitled to any such offer as aforesaid or by reason of any

S84A 2



other difficulty in apportioning the same cannot in the view of the
Directors effectually be offered in the manner aforesaid,

9. The proviso to Regulation 15 of Table A shall not apply to the
Company'

10. SubJect to Part IIL of the 1981 Aet, and to Regulation 14, the
Company may purchase its own shares (including redeemable shares)
whether out of distributable profits or the proceeds of 2 fresh issue
of shares or otherwise,

11. Subjeet to Part III of the 1981 Act, any shares may, with the
sarction of an Ordinary Besolution, be issued on the terms that they
are, at the option of the Company or the shareholder 1liable, to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine, and whether
ocut of distributable preofits or the proceeds of a fresh issue of
shares or otherwise,.

12. Subject to Part III of the 1981 Act, the Company my give
fimanclal assistance for the purpose of or in connection with any
acquisit fon of shares made or to be made in the Company or its holding

company.

LIEN - 3
13. The llen conferred by Regulation 11 of Table A shall attach to all
sharés whether fully paid or not and to all shares registered iIn the
name of any person indebted or under llability to’the Company whether
he be the sole holder thereof or one of two or more Jjoint holders.
"The Company shall haveé a first and paramount lien on every share (not
being fully paid) for all monzys (whether presently payable or not)
called or payable at arl*xa": Vtime in respect of that share and the
Company shall also have a rir$t and paramount lien on dll shares
(including fully pald ‘shares) —registered iIn the name of any person
indebted or under liability to the Company whether he be the swsole
+ holder thereof or one. of ' two or more joint holders for all moneys
' presently payable by him or his estate. to the Company: but the
Directors may at any time declare any shares to be wholly or in part
exemt from the provisions of this Regulation. The Company's 1lien,
if any, on a share shall extend to all dividends payable thereon,

TRANSFER OF SHARES

4. (a) No share or beneficial ownership of a share shall be
transferred nor shall the Company purchase any of its own shares
pursuant to BHegulation 10 unless and until the rights of
pre-empt ion hereinafter conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the wvendor"™) shall
give notice in writing (hereinafter called a "transfer notice™) to
the Company of such proposal. That transfer notice shall specify
the sum which in the vendor's opinion costitutes the fair price
of each share specified therein, and shall constitute the Company
the vendor's agent for the sale of such share or shares
(hereinafter called "the said shares") in one or more lots at the
diseretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept
that the sum specified by the vendor constitutes the fair price of

5844 3
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the said shares they shall instruct the Auditors of the Company
(vho shall act as experts and not as arbitretors =0 that any
provision of law or statute relating to arbitration shall not
apply) to certify by certificate In writing (hereinafter called "a
certificate of value") the value in their opinion of the said
shares as between a willing seller and a wililng buyer, and In
such a ease the transfer notice shall nevertheless arnst itute  the
Company the vendor's agent for the sale of the saild shares but at
the price certified in the certificate of value.

{e) If the Auditers are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the

certificate of value, furnish a copy thereof to the vendor. The
cost of obtaining the certificate of value shall be borne by the
Company.

(d) Upon the price being fixed as aforesaid (whether by reference
to the vendor's opinion of the fair price or by reference to the
certificate of value) the Company shall forthwith by notice in
writing (hereinafter called the "offer notice") inform each Member
(other than the vendor) of the number and price of the sald shares
and shall invite each such Member to apply in writing to the
Company -within 21 days of the date of despatch of the offer notice
(which date shall be specified therein) for such maximum number of
the said shares (being all or any thereof) as he shall specify in
such application, ‘

