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1, PHILIP JOHN LEWIS
of..37-45 Paul Strest, London EC2A 4PB

do solamnly ang sinceraly daclare that | emt RREISQN namexl as director of the company in the
statament delivared undyr.section. 21 of the Companies Aet 1876,
off .,Slﬁ'ﬂ-wJC—rme. Ll T

7

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

in respect of the registration of the sald company

and of matters peocedent snd Incidantal thersto have boen compliad with,
And | moke this solemn Dee'aration conscientiously bellaving

the same 1o be irue and by vietue of the provisions of the

Statutory Daclorations Act 1836

Declared o ..37-45 Paul Sticet, London ECIA 4PB Signature of Declarant

avama-

Ihﬂ......'.{ Q_ﬁs___, day of ""T-"?Q,..._

.

One thousand ning hundred end _JQ_\L,F]E._7
o

he{um me. C)_ _.E,.l...... ™
mw So!rcucw hawng the powm canferred onu
Commissioner for Qaths
Prosentor’s name, sddress and o ot
m!erenct’f any': or official use

MNew comgrtries sechion Post raoim
ref E/p /ML & 3/
EXTEL STATISTICAL
SERVICES LIMITED
37~45 Paul Street
London EC2A 4PB

Cat. No.CF. 41A [

EXTEL STATISTICAL SERVICES LIMITED  37-45PAUL STREET, LONDON EC2A 4PB.
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THE COMPANIES ACTS 1948 t0 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

~§.3.84 ‘%

Fet L FAIL

CC AN
REGISTRATION

180123871

SPRINGWOOL LIMITED, /

1.

2,

3.

{a)

The name of the Company 15 "SPRINGWOOL LIMITED", /
The Registored Office of the Company will be situate in England. /
The objects for which the Company 1s establ{shed are:~

(1) ‘o carry on in the United Xingdom, the Continent of Europe and elsewhere, the
business of manufacturers, 1fuporters, oxporturs, wholesale, retai] and mail order
dealers, commission aogents, factors and brokers in 211 kinds of goods, produce,

merchandise, articies and substances n which trade or businass can be carried on, to.

repair, alter, remodel, clean, renovate or convert any goods which are capable of
being sold, purchasad or othrruise desit in and the doing of ai) such other things as
are incidental or conducive to the attafnment of the above objects.

{2) To carry on business as job stock buyers and dealers and eas garage proprietors,
shipownors, 11ghtermen, warehousemen, wharfingers, carriars, coopers, storage and cold
storage proprietors, plantation propriutors, chemists, hatrdressers, dyers, cleaners,
repairers and renovators,

(3) To carry on business as storg-keepers, carrfers, ship brokers, shipping and
forvarding agents, {nsurance agents, advertising agents and contractors, stock and
share dealers and brokers, dealers 1{n exchange, arbftrageurs, financiers,
concessionafres and promotars.

{4) To undertake and execute any agency or commission and to act generally as agents,
factors and brokers for the sale, purchase or Teasing of goods and to advance and
borrow money, regotiate loans and lend money for any purpose or object, with or
without security, including the lending of money to finance hire purchase agreements
in respect of any property or assets.

SERVICES LTD.
STATISTICAL
LONDON EC2A 4 £z
TEL, 01-251 0344 pn L 4705
T

P e T TR PR e L



{b)

{c)

{d)

(e)

{f)

(g)

(B}

(1)

{1

(%}

(1

{m)

{n)

To carry on any other business of any description which in the opinfon of the
directors may be capable of being convenfently or advantageously carried on in
connection with or as ancillary to any of the above businesses or the general business
of the Company.

To purchase, sell, exchange, fmprove, mortgage, charge, rent, let on Jease, hire,
surrender, Ticense, accept surronders of, and otherwise oacquire and deal with any
freehold, leasehold or othar property, chavtels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any buflding or buildings and adapt the same
for the purposes of the Company's business,

To purchase or otherwise acquire all or any part of the business or assets of any
serson, firm or company, carrying on or formed to carry on any business, which this
Company is authorised to carry on or possessed of property suitable to the purposes
of this Company and to pay cash or to ¥ssue any shares, stocks, debentures or
debenture stock of this Company as the consideratfen for such purchase or acquisition
and to undertake any l{abflitiec or obl{gations relating to the business or property
s0 purchased or acquired.

To acquire 1n suck manner and upon such terms as the Company shall think fit, secret
processes, inventions, pa*ants, copyrights, designs cr trade marks or any interest
thercin, the acquisitfan of which shall seem beneffcia) to the Company, and to grant
rights thereout.

To enter into partnership or amalgamate with any person or hody for the purpose of
carrying on any business or transaction within the objects of the Company, and to
enter into such arrangements for co-oparation, sharing profits, losses, mutual
assistance, or other“working arrangements os may scem desirable.

To manage develop, sell, lcase, mortgage, grant licences or rights of, in, or over or
otherwisc turn to account 2r fn any other manner doal with or dispose of the
undertaking and 411 or any of the proparty or assets of the Company with power to
accept shares, dobentures or securftfes of, or f{nterests fn, any ather company.

To lead moncy to such persons, upon such terms and with or without security and
subject to such condftions ss may scem desirable.

To invest, Tend, or atherwise doal with unomployed moneys, fn such manner, and upen
such terms, as may be thought f1¢t, and to vary {nvestments.

To guarantee, support or secure, vwhether by personal covenant or by mortgaging or
charging 211 or any part of the undertsking, property and assets (present and future)
and uncallad capital of the Company or by both such means, the performance of, the
obl{gations of and the repaymant or payment of the principal amounts and of any
premiums, interest and dividunds on any sccurities of any person, firm or company,
including (without prejudice to the ganarality of the foregofng) any company which {s
for the time being the Company's holding company as definod by sectfon 154 of the
Companfes Act 1948 or asnother subsidfary as defined by the sald section of the
Company’s hotding company or otherwise assaociated with the Company in business.

To horrow or rafse moncy {1n such manner as the Company shall think fit, and fin
particular, by the {ssue of dabenturas or debenture stock, charged upon all or any of
the Company's property, both present and future, fncluding fts uncalled capital, and
to ra~fssue any debantures at any time paid off.

To draw, accept, endorse, {ssue, or execute promissory notes, bi11s of exchange, bills
of ladfng, warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in or ohligations of any other company or corporation.

To remunerate any person or company for services rendered or to be rendered irn placing
or assistipg to place any of the shares {n the Company's capital or any debentures,
debenture stock or other securities of the Company or in or about the formation or
promotion of the Company or the conduct of fts business.



{0}

(p)

{q}

{r)

(s)

(t)

{u)

(v)
{w)

To remunerate employees of the Company out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit: and to promote and give effect fo
any scheme or arrangement for sharing profits with employeces, whether invoTving the
1ssue of shares or not.

To pay the costs and expenses of or fncidental to the promotion and establishment of
the Company, or to contract for the payment of the same in whole or in part by others.

To promote any company to acquire the whole or any part of the assets or 1{abflities
of this Company, or for any other purpose which may seem desirable in the interests of
Shis Company, and to subscribe, acquire, underwrite, or place, or assfst in so doing,
the whole or part of the shares or securities of such company.

To remunerate the directors of the Company fn any manner he Compdny may think fit
and to pay gratuities or pensfons or 2llowances on retirement to any directors who
have held any other salarfed office ur place of profit with the Company or to their
widows or dependants and to make contributions to eny fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist fipancially, whether by way of contributions, donatfons, the payment of
premiums or otherwise, any fund or scheme for the bgnefit, wholly or in part, of
directors, ex-directors, or employees, or ex-employees, of the Company, or their
dependants or relatives, or for charitable purposes generally,

PROVIDED ALHAYS that any power which the Company enjoys under scction 74 of the
Companfes Act 1980 or thase prasents to make pi-vision fn connection with the
cessation or transfer to any person of the whole nr any part of the undertaking of the
Company or any of 1ts subsidfarfos for the benefft of persons employed or formerly
employed by the Company or any of its subsidiaries sha)l only be exercised by the
Company with the sanction of s Special ResoTutfon.

To aid, financially cr otherwise, any assoctation or body having for an object the
promotfon of trade or industry,

To act as or through trustees, agents, secretarios. mansgers, brokers or sub-
contractors, and to parform the dutfes of any office undertaken by the Company.

To procure the Company to he registored or recognised fn any overseas country or
place, and to exercise any of the objects or powers afuresafd fn any part of the
world,

Yo distribute sny proparty of the Company in specic among the members.

To do o1} such other things as are {ncidental or conducive to the attalnment of the
above obJacts or any of them.

It 15 declared that the foregoing sub-clauses shell be construed independently of each other
and the objocts therefn mentioned shall be nefther Himfted nor restricted by reference to or
inference from any other sub-clauge or the name of the Company and neither shall they or any
of them be deemed to be merely subsidfary to tha 5bjects contafned fn any other sub-clause.

4.
5.’

The Tiability of the Members 1s 1imized.

The share capital of the Company 15 £100 &lvided Into 100 shares of One Pound each.
Subject and without prejudice to any special rights or privileges for the time being
attached to any specfal class of fssued shares any of the shares in the original
capital of the Company for the time being unissued, and any new shares from time to
time created, may be fssued with any preference, whether in respect of dividend or of
repayment of capital, or both, or with any other spacial privilege or advantage over
any other shares previously issued, or then about to be {ssued, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such terms and subject to such condftions and provisions as may from time to time be
determined by the Company.



WE, the several persons whose names, addresses and descriptions are subscribad, are
desirous of being formed into a Company in pursuance of this Memorandum nof Associfation, and
we respectively agree to take the number of Shares in the Capital of the Company set opposita
our respective names.

Humber of Shares
Kames, Addresses and Descriptions taken by
of Subseribers. each Subseriber.
KN
MF—_-.M
e J\/VQ.-——-
HILIP 0. LENIS. /) ONE
%<45_Padl Street,
London,
EC2A 4PB.

Company Director.

EDVARI A, HEARD,
37-45 Paul Street,
London,

EC2A 4PB.

ONE

Formations Clerk.

DATED the 27th day of February 1984,

WITNESS to the above Signatures:- D. EVANS. Jj/ém

37-45 Paul Stri?t,
London, .
EC2A 4PB.