(e) If such Members shall within the saild period of 21 days apply
for all or {save as otherwise provided in the transfer notice) any
of the said shares, the Directors shall allocate the said shares
(or so many of them as shall be applied for) - to or amongst the
applicant Members in proportion as nearly as may be to the number
of shares 1n the Company of which they are registered or
unconditjonally entitled to be registered as holders provided that
no applicant Member shall be obliged to take more than the maximum
pumber of shares specified by him as aforesaid. If any shares
shall not be capable without sub-division of being alloccated to
the Members in proportion to their exlisting holdings, the same
shall be allocated to the applicant Members, or some of them, in
such proportions or {in such manner as may be determined by 1lots
drawn in regard thereto and the lots shall be drawn in such manner
as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
(hereinafter called an "allocation notice™) to the vendor and to
the Members to whom the said shares have been alloecated and shall
gpecify in that allccation notice the place and time (being not
earlier than 14 and not later than 28 days after the date of the
despatch of the allocation notice, which shall be specified
therein) at which the sale of the said shares so allocated shall
“be completed.

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in an
allocation notice to the purchasing Members named therein at the
place and time therein specified; and if in any case the vendor
after having become bound as aforesaid makes default in
transferring any shares the Company may receive the purchase price
on his behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Member. The receipt

8844 1



of the Company for the purchase price shall be a good discharge to
the purchasing Member., The Company shall forthwith pay the
purchase price into a separate bank account in the Company's pame
and shall hold the purchase price and any interes! earned thereon
in trust for the vendor, '

{h) During the 6 months following the expiry of the period of 21
days referred to in paragraph (e) of this Regulation the vendor
shall be at liberty subject nevertheless to the provisions of
paragraph (1) of this Regulation to transfer to any person
(including, but subject to Regulation 10, the Company) and at any
price (not being less than the price fixed under parsgraph (b) of
this Regulation) any of the said shares not allocated by the
Directors in an allocation notice.

(1) The Directors may, in their absolute diseretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. '

5. Any person becoming entitled to a sharé in conseqiénce of the
death ‘or bankruptcy of a’ Member may, upon such evidence being produced
ac may Trom time to time properly be required by the Directors, elect
elther to be registered himself as holder of the share or to have some
_ person nominated by him registered as the transferee thereof.

16+ The instrument of transfer of a fully paid share shall be executed
by or on behalf of the tranaferor and in the case of shares which are
not fully paid wup, the instrument of transfer shall in addition be
executed by or on behalf of the transferee. The transferor shall be
deemed . to remain a holder of the share until the name of the
transferee is entered in the register of Members in respect thereof,

PROCEEDINGS AT GENERAL MEETINGS

17..In every notice cecnvening a General Meeting of the Company there
shall appear with reasonable prominence a Statement that a Member
entitled to attend and vfote is enbtitled to appolnt a proxy to attend
and on a poll vote instead of him and that such proxy need not also be
a Member. Regulation 50 of Table A shall be modified accordingly.

18. Proxies may be deposited at the Reglstered Office of the Company
at any time before the time of the Meeting for which they are to be
used unless otherwise specified in the not ice convening such
Meeting, Regulation 69 of Table A shall be modified accordingly.

19. The word "fourteen! shall be substituted for the word "thirty" in
Regulation 57 of Table A. '

20, At any General Meeting a resolution put &o the vote of the
Meeting shall be decided on a show of hands unless a poll 1s (before
or on the declaration of the result of the show of hands) demanded by
the Chairman or by any Member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book ocontaining
the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against sueh resolution. ‘The demand
for a poll may be withdrawn.

88uA 5
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(b} BRegulation 60 of Table A shkall nok apply to the Company,

21, SubJect to the provisions of the Statutes, a resolution in writing
signed by all the Members for the time being entitled to receive
notice of and tp atfend and vote at General Meetings {or being
corporations, by their duly authorised representatives) shall be as
vallid and effective as if the same had been passed at a General
Meeting of the Company duly oonvened and held., Arny such resslution
in writing may consist of two or more documents in like form each
signed by one or more of such Members,

DIRECTORS

22, The first Director or Directors of the Company shall be the person
or persens named in the statement delivered under section 21 of the
,C'ompanies »Act 1976.

23. Unless and unt il otherwise determined by the Company in General
Meeting the number of Directors shall be not less than one., If at
any time and from time to time there shall be only one Director of the
Company such Director may act alone iIn exercising all the powers,
discretions and authorities vested in the Directors, and Pegulation 99

'of Table A shall be modified accordingly.

2“. In Regulation B6 of Table A the words from "and every director" to
the end shall be omitted.

25, Any Director may by notice in writing signed by him and deposited
with the Company appoint an alternate and by the like notilce revoke
such appointment, Such alternate Director must be elther a Director
of the Company or a person approved by a majority of the Directors for
the time being of the Company. Every alternate Director shall during
the period of his appointment be entitled to notice of Meetings of
Directors and in the absence of the Director appointing hin to attend
and vote ‘thereat accordingly, but his appointment shall immediately
cease and determine If and when the Director appointing him ceases to
hold office as Director. One person may act as alternate Director to
more than one Director and while he i3 so acting shall be entitled to
a separate vote for each Director he is representing and if he is
himself a Director his vote or votes as an alternate Director shall be
in addition to his own vote. Such alternate Director shall not be
deemed to be the agent of the Director whom he represents.

2. A Director who 1is in any way either directly or indirectly
interested (whether through persons connected with him as defined in
section 64 of the 1980 Act or otherwise) in any contract, transaction
or arprangement {whether or not constituting a contract and whether
actual or proposed) shall declare the nature of his interest at a
Meeting of the Directors in accordance with section 199 of the Act.
Subject to such disclosure a Director shall be entitled to vote in
respect of any such contract, transsction or arrangement (whether
actual or proposed) in which he is interested and he shall be counted
in reckoning whether a quorum 1s present,

27 . The office of Direector shall be vacated If the Director:-

(a} resigns his office by writing under his hand left at the
Registered Office;

8844 6



(b) be found op becomes of upsoupd mind or becomes bankrupt or
eompoznds with his creditops;

(¢} becomes for the time being prohibited from being a Dipector
by reason of any order made under apy of the Statutes; or

(d) 1is removed from office by a resolutfon duly passsd under

- 3ection 184 of the Act,

NN .

K
ESQ\QMe Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of
the Company for the time being issued or not, and to mortgage or
charge 1ts undertaking, property and uncalled capital or any part
therzof, and to issue debentures, debenture stock or any other
securitles whether outright or as security for any debt, liability or
oblzation of the Company or of any third party.

29. The Directors shall@manage the business of the Company, and all

the powers of the Company which are not by the Sta tutes, these

Regulations or the Regulations of Table A which apply to the Company

required to be exercised by the Company in General Meeting shall be
exercised by the Directors. :

DIVIDENDS

30. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part IIT of the 1980 Act which apply
to the Company, v - ‘

SEAL

31, In Hggulaﬁion 113 of .Table A the words "or by ‘some  other person
appointed by the Directors for the purpose" shall be onmitted.

"

1
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Kames, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAVIS
124-128, CITY ROAD, .
LONDON

ECLY 2NJ

COMPANY DIRECTOR V//’

MARTIN JEFFREY WEBSTER
124-128, CITY ROAD, "
LONDON o
ECIV 2NJ

.. COMPANY SECRETARY

N' DATED the 6th day of rFebruary 1984

WITNESS %o the above Signatures:-

SIMON FAIRLEY [ ¢£‘/C7
124-128, CITY ROAD, '\ 4.
LONDON

EC1V 2N | V/’~.w

REGISTRATION ASSISTANT
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THE COMPANIES ACTS 1948 TQ 1981

Statement of first directors and

secretary and intended situation

of registered office

Pursyant to sections 21 and 23(2) of the Companies Act 1976

Y

To the Registrar of Companies For official use

FormNo 1

/

armoregn /<

.LIUQ:JU‘.‘.F.'“/

e

/

CABLE cAMDEN ¥

Limited=
The lmended sutuahon of the registered office of the company
' on incorporation 1s as stated below
124-128 City Road London, EC1V 2NJ
e : /£
“.'f; V
‘It the memorandum ;7 delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposne and insert the X
agent’'s name and address below .
Stanley Davis (Company Services) Limited
124-128 City Road
Landon EC1V 2NJ
Presentor's name, address and For official use
reference (if any): General section Post room
StanleyDavis(Company Services) Limited
Page 1
124-128 City Read, Londen ECIV 2N)
Telephone O 250 3350 Telex 21957-DAVIS G
LIE Boy No 2% TPS 1021