Formations Clierk.
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION 1801239

of

SPRINGWOOL LIMITED.

PRELIMINARY

| Subject as hereinafter provided the regulations zet out 1n Table A fn the First
Schedule to the Companfes Act 1948 as amended by the Companies Acts 1967 to 1981
(herefnafter referred to as "Table A"} shall apply to the Company.

2. The following ragulations of Table A shall not apply to the Company videlicet:- 22,
24, 40 to 43 fnclusive, 68, 75, 77, 84{2), 84(4), and 88.

PRIYATE COMPANY
3, The Company {3 a private company and accordingly:

(A} any offer to the pubdfc (whether for cash or otherwise) of any shares in or
debantures of the Company; and

{B} any tllotment of or agreement to allot any shares 1n or debentures of the
Company {whathar for cash or otherwisa) with & view to all or any of those
shares or dobentures baing offered for sale to the pubiic,

1s prohibited.
SHARES

4, (A Subject to author{sation in accordance with the provisions of section 14 of the
Companies Act 1980 the directors may allot or otherwise dispose of the shares of the
Company whether forming part of tha orfginal or any increased capftal to such persons
and for such considerstion and upon such terms and conditions as thay may determine
but so that no shares shall be {ssued at a discount.

(8) For the purposes of section 14 of the Companfes Act 1980:

(i) the directors shall, unless and until such authority shall have been previously
ravoked or varied by the Company in general meeting, for a perfod of five years
from the date of the incorporation of the Company, have a general and
unconditional authority to allot any unissuad shares of the Company forming
part of {ts orfginal capital;
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(11) before the expiry of the authority given 1in sub-paragraph (1) above the
Company by its directors or otherwise may make any offer or agreement which
would or might require unissued shares of the Company to be allotted after
such expiry and %he dfrectors may notwithstanding such expiry allot unissued
shares of the Company pursuant to such offer op agreement,

{C) Section 17(1) of the Companies Act 1980 shall be excluded in respect of any
allotment of shares whether by the directors or otherwise.

Subject to the provisions of the Companies Act 1981 the Company may purchase its own
shares,

The Vien conferred by regulation 11 of Table A shall attach to all shares, whether
fully paid or not, and to all shares registered 1n the name of any person indebted op
under 1iability to the Company whether he be the sole holder thereof or one of two or
mere joint holders,

TRANSFER AND YRANSHISSSON OF SHARES

7.

The fnstrument of transfer of any shars shall be executad by or on beohalf of the
transferar and {except in the case of the transfer of a fully paid share) by or on
behalf of the transferee, The transferor shall be deemed to rematn @ holder of the

share until the name of the transferee 13 entered in the register of members in
respect thereof,

(%) Subject as In these Articles provided, any share mey be transferred to any
membher of the Company and any shure may be transferred by a member to his or her
wife or hucband, descendent, parent, brother or sister, nephew or niece or to the
trustees of a settlemant crosted Inter vivos by such member whereunder no person is
or may be a beneficiary who 45 not his or her wife or hushand or any such relative as
aforesaid and any share of & decaused mamber moy be transferrod to his or her widow or
widower or 8ny such relative as aforesaid or transferred to or placed in the names of
his or her personal representutives or trustees §f {but only 1f) 1t will be held by
them upon trusts created by such member's will or arising on his or har 1ntestacy
wheraunder no person s or may be a beneficiary who is not his or her widoy or widower
or any such relative as aforesaid and whare any share 1s held upon such trusts as
aforesafd ft may upon the appointment of 2 new trustee or mew trustees therecf be
transfarred to him or them or to the continuing and new trusteas thereof. 1 any such
circumstances (hut subject a5 aforesald) the provisions of paragraph (5} of this
article chall not apply save to prevent a transfor of shares on which the Company hes
8 lien, For the purpose of this paragraph "descendant® shall inelude an adopted
Cﬁ’ldo

(2)  Sava as aforesaid, a share shall not be transferred unless it first be offerad
to the other members at o fair value to be fixed at the cost of the Company by the
Company's auditors. A member (hereinafter referred to as 2 “retiring member*) wishing
to transfer a share or ghares othorwise than as aforesatd shall give notice thereof in
writing ta the Company und such notice (hereinafter rpeferred to as a “transfer
notice”) shall constitute the Company his agent fur the sale in accordance with the
provisfonz of this article of the share or shares comprised therein at the fair value
fixed as atorasatd. A transfer notice may not be withdrawn axcept with the consent of
the directors, After the fixing as aforesald of the fair value of the share op shares
comprised in a transfer notice, the directors shall proceed to seek a purchaser or
purchasers therefor amongst the other members (incTuding any of their own bady who are
members). In the case of competition amongst the other members therefor, the same
shall be apportioned amongst those wishing to purchase the same as nearly as may be 1in
preportion to their respective holdings of shares, but so that ne member shall be
required to purchase more shares than he has expressed his willingness to purchase,
Any question of difficulty shall be resolved by the directors in such manner as they
think most beneficial to the Company.
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(3) Upon the finding of a purchasing member or members the Company shall gfive
notice thereof to the retiring member and the sale gr sales shall be completed within
seven days thereafter, If the retiring member fails so to completeé any such sale, the
directors shall nominata some person te transfer the share or shares comprised 1in
such sale to the purchasing member and shall receive the purchase money and register
the purchasing member as the holder of such share or shares and issue to him a
certificate therefor., The retiring member shall deliver to the Company his
certificate or certificates comprising or including such shares or share and shall
:heregpon be patd the purchase-money and any necessary balance certificate shall be
ssued to him,

(4)  IF within twenty-~-e¢ight days aftor the fixing of the fafr value as aforesaid no
purchasing member has bLeen found for the share or shares or some of the sharas
comprised 1n the transfer notice, the directors shall give notice thereof to the
retiring member and in such case, and alse {f a purchasing member has failed duly to
complete his purchase, the retiring member may at any time within s1x months after
such notice was given to him, but subject to the previsions of paragraph (5) of this

article, transfer the share or shares fn question to any person and for any
consideration.

(5) Subject as in this Artfcle otherwise provided, the directors may, in their
absolute discretion and without assigning any reason therefor, decline to register
any transfer of any share, whethar or not it 4s a fully peid share.

(6) (1) Any direction, whether by wey of renunciation, nomination or otherwise,
by a mener entitled to an allotment of shares, to the effect that such shares op any
of them be allotted or Issued to same person other than himself,

(f1) Any transfer of any {nterest in a share or shares,

shall for the purpose of this Article bo docmad to constitute a transfer of the share
or shares comprised in such direction op transfer and, except in the case of a
transfor pormitted by paragraph (1) of this article, shall be deemad to constitute a
transfer notice comprising such share or shares and the foregoing pravisfons of this
article shalt apply eccordingly.

PROCEEOINGS AT GENERAL MEETINGS

3,

At any general meoting u resolution put to the vote of the meeting shal) be decided on
a shov of hands untess a poll s (before or on the declaration of the result of the
show of hands) demanded by the chatrman or by any membor prasent {n person or by
proxy. Unless a poll be so demanded a doclaration by tho chafrman that a reselution
has on & show of hands baen carried or carried unanimously, or by a particular ,
mafority, or lost or not earried by a particular majority and an entry to that effact
in the bock containing 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 such resolution. The demand for & poll may be
withdrawn,

DIRECTORS

10,

ii.

The number of the directors shall not be more than five but the Company fn general
meating may increase or reduce this 1imit.

A person may be appointed or elected a dfractor notwithstanding that he shall have
attainad the age of 70 years and no director shall be Table to vacate offfce by
reason of his attafning or naving attained that or any other age.
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BORROWING POWERS OF DIRECTORS

12.

POHERS

13,

The directors may at their own discretion and upon such tarms in all respects as they

think fit raise or borrow money for tha purposes of the Company's busfness and may
mortgage or charge the whole or any part of the assets and property of the Company
{present or futura) including 1ts uncalled or unissued capital, and may subject to
section 14 of the Companies Act 1980, {ssue debentures, debenture stock, mortgages or

other securities whether outright or as sacurity for any debt, 1iabi1ity or obligation
of the Company or of any third party,

AND DUTIES OF DYRECTORS

Subject o section 199 of the Act and section 60 of the Companies Act 1980 a dfrector
may participate in any contract, trapsaction or arrangement with the Company as ff he
were not a director, A director shall also be entitled to vote {n vospect of {1) any
contract, transaction or arrangement fn which he fs fnterasted whure . has previously
disclosed his interest to the Company; {1f) his appointment to 2w offjce or place of
profit under the Company or of the arrangement of the terms wereof; and may be

counted in the gquorum 3t any meeting attended by him at which he is so entitled to
vote,

ALTERNATE DIRECTOR

14,

Any director being or being about to go outside the United Kingdom may by notice in
vriting to the Company appoint some other person approved by a1l the other dfrectors
to be his alternate or substitute director during his absence, stch alternata dfrector
having i a1l respects the same rights f{other than any right to remuneration) and
powers as the appointor, Any person whe has been sa sppointad may be, in Tike menner,
removad by the person who appointed him and may also be removed by notice 1n writing
to the Company given by a majority of the other directors.

DISQUALTFICATION OF DIRECTORS

15,

The office of director shall be vacated {f the directorse

(A} Fails to obtafn his share qualiffcation (if any) within one month from the date

of his appointment or thoroafter coages at My time to hold his share
qualification,

{8) Bacomes bankrupt or suspbntis payvant or compounds with his creditors.

{c) Bocomes prohibited from bofng a director by reazon of any order made under

sectinn 188 of the Act.

(D)  Qecomes of unsound mind,

(£} Is absent from directors' meotings for six calendar momths without reasonable
axcuge and without the consent of the othor directors and thoy resolve that he
vacate office,

(F) Resigns his office by notice 1n writing to the Company.

INDEMHITY

16,

Subject to section 205 of the Act and {n addftfon to such {ndemnity as is contained in
regulatfon 136 of Table A, every director, officer, or official of the Company shalt
be indemnified out of the funds of the Company against all costs, losses, expenses and

11abiTfties {incurred by him in the execution and discharge of his duties or in
relatfon thereto.
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Nawes, Addressas and Deseriptions of Subscribers,

EC2A 4pB,

Company Director.

EDUARD ™. HEARD?,

37~45 Paul Street,

London,
EC2A 4P8.

Formations Clerk,

DATED the 27th day of February 1984.

WITHESS to the above Signatures:-

D. EVANS, ){A ;

37-45 Paul Street,/
London,
EC2A 4PB.

Formations Clerk.




THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and
secretary and intended situation
of registerad office

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

Please do not
write inthig
binding marg:n

Form No, 1

e

bold block lettering Name of Curspany

v .
Please comptete  1© the Registrar of Companies For ffgc ff_'ju .
leglbly, preferably . 0 % -
tn biack type, 1

* defote jt SPRINGWOOL
insppropriaie

7 Limitea*

The intended situation of the registered office of the company
on Incorporation is as stated below
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— f—— 45?&0'. STH_ O
- ,SJF{NDON,E,QE_‘L‘.,{??_MW,, I -

If the memorandum is dellvered by an agont for the subscribers of
the memorandum please mark ‘X' in the box opposite and insert the
agent's name and addrass below

>

—- EXTELSTATISTICAL SERVICES LIMITED . .

37-45 PAUL STREET LONDON EC2A s

Number of continuation sheets attached isw note 1)

Presenlor's name, address and
reference (i any):

Mol sy

STICAL sERVICES LTD

ATI
EXTEL 5‘31'7145 pAUL STREET

For official use
Qeneral section Postroom

page 1



The name(s) and particutars of the person who is, or the petsons who are,
to be the first director or directors of the company{note 2} are as follows:

Name (note 3) PHIL IP JOHN | EWIS Business occupation
Editor
Previous same{s} (note 3) Nationality
Address (note 4) British
37-45 PAUL STREET LONDON a0 T (wnere applicato
EC3IA 4PB 13-10-1926

Other directorships t

BRITISH COMPANY REGISTRATION AGENTS LIMITED

R

LEWIS COATES & LUCAS LIMITED

7

[ hereby congenl folactas d company ramed on page 1

Slgre.iure . o~ / Date ol A ﬂ; &-\%

( -
Name (nots ; Businass occupation
Nome (note 8| eoARD ARTHUR HEARD._____ |
Formations Clerk
Previous name(s} (note 3) Nationality
Address (note 4) British
' ng Date of birth (whera applicable)
37-45 PAUL STREZET LONDON (note 6)
EC2A 4PB
‘Other directorships *
None
£
| hereby consent to act as c:i/r ot of the company named ¢n page 1 )
Signature 7 Mzé_ A Date olc’l e 9%
, "> a (e —

Name {nocte 3} Business occupation

Previous name(s) {note 3} Nationality

Address (note 4)

Date of birth {where applicable)
{note 6)

QOther directorships t

N héréby conéent to act as ditector of the compaiiy named on page 1

Signature Date

bage 2

Please da not
write in thiz
binding margin

N

Importany

The particulars
ta b given are
thosa referred 19
in section
21{2){s} of tha
Companias Act
1976 and section
200(2} of the
Companies Act
1848 as amendad
by section 95

ot the Compunias
Act 1981, Please
read the notes
on page 4 balore
completing this
part of the form,

Yenter particulars
of other directors
ships held or
previously held
(sea note 5}, If
this space is
insufficiont use
a continuation
shoat.



Plagse do pat
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winding margim:
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{mportant.

The particulers,
1o bs given-are.
those. raferred; 1o
in sestion
21(2Hb} of the.
Companies Act
1976.and saction.
200(3): of the.
Campanies. At
1948, Pleate

read” the notes
on- pequ; 4. before.
complesing this,
purt of the farm.

* a8 tequired by
tsation 21(3} of
the Corrpunies
Act to18

1 dalnte oy
appropriaty

'

The name(s) and, particulars of the person who is, or the persons wha are,
1o be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes3 & 7)  pppp JOHN LEWIS '

Previaus name(s) (note 3)

Address {notes 4 & 7}

37-45 PAUL STREET L ONDON EC2A 4PR

I hereby consent to as\secretary of the company named on page 1

Signature

\ J
Name (notes 3 8\@/

Previous name(s} (note 3)

Address {nates 4 & 7}

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

Signature Date

Signed by or or‘bhhalf of the subscribers of the memorandum®

Signatyre [Subsctiber] [Agent]t Date 02 CJ 'c;LP S{‘

“

N

Signature

——=_ [Subsciibet] [Agent]t Date 2 C( r*'; 'Py'

page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1so1230

| hereby certify that

is this day incorporated undei the Companies Acts 1948 to 1981 as

SPRINGWOOL LIMITED

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

19TH MARCH 1984

g
P. C. COATES

an authorised officer
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pany Number 1801230 q
COMPANIES ACTS 1948to 1981

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of

SPRINGWOOL LIMITED

PASSED the 20th day of March 1984

AT ean EXTRAORDINARY GENERAL MEETING of tha above-named Company, duly convened and held at

the Registmred Office of the Company, the subjoinad SPECIAL PESOLLUTION was duly passed,

vizia

(a)

That the Memorandum of Associatica ba dmandsd by the substitution of the following for
the exfsting Sub-Clause 3(o):- '

i) To make and produce radio, riim, telavision and video advertisemants, com-
mercials and recordings (both in vision and in sound) of &ll kinds and to prasent,
promote, corgsnise, provide and gquarantae finance for, manaqe and produca advartise-
mants, eatartafnments and dromatic, musizal and artfstie parformances and exhibitions
of any description,

(if} To tuy, provide financa, facilitins or sarvices for and to sell, 1icense, let
on hire, distributa, exhibit or perform radio, television and viduo programmes and to
acquire and deat 1n any way with sny rights of copyright, exhibition or parformance
rights, or any other rights which can bs acquired tharein,

(ti1) To zarey on any activity, vanture or businass In or connected with entartaine
mant, spory, fefsure, racreation or art of aducation tharefor,

(1v} To carry on all ar any of tha bucinessas of producers, managers, promoters,
Juarantors, financiars, axhibitors, disteibutors, agents, consultants, publishers,
printers, statfoners and enqgravers and of manufacturars, vendors and hirers of and
deaters in instruments, uquipmant, goods, sarvices, printad matter and all means of
productions, recording, ratention, storage, copying, presentation, reproduction and
transmission of sound and viston.

SECRETARY

EJIS

EXTEL STATISTICAL SERVICES LTD,
37/45 Fi.5h. STREET

LONDON EC2A 4pB
TEL. 01251 0344 | \C P(,43/

wt



| &0l L3010

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

SPRINGWOOL LIMITER,

L. The name of the Company fs “SPRINGWOOL LIMITED", /
2. The Registerad Offics of tha Company will be situate in Engla)ﬂ.
3, The objectz for which the Gompany {5 sstablished are;~ '

»

(&) (1) Yo make and produce radjo, film, television and video advertdsemonts, com~
marcfals and racordings (both in vwisfon and Irr sound) of al) %inds And to present,
promote, arganfse, provide ond gquarzntes finance for, menage and produce edvertise-
ments, entartaissents and drzmatic, musicsl and artistic parformances and exhibiticns
of any description.

(11} To buy, provide finance, faciiities or services for and to sell, license, let
on hire, distribute, axhibit or perform radio, teluvision and video programmas and to
scquire and daal In any way with any rights of copyrignt, axhibition or performance
rights, or any athar rights which can be acquired tharein,

{114) To carry on any dctivity, venture or butinoss in or connocted with entertain-
ment., sport, leisura, racrestion or art or wducation therafor,

{1y} To carry on 311 or any of the businassas of producers, mondgars, oromotars,
quarantors, financiers, cxhibitors, distributors, agents, consultants, publishers,
priaters, stationers and engravers dnd of manufaciurars, vendors and hirars of and
desiers In instruments, squipmant, goods, farvicas, printed matter and all maans of
productfons, racording, ratantion, storaga, copyiny, prasantation, reproduction and
transmissfon of sound and visfon.

EXTEL g~

v e T

Lo, iy 4P

TEL. 0}
EL. 01-251 0344_/‘4L cf:lf\B/

NICES LTD,



(b)

(c)

{d)

{e)

(n

{9)

(h)
{1)

£}

(}

{1)
{m)

{n}

hich 1in the opinfon of the
To carry on any other Bbusfness of any description w
directogs may ge capable of being conveniently or advantageously carried on in
connection with or as anciilary to any of the above businesses or the general business

of the Company.

urchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hire,
:ﬁrfe:dgr, iicense,, a::cepi:g surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any buflding or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business or assets of any
persan, firm or company, carrying on or formed to carry on any business, which this
Company is authorised to caryy on or possessed of property sujtable t0 the purposes
of this Company and to pay cash or to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such purchase or acquisition
and to undertake any 1fabilities or obligations relating to the business or property
so purchased or acquf red.

To acquire in such manner and upon such terms as the Company shall think fit, secret
processes, inventiens, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which sholl seem bepeficfal to the Compary, and to grant
rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of
carrying on sny business or transaction within the objects of the Company, and to
snter inte such arrangements for co-operation, sharing profits, losses, mutual
assistance, or other working arrangements 4s may scem desirable.

To manage davelop, sell, lease, mortgage, grant 1icances or rights of, in, or over or
otherwise turn to account or in any other manner Aepl with or dispose of the
undertaking and a11 or any of the property or assety of the Company with power tfo
accept shares, debentures or sacuirfties of, or interests in, any other company.

To lend money to such persons, upon such terms and with or without security and
subject to such conditions as mey seem desirable.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon
such terms, as may be thought fit, and to vary investments.

To yuarantee, support or secure, whether by personal covenant or by mortgaging or
charging a1l or any part of the undertazking, property and assets {prasent and future)
and uncalled capital of the Comgany or by both such means, the performance of , the
obligations of and the repayment or payment of the principal amounts and of any
premfums, interost and dividends on any securities of any person, firm or company,
inctuding (without prejudice to the generality of the foregoing) any company which 1s
for the time boing the Company's holding company as defined by sectfon 154 of the
Companfes Act 1948 or another subsidfary as defined by the sald section of the
Company's holding company or otherwise associated with the Company in business.

To borrow or raise meney in such manner as the Company shall think fit, and in
particular, by the fssue of debenturas or debenture stock, charged upon all or any of
the Company's property, both present and future, including its uncalled capital, and
to re~{ssue any debentures at any time pafd off.