R



The names and particulars of the person who is to be the first director of the company is
as lollows:

Name " Stanley Harold Dayis Business occupation
ST T T T Company Director

Previous names None Nationality 3/’“
Address 124-128 City Road British
" London EC1V 2NJ Date of birth

Not Apphcable

Other directorships .
Stanley Davis (Company Services) Limited

L |
AVANIE .
! heraby consent to act as dﬁ‘acj&{\of cofnpany named on page 1 /

Signature ’Dates FEBRUARY 1984

The names and partrcularaa of the perso ho is to be the first secretary of the company
is’'as follows:

Name ? ~ Martin Jeffrey Webster
Previous names "None . !
Address 124-128 City Road . .~ .

London EC1V 2NJ

| hereby consent o act as secretary of the company named on page 1

Signature (.__”2‘[?_\ Date 6 FEBRUARY 1984

Signed by or on behalf of the subsefiblers of the memorandum

\ |

Slgnature 4 [Subscriber] Date O FEBRUARY 1984

Signature [Subscriber] Date 6 FEBRUARY 11984

Page 2
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1795642

| hereby certify that

CABLE CAMDEN LIMITED

is this day incorpor‘éteduunder the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

ﬁ%&\@m S

RIRS. E. I. JONES
an authorised officer

Cardiff the . 28TH FEBRUARY 1984

C.173




Form No. 2
THE COMPANIES ACTS 1948 TO 1978 T

Notice of accounting reference Jate

Pursuant to section 2(1) of the Companins Act 1976

R e,
Please do not

write [n this
bindingmargin  To the Registrar of Companies For officlal use Company number
Y C g [7956Uy 2
w Name of company L""“"Lﬂ"
Pioase compiate ——— . p—
lagibly, prefarabiy \ CAGLe C a4 erd
in binck typa, ov " .
boid block lettesingd Limited
*delsto if t hereby gives you notice in accordance with subsection {1) of section 2 of the Companies Act
nappropriate
1976 that the accounting reference date on which the company’s accounting reference period
. is to be treated as coming to an end in each successive year is as shown below:;
Itnpottant

The accounting |
rafarence date

1o be entered. Please mark X in the box below if a public company
alongside

should be
completedas  bay Menth

inthefoliowing - : :
oxamples: 3 i 0 7

31 March
Day Month

[3717013]

§ April
Day Month

31 Decamber 4
Day Month

Signed | [Director][Sesretary}t Date 6( t}! gy

_—

Presentor's name, address and For official use
reference (if any): General section Post room
P
S
iy,
(4

w  Stanley Davis (Company Services) Limited, 124/128 City Road, London ECIV 2NJ 01 250-3350

i
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Cormpany Ho. 1795642 / =2 {f

CARTE CAMDEN LIMITED

At an EFfRAORDINARY GENERAL ME[TING of the Company held on Wednesday,

20 February 1985, the following‘\\.pesolution was passed &s a Special Resolutions~-
RESOLUTION ‘ i

THAT the provizions of the Memorandum of Association with respect to the

the sub-Clause set out on the attached sheet renumbering the subsequent

sub—Clauses of that Clause accordingly.

LEL R T L R I B I N A Y

. Director
Ar

L
Rl L

EPHENSON HARWOOD
SADTLERS' HALL
GUTTER LANE
: LOGHDON EC2V ENS
2079

L




PROPOSED CLAUSE 3(i)

Te carry on the business of managing cable and telecommunications franchises
and for such purpose to make applications and offers, whether by ccempetitive
tender or otherwise for such franchises and for all requisite licences,
corsents and permissions appertaining thereto and to carry on the husiness
of providing, operating or supporting cable and telecommunications services
of all kinds and to acquire (by purchase, lease, exchange, hire or otherwise),
supply, dinstall, erect, alter, upgrade or maintain all plant, machinery or
equipment of any kind relating thereto.