To draw, accept, endorse, fssue, or execute promissory notes, biils of exchange, bills
of lading, warrants, and other negotiable, transferable, or mercantile {nstruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
{nterests in or obligations of any other company or corporation.

Yo remunerate any person or company for services rendered or to be rendered in placing
or assisting to place any of the shares In the Company's capital or any debentures,
debenture stock or other securitfes of the Company or in or about the formation or
pramotion of the Company or the conduct of its business.



{0)

{p

{q)

(r}

(s)

(t)

(u)

{v)
(w)

To remunerate employees of the Company out of or in

proportien to the profits of the
Company or otherwise as the Company shali think fit; and to promote and give effect to
any scheme op arrangement for sharing profits with employees, whether involving the

To pay the costs and expenses of or incidental to the promotien and establishment of
the Company, or to contract for the payment of the same fn whole or in part by others.

To promote any company to acquire the whole or any part of the assets or Tabilfties
of this Company, or for any other purpose whigh may seem desirable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or Part of the shares or securities of such company.

widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist financially, whether by way of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, or employees, or ex-employees, of the Company, or their
dependants or relatives, or for charitahle purposes generally.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the
Companies Act 1980 or these presents to make provision 1in connection with the

Company or any of ftg subsidiarfes for the benefit of persons employed or formerly
employed by the Company or any of its subsidfaries shalj only be exercised by the
Company with the sanction of a Special Resolution.

To afd, firancially or otherwise, any association or body having for an object the
promotion of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers op sub-
contractors, and to perform the duties of any office undertaken by the Company.

To procure the Company to be registered or recognised in any overseas country or
place, and to exercise any of the objects or powers aforesaid in any part of the
world,

To distribute any property of the Company {n specie among the members.

To do 411 such other things as are facidental or conducive to the attafnment of the
ahove objects or any of them.

It 15 declared that the foregoing sub-clauses shall be construed Indopendently of each sther
and the objects therefn mentfoned shall be neither Timited nor restricted by reference to or
Inference from any other sub-clause or the name of the Company and nefther shall they or any
of them be deemed to be merely subsidiary to the objects-ontained in any other sub-clause,

4,

5.

The Hubility of the Members {s 1imited.

The share capfta: of the Company 1s £100 divided into 100 shares of One Pound each.
Subject and without prejudice to any specfal rights or privileges for the time heing
attached to any special class of fssued shares any of the shares {n the original
cepital of the Company for the time being unissued, anq'any new sharas from time to
time created, may be {issued with any preference, whet@pr in respect of dividend or of
repayment of capital, or both, or with any other spe€lal privilege or advantage over
any other shares previously issued, or then abo;;/ be fssued, and with any special
or restricted rights or without any right of oting or otherwise, and generally on
such terms and subject to such conditions a provisions as may from time to time be
determined hy the Company. ///9
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Company Number 1801?}30 /1 El .0 Btj
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7 .
/ REGISTRATION

THE COMPANIES AéTS 1948 to 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONEkx

of
SPRINCWOOL LIMITED
-

PASSED the 23rd day of April }«/814 '

AT an EXTRAORDINARY GENERAL MEET)!G/of the members of the above-named Company,

duly convened and held at

34 South Molton Street, London WLY 2BP

on the, 23rd day of Apry 19 84 , the following SPECIAL

RESOLUTION{R} was /xwece duly passed:-

-
THAT the name of the Company be /cn{nged to TALKBACK; ADVERTESTNG LIMETEDR

AR NNNERNENEENENEEENN] dersre

Director

Y

\&B REGI’S?
SN M IM”%

26 MAY 1984,
* ._‘ff‘/

NOTES:
(1} A copy of thls Resolution should bo slgnad by tha Chalrman of the Muoating or by 8 Diroctor or tho Socratary

of the Company whoso position should bo stated under his name,
A copy of this Resolutlen is roguired to bo fllad with tho ragistrar of Companios within 15 DAY S attor It has

{2)
beon pessad and can be sent to Extel Statlsticel Services Limited for that purpose.

Cat. No. CA.50
EXTEL STATISTICAL SERVICES LIMITED  37V-45 PAUL STREET, LONDON EC2A 4PB,

Lo PR
®Bobo2|

AR Wirra,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NO. 1801230

| hereby certify that

SPRINGWOOL LIMITED

having by special resolution changed its name, is now

incorporated under the name of

TALKBACK ADVERTISING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the  1g0u gune 1984

D. C. H. BUSHER

an authorised officer



Farm No, 2
THE COMPANIES ACTS 1948 TO 1981 ~~

Notice of accounting reference date
Pursuant to section 2(1) of the Companies Act 1976

Pleass do not
write i ihis

binding margin  TO the Reglstrar of Companies For official use  Company number
T TTE
y Lo a 1801230
Name of company ’ ' T
Please complete
“legibly, preferably
In bl ) Py
wraliaddl | SPRINGWOOL Limited
lettering
'uldelete I it hereby gives you notice in accordance with subsection (1) of section 2 of the Companles Act
nappropriate
1976 that the accounting reference date on which the company's accounting reference pariod
is to be treated as coming to an end In each successive year Is as shown below:
Important

The accounting

reference date 10

be enterad Please mark X In the box below If a public company
alongalde should

be complated as
In the following Day Month

oxamples; 2if io 3

31 March
Day Month

5 Aprll
Day Month

31 Decembar
Day Month
I 83i1i1i 2]

Signed C d(\/’Q %M" [Director][Seorstarylt Date_ 1! !0‘/8’%

Presentor’s name, address and For official use ﬁj
reference (if any):  2/36/22/34584 General sectlon Post room
Harbottle & Lewis

34 South Molton Street
London W1Y 2BP

Lewis, Coates & Luces, Limited Cat, No, CF 2 British Company Registration Agents Limited
37-45 Paul Street, London EC2A 4Pg . Tel: 01-251 0344
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i Director
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23.6.84 oy “

o EXTEL STATISTICAL SERVICES LIMITED
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Telephorie: 01-2533400  Telex: 262687 (Lewco G). .~
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THE COMPANIES ACTS 194810 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

TALKBACK ADVERTT SING LIMITED

1. The name of the Company {5 TALKBACK ADVERTISING LIMITED

2. The Registered Office of the Company wit) be situske {n Englond.
3. Tha objfects for which the Company 13 astab)ishad ars:e

{a) {1) To make and produce radiy, f1m, tolevision and video advertisements, com-
marcials and regordings (both 1a visfon and fn sound) of a1l Xinds and to present,
promots, organise, provide and guarantee finance for, manage and produce dveriise~
mants, entertainments and dramatic, wmusical and artistic performances and exhfbitions
of any description.

(i) To buy, provida finance. faciiities or services for and to sell, licensas, let
on hire, dystributa, axhibit or perform radio, *alevidion and video programmes and to
acquire and deal In any way with any rights of copyright, aexhibition or performance
rights, or any othar rights which can ba acquired therein.

{141} To carry on any activity, vanture or businass In or connected with entertaine-
mant, sport, latsure, recraation or art or education tharefor.

{fv} To carry on all or any of tha businosses of producers, manigers, promoters,
guarantors, financiers, aexhibitors, distributors, agents, consultants, publishers,
printers, stationers end engravers and of manufacturers, vendors and hirers of and
dealers in fnstruments, 4quipment, godds, sarvices, printed mattsr and 211 means of
praductions, recording, retention, storage, copying, presentation, reproduction and
transmfssion of sound and visfen.




(b}

{<}

{d}

{e)

{f)

{q)

{h)

{1}

()

{x)

{1

{m)

{n}

To carry on any other business of any description which {n the opinion of the
directors may be capable of being conveniuntly or uadvantageously carried oD in
connection with or as ancillary to any of the above businesses or the general business
of the Company

To purchase. 811, exchange, improve, mortgage, charge, rent, let on lease, hire,
surrender, icense, accept surrendars of, and otherwise acquire and deal with any
freehold, ‘easehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buildings and adapt the same
for the purposes of the Company's business,

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to carry on any business, which this
Company 1s authorised to carry on or possessed of property eitshis to the purposes
of this Company and to pay cash or to {ssue any sharas, stecks, dgbentures or
debenture stock of this Company as the consideration for such purchase or ascquisition
and to undertake any liabilities or oblfgations relating to the business or property
so purchased or acquired.

To acquire 1n such manner and upon such terms as the Company shall think fit, secret
arocesses, inveations, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to the Company, and to grant
rights thereout,

To enter {nto partnership or amalgamate with any persen or body for the purpose of
carrying on any business or transagtion within the objects of the Company, and to
enter 1into such oarrangements for co-operstion, sharing profits, losses, mutual
assistance, or othsr*working arrangements as may scem desfrable.

To manage davelop, sell, lease, mortguge, grant l{cences or rights of, In, or aver or
otherwise turr to account or 1in ony other manner deal with or dispose of the
undertaking and all or any of the property or assets of the Company with power to
accept sharss, debanturos or securities of, or interests in, any other company.

Yo tend money to such parsons, upon such terms and with or without security and
subject to such condftions as may scem dosirable.

To {invast, Yend, or otherwisa deal with unemploved moneys, in such manner, and upon
such terms, 45 may be thought fft, and to vary fuvestments.

To gquarantee, support or sectrd, whather by personal covenant or by mortgaging or
charging 4i1 or any part of the undartaking, property and ascets (prasent and future)
and uncalled capital of the Company or by both such means, the performance of, the
obligations of and the ropayment or payment of the principal amounts and of any
pramfums, {interast and dividends on any securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any company which is
for the time bafng the Company's holding company as defined by section 154 of the
Companias Act 1848 or another subsidfary as defined by the safd section of the
Company's holding company or otherwise associated with the Company in business.

To borrow or raise money 1in such manner as the Company shall think fit, and in
particular, by the {ssue of dabentures or dabenture stock, charged upon all or any of
the Company's praperty, both present and future, including its uncalled capital, and
to re~1ssue any dabentures at any time pafd off.

To draw, accept, endorse, {ssue, or execute promissory notos, bills of exchange, bills
of lading, warrants, and othar negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or otherwise acquire and held shares, stocks or other
fnterests in or obl{gatfons of any other company or corporatien.

To remunerate any persop or company for services rendered or to be rendered in placing
or assisting to place any of the shares in the Company's capital or any dabenturas,
debenture stock or other securities of the Company or {n or about the formation or
promotfon of the Company or the conduct of its business.



—

(0}

{»

(q)

(r)

{s)

(t)

{u}

{v)
{w)

To remunerate employees of the Com
pany out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit; and to promote and give effect to

any scheme or arrangement for sharing prof
1ssue of shares or not. 7 profits with erplovees, whether fmolving the

Lc: pay the costs and expenses of or Incidental to the promotfon and estabiishment of
¢ Company, or to contract for the payment of the same in whele or in part by others.

To promote any company to acquire the whole or any part of the assets or 1iabilities
of this Company, or for any other purpose which may seem desirable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assist jn so doing,
the whole or part of the shares or securities of such company,

To remunerate the directors of the Company in any manner the Compdny may think fit
and to pay gratuities or pensions or allowances on retirement to any directors who
have Feld any ather salarfed offfce or place of profit with the Company or to thelr
widows or dependants and to make copiributions to any fund and ‘o pay premjums for
the purchase or provision of any such gratujty, pension or sllowance and to ,vemote
or assist financially, whether by way of contributions, donations, the payment of
premjums or otherwise, any fund or scheme for the bepafit, wholly or in part, of
directors, ex-directors, or emplovees, or ex~employess, of the Company, or their
depandants or relatives, or for charitable purposes generaliy.

PROVIDED ALYAYS that any power which the Compuny enjoys under section 74 of the
Companfes Act 1980 or these presents to make provisfon 1in connection with the
cessation or transfer to any person of the whole or any psrt of the undertaking of the
Company or any of {its subsidiarfes for the benefit of persons employed or formarly
employed by the Company or any of it3 suwsidfaries shall only be uxereised by the
Company with the ssnction of 8 Special Resolution.

To aid, Financially or otherwise, any sssocfatfon or body hiving for an objsct the
promotion of trade or industry.

To act as or through trustees, agents, cecretaries, managers, brokers or sub-
contractors, and to perform the dutfes of any offfce undortaken by the Company.

To procure the Company to by registerad or rocognised in any overseas country or
place, and to exercise ony of the objacts or powors aforesnid fin any part of the
worid.

To distribute any proporiy of the Company in spucie smong the members.

To do a1l such other thinge 25 are incidental or conducive to the attaisment of the
ahova objects or any of them.

[t fs declarad that the foragofng sub-clauses shall be construed independently of each other
and the objacts therain mntioned shall be nefther 1 fmited nor rastricted by referenca to or
inference from any other sub-clausa or the name of the Company and noither shall they or any
of them be decwed to be meraly subsidiary to the objects contatned in any other sube-clause.

i,

5.

The 1fabfiity of the Hembers is limfted, —

The share capftal of the Company {s £100 divided fnto 100 shares of One Pound each.
Subject and without prejuaice to any specfal rights or privileges for the time being
attached to any specfal class of {ssued shares any of the shares in the orfginal
capital of the Company for the time belng unissued, and any new shares from time to
t{me created, may be fssued with any preferance, whother fa respect of dividena or of
repaymant of capital, or both, or with any other special priviiege or advantage over
ary other sharas previously 1ssued, or then about to be fsswed, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such terms and subject to cuch condftions and provisions as may from time to time be

determined by the Cumpany,




WE, the several persons whose names, addresses and dascriptinns are subscribed, are
desirous of befng 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

i - St
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our respective names,

Names, Addresses and Descripti Rumber of Shares
of'Subscribcrs? e enc;agﬁgsgxibar.
PHILIP J. LEMIS, ONE
37-45 Paul Street,
Lopdon,
EC2A 4PB.
Company Director,
EDWARD A, HEARD. ONE
37~45 Paul Street,
London,
EC2A 4PB,
Formatfons Clerk.
DATED the 27th day of February 1984,
WITHESS 1o the above Sfgnatures:- D. EVANS,
37~45 Paul Street,
London,
EC2A 4PB.

Formations Clerk.




THE COMPANIES ACTS 194810 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TALKBACK ADVERTISING LIMITED

PRELIMINARY

1, subject as hercipafter provided the requlations set out in Table A 1n the First
schedule to the Companfes Act 1948 as amended by the Compenies Acts 1967 to 1981
(hereinafter referred to as “Table A") shell apply to the Company.

2, “he following regulations of Tahle A shall not apply to the Company videlfcet:- 22,
24, 40 to 43 fnclusiva, 58, 75, 79, g4(2), B4(4}, and 5B,

PRIVATE COMPAHY
3. The Company 15 a privete company and sccordingly:

(A) ary offer to the publfc {whother for cash or otherwise) of any shares in or
dabantures of the Company; and

(8)  any ollotment of or agreomant to aflut ony shores in or dobantures of the
Comgany (whathor for cash or otherwisa) with a view to a1l or any of those
shares or debanturas being offarad for sale to the publiic,

is prohibited,
SHARES

4, {A) subject to authorisation in accordance with the provisions of section 14 of the
Companfes Act 1980 the directors may 2110t or otherwise dispose of the shares of the
Company whether forming part of the original or any increased capital to such persons
and for such consideration and upgon such %erms and conditfons as they may determine
sut so that no shares shall be issued at & discount.,

(8}  For the purposes of section 14 of tha Companies Act 1980:

{{}  the directors shail, unless and unti1 such authority shall have been previously
revnked or varfed by the Company n ganeral nesting, for % perfod of flve years
from the date of the {ncorgoration of the Company, fave a general and
unconditfonal authority to allot any unisuved shares of the Company forming

part of its orfginal capital;

|
i
|
!
|
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(19 befece tae expiry of the authority given in sub-paragraph (i) above the
Scmpesy by its dirgitors or otherwise may make any offer or agreement which
would or might require unissued shares of the Company to be allotted after
such expiry ard the directors may notwithstanding such expiry atlat unissued
shares of the Company pursuant to such offer or agreement.

f23 Saevfon 17(1) of the Companies Act 1980 shall be excluded in respect of any
aitotment of shares whether by the directors or stherwise,

Subject to the provisions of the Companies Act 1681 the Company may purchase its own
shares,

The lien comferred by regulation 11 of Table A shall attach to all shares, whether
fully paid or not, 2nd to all shares registered {n the name of any person indebted or
wnder Tiability to the Company shether he be the sole holder thereof or ane of two or
mors jofnt holders,

TRANSFER AHD TRAMSHESSION OF SHARES

7'

z'

The fnstrument of transfer of any share shall be executed by or on behalf of the
transferor and (except §n the case of the transfer of a fully paid share} by or on
behalf of the transfaree, The transferor shall be deemed to remain a holder of the
shere until the name of the transferee is entered in the register of members in
respect thereof.

() Subisct as in these Articles provided, any share may be transferred to any
aesbar of the Company and any share may be transferred by a member to his or her
wife or husband, descendzat, parent, brother or sister, nephew or niece or to the
trustees of & settiement created inter vivos by such member whereunder no persen is
or may be a beneficiary who i3 not his or her wife or husband or any such relative as
aforesaid and any share of 2 deceased membar may be transferred to his or her widow or
#1dowsr or any such relative as aforesaid or transferred to or placed in the names of
his or her personal representatives or trustees 1f (but only if) it will be held by
thes upon trusts created by such member's will or arising on W5 or her intestacy
wheraunder no person 18 or may be 3 beneficiary who 15 not his or her widow or widower
or any such relative as aforesaid and vwhere any shara is held upon such trusts as
aforesaid it may upon tha 2ppointment of & new trustee or new trustees thereof be
transferred to him or them or to the continuing and new trustees thereof. In any such
circomstances (but subject as aforesnid) the provisfons of paragraph (5) of this
srticle shall not apply save to prevent a transfer of shares on which the Company has
s iian. Far the purpose of this paragraph “descendant” shall include an adopted
child,

(2} Save as aforecaid, a share shall not be transfarred unless it first be offered
to the other mermbers at a fair value to be fixed at the cost of the Company by the
Company's auditors. A member (hereinafter referred to as 4 “petiring member") wishing
to transfer a share or shares otherwise than as aforesaid shall give notice thereof {n
writing to the Company and such notice (hareinafter referred to as a “transfee
notfce”) shall constitute the Company his agent for the sale {in accordance with the
provisfons of this article of the share or shares comprised therein at the fair value
fixed as aforesaid, A transfer potice may not be withdrawn axcept with the consent of
the dirsctors. After the Fixing as aforesaid of the fair value of the share or shares
comprised fn a transfer notice, the directors shall proceed to seek a purchaser op
purchasers therefor amongst the other members (including any of their own body who are
menbers), In the case of competition amongst the other members therefor, the same
shall be apportioned amongst those wishing to purchase the same as nearly as may be {p
proportion to their respective holdings of shares, but so that no member shall be
required to purchase more shares than he has expressed his willingness to purchase,
finy question of difficulty shall be resolved by the directers in such manner as they
think most beneficfal to the Company.
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{3) Upon the finding of a purchasing member or members the Company shall give
notice thereof to the retiring member and the sale or sales shall be Eumgleted wighin
seven days thereafter, If the retiring member fails so to complete any such sale, the
directors shall nominate some person to transfer the share or shares comprized in
Such sale to the purchasing member and shall receive the purchase morey and register
the purchasing member as the holder of such share or shares and issue to him a
certificate therefor, The retiring member shall deliver to the Company his
certificate or certificates comprising or fncluding such shares ar share and shall

thereupon be paid the purchase-maney and any necessary balance certificate shall be
issued to him. )

(4} If within twenty-eight days after the fixing of the fair value as aforesaid no
purchasing member has been found for the share or shares or some of the shares
comprised 1in the transfer notice, the directors shall give notice thereof to the
retiring member and in such case, and also if a purchasing member has failed duly to
complete his purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph (5) of this
article, transfer the share or shares 1n questfon to any person and for any
consideration,

(5) Subject as 1n this Article otherwise provided, the directors may, in thejr
absolute discretion and without assigning any resson therefor, decline to register
any transfer of any share, whether or not 1 1s a fully paid share.

(6) (1)  iny direction, whether by way of ranunciation, nomination or otherwise,
by a member emitled to an allotment of shares, to the effect that such shares or any
of them be allotted or issued to some person other than himself,

{11} Any transfer of any interest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share
or shares comprisad in such direction or transfer and, except in the case of a
transfer perm{tted by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregeing provisions of this
article shall apply accordingly.