T T
T
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Submitted in accordance with the European Communities Act 1972

1.

2.
England.

3.

Dated 21st February 1985

.

The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of

CABLE CAMDEN LIMITED

The name of the Company is Cable Camden Limited,

The Registered Office of the Company will be situate in

The objects for which the Company is established are:-

(A) * (1) To carry on the business of managing cable and

telecommunications franchises and for such purpose to make
applications and offers, whether by competitive tender or
otherwise for such franchises and for all requisite licences,
consents and permissions appertaining thereto and to carry on
the business of providing, operating or supporting cable and
telecommunications services of all kinds and te acquire (by
purchase, lease, exchange, hire or otherwise), supply,
install, erect, alter, upgrade or maintain all plant,
machinery or equipment of any kind relating thereto.

(ii) To carry on business as producers, directors and
technicians of every description; to carry on the business as
a television company and for these purposes to construct or
acquire studios, offices, locations, properties, apparatus,
scenery sound-recording apparatus, lighting apparatus and all
other apparatus and machinery for the production of
television programmes to produce, arrange, direct and
otherwise deal in and with television films, video films,
cine films, cartoons, documentaries and films of every
description; to act as agents and managers of film actors and
actresses, and to entexr into contracts and other arrangements

% This sub-Clause (i) was added by a Special Resalution of the

STEPHEMSON HARWOOD
SADDLERS' HALL

}%/’ 20

GUTTER LANE

LONDON EC2V 605

Company passed on 20th February 1985, R ~

o-n.‘
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(B)

(€)

)

(E)

(F)

with persons having dealings with the Company on such terms
and for such lengths of time as the Company may deem fits; to
provide programmes or other works in audio, radio television,
video, film, tape-~slide, teletext, the printed word and azny
other audio or visual means for entertainment, education,
information, journalism, exhibition, demonstration,
advertising, promotion or other purpose and fox distributicn
by means of live performance, broadcasting, publication,
cable or satellite services, teletext systems, disc, tape or
any other means of recording or dissemination of information,
to carry on the business of selling, leasing or hiring the
services of producers, directors, artists, script writers,
studio and technical staff, to carry on the busiuess of
selling, leasing or hiring completely manufactured
programmes, recordings, technical and other equipment,

(iii) To carxy on the business of providing, supporting and
operating franchises for all types of business and to provide
capital licenses, stock, machinery and any other requisites
necessary or convenient for this purpose.

To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried
on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise,
or to held for any estate or interest, any land, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant,
stock-in-trade and any real or perscnal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business.

To erect, alter or maintain any buildings, plant and
machinery necessary or convenient for the Company's business
and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

To acquire by subscription or otherwise and held, sell, deal
with or dispose of any shares, stock, debentures, debenture
stocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrying on business
in any part of the world and debentures, debenture stock and
other securities of any kind guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at home or
abroad, and to subscribe for the same either conditionally ox
otherwise and to guarantee the subcrip~ion thexeof and to
exercise and enforce all rights and powers conferred by the
owership thereof,

To receive money on deposit either without security or
securxed by debentures, debenture stock (perpetual or
terminable), mortgage or octher security charged on the

.
- -




- (6)

(H)

(1

()

(K)

(L)

undertaking or op al}l or any of the assets of the Company
ineluding uncalled capital, and generally to act as bankers.

To borrnw and raise money in any manner and to secure with ox
without consideration the repayment of any momey borrowed,
raised, or owing by mortgage, charge, debenture, debenture
stock, bond, standard security, lien or any other security of
whatsoever nature upon the whole or any part of the Company's
property or assets (whether present ox future) including its
uncalled capital, and also by a similar mortgage, charge;
debenture, debenture stock, bond, standard security,
indemnity, lien er sccurity of whatsoever nature to secure
and guarantee the performance by the Company or any other
company or person (including, but without prejudice to the
generality of the foregoing) the holding company of the
Company or any company which is a subsidiary of such helding
company within each case the meaning of section 154 of the
Companies Act 1948, of any obligation or liability it or such
person or company may undertake or which may become binding
upen it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance
and to enter into partnexship or any joint purse arrangement
with any person, persons, firm or company.