PROCEEDINGS AT GEHERAL MEETINGS

9,

&t any general meeting a rasolution put to the vote of the meeting shall be decided on
a show of hands uness & poll 135 {bafore or on the declaration of the result of the
show of hands) demandad by the chafrman or by any member present in persen or by
prazy. Unlass a poil be so demanded s declaration by the chairman that a resolution
has on & show of hands been carried or carried umanimously, or by a particuiar
majority, or Tost or not carrfed by & particular majority and an entry to that effect
1. the book containing the minutes of the proceedings of the Company shall be
conclusive avidenca of tha fact without proof of the number or proportion of the
votes recorded fn favour of or against such resolutfon. The demand for a poll may be

withdraun,

DIRECTORS

10,

11'

The number of the directors shal) not be mere than five but the Company 1in genaral
meeting may Increase or reduce this Timit.

A person may be appofnted or etected a director notwithstanding that he shall have
attajned the age of 70 years and no director shall be liable to vacate office by
raason of his attaining or having attained that or any other age.

—



BORROWING POWERS OF OIRECTORS

121

POMERS

13.

The directors may at their own discretion and upon such terms in all respects a§ they
think fit raise or borrow money for the ‘urposes of the Company's business and nay
mortgage or charge the whole or any part of the assets and property of the Company
(present or future) including its uncallad or unissued capital, and may subject to
section 14 of the Companies Act 1980, {ssue debentures, debenture stock, mortgages or
other securities whether cutright or as <ecurity for any debt, 11ability or abligaticn
of the Company or of any third party.

AND DUTIES OF DIRECTORS

Subject to section 199 of the Act and section 60 of the Companies Act 1980 a director
may participate in any contract, transaction or arrangement with the Company as {f he
were not a director. A director shall also be entitled to vote in raspect of (1} any
contract, trapsaction or arrangement {n which he §s interested where he has previously
disclosed his interest to the Compaay; (1f) his appointment to any office or place of
profit under the Company or of the aprrangement of the terms thereof; and may be
counted in the quorum at any meeting attended by him at which he is so entftlied to
vote.

ALTERHATE DIRECTOR

i4.

Any director being or being ahout to go outside the United Kingdom may by noetice 1n
writing to the Company appoin% some other person approved by all the other directors
to be his alternate or substdeute director during his absence, such alternste director
having 1n all respects the same rights (othor than anmy right to remuneratfon) and
powors as the appointor, Any person vho has been so appointed may ba, in Tike manner,
removed by the person who nppointed him and may also be removed by notice In writing
to the Company given by a majority of the othar directors.

DISQUALIFICATION OF DIRECTORS

15, The office of director shall be vacated {f the director.

(A} Fafts to obtain nis shars qualification {{f any) within one month from the date

of his appeintmant or thereafter cesses at any time to hold his share
qualiFieation,

(8)  Becomes bankeupt or suspends payment or compounds with his creditors.

(c) Bocomes prohibited from being a director by reason of any order made under

section L8 of tha Act.

() peccwas of unsound mind.,

{E} fs absent from directors’ meetings for six calendar months without reasonable

axcuye and vithout the consent of tho other directors and they resolve that he
vaciste office,

(F)  Resigns his office by notice in writing to the Company.

INDEMMITY

16,

Subject to section 205 of the Act and {n addition to such indemnity as is coatained in
regulatfon 136 of Table A, every director, officer, or officfal of the Company shal)
be indemnified out of the funds of the Company against all costs, losses, expenses apd
1{abilities fncurred by him in the execution and discharge of his duties or ij
refation thereto.
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Names, Addrusses and Descriptions of Subscribers.

PHILIP J. LEWIS,
37-45 Paul Street,
London,

EC2A 4PB.

Company Director.

EDWARD A, HEARD,
37-45 Paul Street,
l.ondon,

EC2A 4P3,

Formations Clerk.

DATED the 27th day of February 1984,

WITNESS to themabove Signatures:- 0., EVANS.
37-45 Paul Street,

Lendon,
EC2A 4PB.

Formations Clerk.

e L rw

e




r et e A TERTR A e s nr

cﬁpt-s

Number of Company: 1801230 ;:Lé:)

The/ Companies Act 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION -
or

TALKBACK ADVERTISING LIMITED

Passed 23rd April 1987

AT an EXTRAOADINARY GENERAL MEETING of the nbove~named Company, duly
convened, and held at 46 Carnaby Street London W1

on the 23rd day of April 1987 the subjoined ORDINARY RESQLUTION was duly
passed, viz:-

RESOLUTION

THAT the suthorised share oapital of the Company be increased to £150. by
the creation of 50 ghares of £1 each to rank pari passu with the existing
shares of the Company

Gf ‘\‘/\l B‘;‘H" ’
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- Y COMPANIES FORM No. 123

Notice ofincrease
in nominal ¢apital
a!el?sqdo not Pursuant to section 123 of the Companies Act 1985
rite in
this margin
, To the Registrar of Companies For official use  Company number
Pleasa complate T T
legibly, preferably | 1: I | 1 I 1801230
tA black typs, or - -
- bold black lettaring  Name of company
b
" TALTRACY ADVRRTTSTIIG LTRTTED
* Ingert full pome
of company

glve. notice in accordance with section 123 of the above Act that by resolution of the compaiy
dated 2%red April 1987

increased by £ _50 beyond the registered capital of £ ___100

the nominal capital of the company has been

—"

$thecopy mustbe A cOpy of the resolution authorising the increase is attached.§

E{h’:}:’ ?O?{,,";,fgfgﬁed The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the ragistrar .
s shares have been or are to be issued are as follow:

Those contained in the memorondum & ariicles of aszociation of the

COmPArY.
Please tick here if
ﬂ continued overleaf
) L] ) ?:ez..{eﬂ'rm? .
t delete as Signed 1] Fee —— {Director)|Sencataryit Date 03.4.87
appropriate -
Presentor's name address and For official Use
refarence (if any): S /.’“’4 / General Section Fostr
TARTORIER A TG
A SOTTE TOTTON SN EED
TONDO™T WY 2o™P

g N tanleyDavis(CompanyServices)Limited  12-12 Cuy Road London £01V 21
- 8 IEY ( pany . ) . TOIE;Jhcrla O1-250 3380 Telox QIQSTJDAVIS 3
v Itomnatoral Company Regisiratensard Searches iR Foy N 274 TES 12001303
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Number of 1801230

Company |
‘.
5 The Companies Act 1985
T w
S COMPANY Llfvﬁ 113 BY SHARES
" “__ R AP " _,'4,“‘

T
—— ‘ ."‘

+ ”‘ﬁ)pmal Resdlution
ol (Pursuant 10.5. 378 (2) of the Companies Aet 1985)

o : p
W R OF

Oa

TALKBACK ADVERTISING LIMITED

Passed 30th June R 19 88

. t =

p
AT an EXTRAORDINARY GENERAD, MEEFINq'ﬁao the above-named
Company, duly convened, andx@eld at, e

46 Carnaby Streeif on Wl . ‘ ?‘S&’
I
e "'ﬂ . !,J‘
onthe 34, gj’ ay oﬁw -
SPECIAL RESOLUTION;;w was d%ﬂ? passed, viz,;—

{RESOLUTION

, 19 e the subjoined \

THAT the name of the company be changq\q‘%b Ta%ibaclc {imited

*, e o
P g, W COMPANIES RERTSATION
oG
‘ ]
Wy 19 AUG 1588 *
s fee B
M OFF k7]
Signatwe .........[...[7../: S, —To b sgned by
the  Chairman, a
........... G( AN Y"ﬁ Dirctor, or e~ COWo dco $14.Q
Sceretary  of  the
mpany. (87618 .
-*llw-" T
ir . GiSTRATION
Nore—Tao be filed within 15 dgays after the passing of thf"v A T 108
e
/ , [P0, 64
4 TRIPR Nesuman
The Solicitors' Law Stationery Society ple, Oyez House, 27 Cnm g; treed, %ﬁbn Sﬁijé;) ll?gﬁs B;.I;gg;
L 5017408

\5’ >
Companics 7 ww , > hF ok
;_C{W"Q’Q
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. Number ol It MO 351 ., |
Compuny CIGNED 3 L) ,.':\Jgf_g.,.....m.mm

~ATE . f1a. 408

< v a re e iPrammas g iims

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Regolution

“Prrestiant (o v 378 20 of the Conpames Al 1945)

0O

- Ga s et B re = by e Ve o s b ol opmel 4t 2 Sl A mi Pt

TALXBRACK ADVERTISING LIMITED

- -

Passed 18t August , 1988

’

i
B

Al an EXTRAORDINARY GENERAL MEETING of the above-namied
Company, duly convened, and held at

*3 Percy Streest 'ondon Wl

onthe ist  day of Augusr. , 19 88 the subjoined
Special RESOLUTION wan duly passed, viz.—
RESOLUTION

THAT the name of the company be changed to '
Talkback Productions Limlfed ’

To b signed by

. hY *
. . ;k".) A’- -
ngﬂafﬂm i -u’(ﬁ? ----- u*‘.\;nn.\ LI LI I
' te Clmromn, &

Secretury  of
Crmpary

Nk ~ To be Mled withtn 15 « . niter e peamng of the Revolutionis)

Garar) e Sokown Tawe Satnons Socwty ph. Over Howe 3 1 nemwotl Sirees Tondon SL1 A9

Companies 7



- FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Mo. 1801230

[ hereby certify that

TALKBACK ADVERTISING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TALKBACK PRODUCTIONS LIMITED

Given under my hand at the Companies Registration Office,

/ 5’*’%st

Mia. LML JONES

Ca.diff the 27 SEPTEMBER 1888

an authorised officer

HC
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 ARTICLES of ASSOCIATION 5,

R +'% 7lo. 1801230

THE COMPANIES ACTS 1948 101981 ~

*

COMPANY LIMITED BY SHARES

i : | - ,
MEMORANDUM

R o '

i
e

g

.y ' ;
P :
? TALKBACK PRODUCTIONS L TMITED | :

] P,

| P
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THE COMPAMNIES ACTS 194810 1981

J j COMPANY LIMITED BY SHARES
»
: 4 MEMORANDUM OF ASSOCIATION
o of
by TALEEACK PRODICTIONS ¢ iMITED

e .

i
¥
¥
f"‘l"-’
i
1
' ’Sﬂ
%
Fa, \.  Tha name of the Company is TALKBACK PRODUCTIONS LIMITED s
r,
' ﬂ;‘ 2. The Registered Qffice of the Comoany will be situate in Engliand.
gl
Y % The objects for which the Company is established are:-
iﬁg {a) (1) To make and produce radio, fiim, television ind video advertisements, com-
R mercials and recordings {both {n vision and 1n sound) of ail kinds and to prasent,

‘Q@ promete, organise, provide and guarantee finance far, mapage and produce advertise-
" g ments, entertainments and dramatic, musical and artistic performances and exhibitions

¥
uﬁ} of any description.
[
TN
aﬁzﬁﬁ (i1) To buy, provide finance, facilities or services for and to sall, license, lat
b on hire, distributa, exhibit or gerform radio, television and video frrogrammes and to

acquire and deal in any way with any rignts of copyright, axnibitisn or performance
rights, or any other rights which can be scyuired therzin.

(311) To carry on any activitv, venture or business {n or connccted with entertain-
ment, sport, l2isurs, recreation or art or education therefor.

i iy) To carry on ail or any of the businesses of producers, managers, promoters,

o guarantors, Financiers, axhibitors, distributors, agents, consultants, publishers,

printers, stacioners and engravers and of manufacturers, vendors and hirers of and

) dealers in Instruments, squipment, goods, servicas, printad matter and all means of

F productions, racording, retention, storage, copying, presantation, reproduction and
D transmission of sound ang vigion.

4t

} “ changed from Talkback Advertising Limited by special resolution
B dated 1 yugusr 1988




{b)

(e)

(d)

{e)

(f)

(9}

{hi

(13

{$)

(k3

(1

{n)

To carry on any other business of any description whigh din the opinfan of the
directors may be capable of being conveniently or advantageously carried on in
connection with or as ancillary to any of the auove businesses or the general Fusiness
of the Company.

To purchase, sell, exchange, fmyrove, mortgage, charge, rent, lat on lease, hire,
surrender, Yicense, accept surrenders of, and stherwise acquire and deal with any
freghold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buildings and adapt the same
for the purpeses of the Company's business.

To purchase or otherwise acaquire al1 or any part of the business or assets of any
persan, firm or company, carrying on or formed to carry on any business, which this
Company is authorised to carry on or possessed of property suitable to the purposes
of this Company and to psy ¢ash or to f{ssue any shares, stocks, debentures or
debentura stock of this Rompany as the consideration for such purchase or acquisition
and to undertake any liabilities or ob)igations relating to the business or property
50 purghased or acquired,

To acquire in such mapner and wpon such terms a5 the Company shall think fit, secret
processes, fnventions, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficisl to the Company, and to grant
rights thereout,

Yo enter {nto partnersiip or amslgamate with sny person or body for the purpose of
carrying on any business or transaction within the objects of the Compapy, and to
enter into such drrangements for co-operatien, sharing profits, fosses, mutual
assistance, or other'working arrangements o5 may seem desirable.

To manage develop, seil, ledse, mortgage, grant teences or rights of, ‘n, or over or
otherdfse turn to account or fn any other manner deal with or dispose of the
undertaking and all or any of the property or ssets of the Company with power to
accept shares, depentures or sacurities of, or {nterssts in, any other company.

To lend money to such parsons, upon such Wyms and with or without security and
subject to such conditions as moy soom dusirable

fo favest, land, or othcewise des) with unempioyed moncys, {n such manner, and upon
such terms, 35 may ba thought 1%, and to vary investments.

To quurantee, support or socure, whether by gergonal covenant or by mortgaging or
eharging afl ar any part of the uadertaking, property and assets (present and future)
and uncatied capital of the Company or by both such means, the performance of, the
abligacions of and the ropsymant or paymint of the principal amounts and of any
pramiums, {nterast and dividends on any saeurities of any person, firm or compeny,
fneluding (without prefudics o the gonerality of the foregoing) any company which is
far the time belng the Company’s holding company as defined by section 134 of the
Companfas Act 1048 or another subsidiary as defined by the said section of the
Campany's holding company or otherdise associated with the Company in business.

To borred or rAlse money in such mannar as the Company shall think fit, and in
partisular, by the {ssue of debantures or depenture stock, charged upon all or any of
the Comoany's property, both present and future, including $ts uncalled capital, and
to re-issug any debentures at any time paid off.

To draw, accept, endorse, {ssue, or execute promissory notes, bfTls of exchange, bills
of Tadfng, warrants, dnd other negotiuble, transferable, or mercantile instruments.

To purchase, subscribe for, ar otherwise acquire and hold shares, stocks or other
f{natarests {a or obligarions of any other company or corporatiun.

To revunerate any person or company for services randered or to be rendered in placing
or assisting to place any of the shares In the Company's capftal or any dehentures,
debsnture stock or other sncurities of the Company or in or avout the formation or
promotion of the Company Or the conduct of 1ts business.



{n) To remunerats employees of the Company out of or in proportion to the profits of the
Company or otnerwise as the Company shall think fit; and to promote and give effect to
any scheme or arranqement for sharing profits with employees, whether involving the
1ssue of shares or not.

: {p) Yo pay the costs and expenses of or incidental to the promotfon and establishment of
the Company, or to contract for the payment of the sawe {n whole ar in part by others.

{q) To promote any company to acquire the wnole or any part of the assets or 1fabilities
of this Company, or for any other purpose which may scem desirable in the interests of
this Company, and to subscribe, acauire, underwrite, or place, or assist in so doing,
the whole or part of the shares or sccurities of such company.

{r} To remunerate the directors of the Company in eny manner the Company may thisk fit
and to pay gratuities or pensions or allowances on retirement to any directors who
have hald any other salaried offfce or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pensfon or allowance &nd to promote
or assist Financially, whether by way of contributions, donations, the payment of
premfums or otherwise, any fund or scheme for the benefit, wholly or 1n part, of
directors, ex-directors, or employees, or ex-amployees, of the Cempany, or their
dependants or relatives, or for charitable purposes gunerally.

PROVINED ALWAYS that any power which the Company enjoys under section 74 of the
Companfes Act 1280 or these presents to mske provision 1n ctonnection with the
cessation or transfer to any gerson of the whole or any part of the undertaking of the
Company nr sny of its subsidiaries for the benefit of persons employed or formerly
employed by the Company or any of Its subsidfaries shall only be exercised by the
Company with tho sanction of a Special Resolution,

{s} To afd, financiitly or atherwlsc, any association or body having for an object the
promotian of trade or industry,

(t) To act as or through trustees, agents, secretaries, managers, brokers or Sub-
cantractors, and fo perform the dutios of any office undertaken by the Company.

tw) To procure the Company b9 be registered or rocognised in any overseas country or
place, and 2o exercise any of the objects or powers gforesald fn any part of the
world.

{v) To distribute any property of the Company {n specie among the members.

() To do a1 such ather things as are fncidental or conducive to the attainment of the
above objects or any of them.

1t 5 declared taas the foreqoing sub-clausas shall be construed independently of each other
and the objfects therein moncfened shall be nofthar 1imited nor restricted by reference to or
{nference from any othar subec)luse or the name of the Company and neither shalil they or any
of them ho deomed to be merely stbsidfary to the objects contained {in any other sub-clause,

4, Tie Tiabi1isy of the Membars I3 Vimited.

5. The shore capital of the Company {5 £100 divided into 100 shares of One Pound each.
subject and without prejudice to any specfal rights or priviieges for the time being
attached to any specfal colass of f{ssued shares any of the shares in the original
capital of the Company for the time being unissued, and any new shares from time to
time created, may be fssued with any preference, whether In respact of dividend or of
rupayment of capital, or both, or with any other special privilege or advantage over
any other shares previously Issued, or then about to be issued, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such tarms and subjoct to such conditions and provisions as may from time to time be
determined by the Company.
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WE, the several persons whose names, addrasses and descriptions are subscribed, are
desirous of befng formed into a Company fn pursuance of thfs Hemorandum of Assocfatfon, and

we respectively agroe to take the number of Shares in the Capital of the Company set opposite
our respective names,

-

ol e b

§ Hames, Addresses and Descriptions Number of Shares

taken by
of Subscribers, gach Subscriber.

YL

: PHRILIP J, LEHISﬂ ONE
5 37-45 Paul Street,
London ,
? ECZ2A 4PB,
; Company Director.
‘;
1
4
]
; EDWARD A. HEARD. ONE
~ 37-45 Paul Street,
é London,
ECZ2A 4PB.

‘ Formations Clerk.

DATED the 27th day of February 1984,

WITNESS to the above Signatures:- D. EVANS,

37-45 Pay) Street,
London,
EC2A 4PB,

Formations Clierk.
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THE COMPANIES ACTS 194810 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TALKBACK PRODUCTIONS LIMITED

PRELIMINARY

1. subject as hereinafter provided the regulations set out 4n Tanle A (n the First
schedule to the Companies Act 1948 as amended by the Cempanies pcts 1967 to 1981
{herefnafter reforred to as "able A") shail apply to the Company.

2. The following regulations of Table A shail not apply to the Company videlicpt:- 22,
24, 40 to 43 fnctusive, 58, 75, 79, a4(2}, B4(4), and 28,

PRIVATE COMPANY

3. The Company 15 8 private company and accordingly: '

(A} any offer to the public (whether for cash or otherwise) of any ghares in or
dobentures of the Companys and

(8) any allotmgat of or agrecnient to allot any shares in or debentures of the
company (whethor for cash or otheraise} with a view to alt or any of those
ghares or debentures besng effered for sale to the public,

{5 prohibited.
SHARES

4. A Subject to suthorisatien fn accordance with the provisions of section 14 of the
conpanfes Act 1980 the directors may al'ot or otherwise dispose of the shares of the
Company whether forming part of the arfginal or any Increased capital to such persons

and for such concidaration and upon such terms and conditfons as thay may determing
but so that no shares shall be {ssucd at a discount.