To lend money with or without security, and to invest money
of the Company upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of the
shares, stocks or securities of any company of or in which
the Company is a member or is otherwise interested, and
generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copyrights and the like,
conferring any right to use ox publish any secret ox other
information and to use, exercise, develop or grant licences
in respect of the property, rights or information so
acquired.

To take part in the formation, mandgement, supervision oxr
control of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants, Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and
examine the condition, prospects, value, charactexr and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights.

To establish or promote oxr concur in establishing or
promoting any other company whose objects shall include the
acquisition or taking over of all or any of the assets or
1iabilities of the Company or the promotion of which shall be
in any manner calculated to advance directly or indirectly

e S e e
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(H

(N)

(0)

(P)

(@

(R)

(8)

the objects or the interests of the Company and to acquire,
hold or dispose of shares, stocks or securities issued by or
any other obligations of any such other company,

To draw, accept and negotiate promissory notes, bills of
exchange and other negotiable instruments.

To invest and deal with the monies of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such wmanner as the
Company may approve. )

To pay for any property or rights acquired by the Company
either in cash or by the issue of fully or partly paid up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly
in another, and generally on such terms ss thae Compdny may
determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments ox otherwise, or in fully or partly
paid-up shares or stock of any company oOr corporation, with
or without preferred or deferred or specidl rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages ox other
securities or any company or corporation or partly in one
mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

To enter into arrangements for joint working in business or
amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal
concession or co-operation with any company, firm or person
carrying on or proposing to carxy on any business within the
objects of the Company or which is capable of being carried
or: so as directly or indirectly to benefit the Company.

T purchase ox otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and
transactions of any person, Or cCOmMpAaLY carrying on any
busitiess the carrying on of which is calculated to benefit
the Company or to advance its interests, or possessed of
property sultable for the purposes of the GCompany.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, shave of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
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or any of the propercy and assets for the time being of the
Company for such gansideration as the Company may shink fit.

* (T) To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and honuses to officers or ex-officers, employees
or ex-employees of the Company or its predecessors in
business or of any associated company of the Company or its
predecessor in business or the dependants of such persons and
to establish and maintain or concur in establishing and
maintaining trusts, funds ox schemes (whether contributory or
non-contributory), with a view to providing pensions oOr other
funds for any such persons 4as aforesaid or their dependants.

(U) To subscribe to or otherwise aid the establishment and
support of, any schools and any educational, scientific,
literary, religious or charitable institutions or trade
societies, whether such institutions or societies be solely
connected with the business carried on by the Company or ifs
predecessors in business or not, and to institute and
maintain any club or other establishment.

(V) To distribute in specie assets of the Company properly
distributable amongst the members, but so that no
distribution amounting to & reductiocn of capital be made
except with the sanction (if any) for the time being required
by law.

(W) To do all or any of the things hereinbefoxe anthorised,
either alone or in conjunction with others, or as factors,
trustees or agents for others, or by or through factors,
trustees or agents,

(X) To do all such other things as are incidental to or which the
Company may think conducive with the above objects or any of
them.

The objects set forth in any sub~clause of this clause shall not
be restrictively construed but the widest interpretation shall be
given thereto, and they shall not, except whenn the context
expressly so requires, be in any way limited to or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause
or by the name of the Company. None of such sub-clauses or the
object or objects therein specified ox the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects
or powers mentioned in any other sub-clause, but the Company shall
have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said
sub~clauses. ’

5. The liability of the members is limited.
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The Share Capital of the Company is £1,000 divided into
1,000 Ordinary Shares of £1 each,
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names,

MNames, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber
STANLEY HAROLD DAVIS ONE

124-128 City Road
Londonn EC1V 2NJ

Company Director

MARTIN JEFFREY WEBSTER ONE
124+-128 City Road
London EC1V 2ZNJ

Company Secretary

DATED the 9th day of January 1984

WITNESS to the abhcve Signatures:-
SIMON FAIRLEY
124-128 City Road
London EC1V 2NJ

Registration Assistant
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COMPANIES ACT 1985 ,25
~

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF

CABLE CAMDEN LIMITED

At an Extraordinary General Meeting of +the above Company, duly convened and
held at 13 Hawley Crescent, Camden Town, London, NWl the following Special
Resolution was duly passed, viz:-

RESOLUTION

That the Company is dormant and, in accordance with the provisions of Section
252 of the Companies Act 1985, the Company is exeémpt from the obligation to
appoint Auditors as otherwise required by Section 384.

J 8 NATHAN

CHAIRMAN

COMPANY NO: 1795642

190 Splerokes 1986
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COMPANIES FORM No, 22
Notice of new accounting

5(1)
reference

date given during the coursg of
an accounting reference period

Parsuant to scction 226(1) of the Companies Act 1985

as inseried by section 3 of the Companies Act 1989
To the Registrar of Companies Company nunber
1795642
Name of company
CABLE CAMDEN LIMITED
gives notice that the company’s new sccounting reference Day Month
date on which the current accounting reference period —
and each subsequent accounting reference period of v '
the company is to be trealed as coming, or as having 3 E 141 E 2
come, to an end is
Da Month Year
The current accounting reference period of the y . - , .
company is to be ircated as [chorbencd)joxtended]* 3 3 302l g tg taly
and [is-to-betreated-ss -having-come_to an end) o ' ' R

[will come to an end]* on

If this notice atates that the current acco

vting reference period of the company is Lo be sxtended, and

reliance is being placed on the exception {n paragraph (a) in the second part of section 225(4} of the
Companiea Act 1988, the following stateithent should be completed:

The compauny is a {subsidiary}{parent]* up

dertaking of

y conipany number

the accounting reference date of which is

If this notice is being given by a company
states that Lhe current accounting refereng
extended beyond 18 months OR relinnce 3

which is subject to an administration order and this notice
¢ period of the company is to be extended AND it is to be
not being placed on the second part of section 225{4) of

the Companies Act 1985, the following sijtement should be completed:

An administration order was made in relation to the company on

BLUEPRINT *

CH APP

and it is still in force. Y /f

Signed Designation VT A Date &7 /MW{/
Ve

Presentor’s name address For official use

telephone no. and reference (if any): } D.EB, Post ream

AR a2, {405

Lovy Goe
Chartaratl Ascountants
100 Chilk Farm Hoad
LOWNOON NW1 BEH
04-267 4477

CUIMPANIES HOUSE

o4 MAY 1951

. wa
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Company Number 1795642

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF

CABLE CAMDEN LIMITED

' —_~
pated this IbH  day of “"k‘i 19 4
WRITTEN RESOLUTION

e the undersigned, being all the members of the Company
who, at the date of this Resolution would be entitled to
attend and vote at General Meetings of the Company hereby
pass the following Resolutions as Zlective Resolutions and
agres that the said Resolutions shall, for all purposes be
ag valid and effective as if the same had been passed by us
all at a General Meeting of the Company duly convened and
held:-~

ELECTIVE RESOLUTICNS

1. ¥That pursuant to section 366A of the Companies Act
1985 the company hereby elects to dispense with the
holding of Annual General Meetings in 1993 and
subsequent years until this election is revoked."

2. "That pursuant to section 252 of the Companies Act 1985
the company hereby elects to dispense with the laying
of accounts and reports before the company in General
Meeting.®

3. "Phat pursuant to section 386 of the Companies Act 1985
the company hereby elects to dispense with the
obligation to appeint auditors annually."

/\/ J 8 NATHAN
gignature .. A AL 0 e NAME vovevsnssncsssnnanas

(representing Cable
London Plc)

\ M J GEE
sgﬂature ilalolli.si.y'o- Name [ A N A L L O R R T T O