{8} For the purposes of contion 14 of the Companies Act 1980:

{1 the dirsctors shall, uniess and untd) such auchorfty shall have baen previously
revoked or varfed by the Company {n qeneral meeting, for a period of five years
from the date of the {ncorporation of tht Company, have a general and

unconditional authority to allot any unissued shares of the Company forming
part of {t5 or{ginal capital;
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{1i) befors the expiry of the authority given in sub-paragraph (i) above the
Company by its directors or otherwise may moke any offer or agreement which
would or might require unissued shares of the Company to be ajlotted after
such expiry and the directors may notwithstanding such expiry allot unissued
shares of the Company pursuant to such offer or agreement,

{c) Section 17{1) of the Companies Act 1980 shall be excluded in respect of any
allotment of shares whether by the directors or otherwise,

Subject to the provisions of the Companies Act 1981 the Company may purchase {ts own
shares,

The lien conferred by regulation 11 of Table A shall attach to all shares, whether
fully paid or not, and to all shares registered in the name of any person indebted or
under }jability to the Company whether he be the sele helder thereof or one of two or
mare joint holders.

TRANSFER AND TRANSHISSION OF SHARES

7.

The instrument of transfer of any share shall be exequted by or on behalf of the
transferor and {except fn the case of the transfer of a fully paid share) by or on
behalf of the transferee, The transferor shall be deemed to remain a holder of the
share unti) the name of the transferee 15 entered In the register of members in
respect thereof.

(1) Subject as 1n these Articles provided, any share may be transferred to any
member of the Company and apy share may be transferred by a member to his or her
wife or husband, descendant, parent, bergther or sister, nephew or niece or to the
trustees of a settlement created inter vivos by such member whereunder nuo person is
or may be a beneficiary who 135 not his or her wive or husband or any such relative as
aforesald ang anv share of a deccased member may be transferred to his or her widow or
widower or any such relative as aforesaid or transferred to or placed in the names of
his o her persons! represeatatives or trustees §f (but only §f) it will be held by
them upon trusts created by such member's will or arising on his or her {ntestacy
whereunder no person {5 or may be a beneficiary who Is not his or her widow or widower
or any such relative as aforesaid and where any share {s held upon such trusts as
aforesald 1t may upon the appointment of a new trustee or new trustees thereof be
teansferred to Him or them or to the continuing and new frustees thereof, In any such
circumstances {but subject as aforesaid) the provisions of paragraph (5) of this
arcicle shall not apply save to prevent & transfer of shares on which the Company has
a4 Yen. For the purpose of this paragraph "descendant” shall fnclude an adopted

{2) Save as aforessid, a share shail not be transferred unless it first be offered
to the ather members at a fair value to be fixed at the cost of the Company by the
Company's auditors. A member (herefnafter referred to as a “retiring member") wishing
to transfer 4 thare or shares otherw{se than as aforesaid shall give notice thareof in
writing to the Company and such notice (herefpafter referred to as a "transfer
notice") shall constitute the Company his agent for the sale in accoerdance with the
provisfons of this srticle of the share or shares comprised therein at the fair value
fixed as aforasaid, A transier notice may not he withdrawn except with the consent of
the directors, After the ffxing as dforesaid of the fair value of the share or shares
comprised in a transfer notice, the directors shail proceed to seek a purchaser or
purchasers Lharefor amongst the other members (including any of thelr own body who are
wemters). In the case of competition amongst the othen members therefor, the same
snall be apportioned amongst those wishing to purchase the same as nearly as may be in
praportfon to thefr respective haidings of shares, but so that no member shall be
required to purchase more shares than he has axpressed his wiilingness to purchase.
Any question of difficuity shall be resofved by the directors {a such manner as thay
think most beneficial to the Company,
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{3 Ypon the finding of a purchasing member or members the Company shall give
notice thereof to the retiring member and the sale or sales shall be compteted within
sgven days thereafter, IF the retiring member fafls so to complete any such sale, the
diractors shall nominate some person to transfer the share or shares comprised fin
such sale to the purchasing member and shall receive the purchase money and register
the purchasing member as the holder of such share or shares and issue to him a
certificate therefor. The retiring member shall deliver to the Company his
certificate or certificates comprising or including such shares or share and shall
thereupon be paid the purchase-money and any necessary balance certificate shall be
1ssued to him.

{4) If within twenty-eight days after the fixing of the fair value as aforesaid no
purchasing member has been found for the share or shares or some of the shares
comprised in the transfer notice, the directors shall give notice thereof to the
retiring member and in such case, and also if a purchasing member has failed duly to
complete his purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph (5} of this
article, transfer the share or shares in question to any person and for any
consideration.

(5) Subject as in this Article otherwise provided, the directors may, {n their
absolute discretfon and without assigning any resson therefor, decline to register
any transfer of any sharg, whether or not it 45 a fully paid share.

{5 (1)  Any direction, whether by way of renunciation, nomination or otherwise,
by a momber entitled to an allotment of shares, to the effect that such shares or any
of them be allotted or 1ssued to some person other than himself,

(i1} Any transfer of any interest in a share or shares,

shall for tha purpose of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction or transfer and, except fn the case of a
transfor permitted by paragraph (1} of this article, shall be deemed to constitute 4
transfer notice couprising such share or shares and the foregoing provisions of this
article shall apply accordingly.

PROCEEDINGS AT GEMERAL MEETINGS

9,

At any general mecting a resolutfon put te the vote of the meeting sha2l) be decided on
a show of hands unless a poll {5 (before or on the declaration of the resuit of the
show of hands) demanded by the chafrman or by dny 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 carrfed or carrfed unanimously, or by a particular
majority, or Yost or not carrfed by a particular majority and an entry to that effect
fn the book contafning the minutes of the procaedings of the Company shall be
conclusive evidence of the fact without proof of thu aumber or proportion of the
votes rpcorded In favour of or against such resolution. The demand for a poll may be
wit thdrawn,

DIRECTNRS

10,

i1,

The number of the directors shall nut be mere than flve but the Company in general
meating may increase or reduce this iimft.

A person may be appointed or elected a director notwithstanding that he shall have
attatned the age of 70 years and no director shall be liable to vacate office by
reason of his attafning or having attained that or any other age.



BORROWING POWERS OF DIRECTORS

12,

The directors may at their own discretion and upon such terms in all respects as they
think fit rafse or borrow money for the purposes of the Company’s business and may
mortgage or charge the whole or any part of the assets and property of the Company
(present or future} including its uncalled or unissued capital, and may subject to
saction 14 of the Companies Act 1980, issue debentures, debenture stock, mortgages or
other securities whether outright or ag security for any debt, 11ability or ohligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13.

Subject te sectien 199 of the Act and section 60 of the Companies Act 1980 a director
may participate fn any contract, transaction ar arrangement with the Company as if he
were net a director, A diractor shall also be entitled to vete fn respect of (i) any
contract, transaction or arrangement in which he {s {nterested where he has previously
disclosed his interest to the Cumpany; (1) his appointment to any office or place of
profit under the Cempany or of the arrangement of the terms thersof; and may be
counted in the quorum at any meeting attended by him at which he 18 so entitled to
vote,

ALTERMATE DTRECTOR

14,

Any director baing or being about to go outside the United Kingdom may by notice in
writing to the Company appeint some other person approved by all the other directors
to be his altornate or substitute director during his absence, such alternate dfrector
aving fn a1l respects the same rights (sther than any right to remineration} and
powers as the appointor, Any person who has been so appatnted may be, in like manner,
removed by the person who appointed him and may also be removed by notfce in writing
to the Company given by a majority of the ather directors.

DISQUALIFICATION OF DIRECTORS

15,

The office of director shall be vacated {f the director:-

{A)  Falls to obtain his share qualification (i any) within one month from the date
of his appointment or thereafter rsesses at any time to hold nhis share
qualification,

(8) Becomes bankrupt or suspends payment or compounds with his croditors.

{c) Becomes prohibited from befng a director by reason of any order made under
section 198 of the Act.

(p} Bacomas of unsound mind.

{€} Is absent from directors' meetings for six calendar months without reasonable
excuse and without the consent of the othor directors and they resolve that he
vacate office,

{F} Resigns his office by notfce in writing to the Company.

IHDEMNITY

16.

Subject to sertfon 205 of the Act and in additien to such indemnfty as s contained in
regulation 136 of fable A, every director, afficer, or official of the Company she))
be indemnified aut of the funds of the Company against all costs, losses, expenses and
tabitities {fncurred by him fn the execution and discharge of his dutfes or in
retation therate.
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Hames, Addresses and Descriptions of Subscribers.
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PHILIP J. LEWIS.
37-45 Paul Street,

London,
EC2A 4PB,

Company Director.

EDWARD A. HEARD.
37-45 Paul Street,

London,
EC2A 4PB.

Formations Clerk.

DATED the 27th day of February 1984.

WITNESS to the zbove Signatures:- D. EVANS.
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37-45 Paul Street,
London,
EC2A 4PB.

Formations Clerk.
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The Secretary

Talkback Productions Limited
33 Percy Street

L.ONDON W1

Dear Sir,

GOWPANM NG, OIGOI2BO

Chartered Accountants

Toucha 3055 & Co,
Fill House

1 Littia New Streat
London ECAA 3TR

Telaphone; Nanonal 071 936 3000
Internationsl 44 71 936 3000
Tetex: 884739 TRLNDN G

Fax (Gp. 3): 071 683 8517

LDE: DX 590

17 June, 1992

This letter is formal notice oi our resignation as auditors of Talkback Productions Limited

with effect from 17 June 1992,

There are o circumstances connected with our tesignation which we consider should be
brought to the attention of the members or creditors of the company.

Yours faithfully,

T%CM /éfpr 41,/ ,
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TOUCHE ROSS & CO.

5003g.4

DelsittaTouche
Tohmatsu
fnternational
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Aberdeen, Bottast, Brnvieghiam, Boumemouth, Bracknoll, Bristol Cambtadgo, Carail, Culeraine,
Cravviay, Dartlord, Edinburgh, Clasgiowy, Leeds, Loioster, Liverpool, Landon, banshestor,
Mitton Keynes, Noweasiky upen Ty, Nottingham and Southampton

Tonapel ploce of business ol which 4 Tt of poanes’ namos & orzallable
Paterboroiigh Couzt, 133 Freat Street, London ECAA 211

Authorised by the Insttute of Charicred Acoountanis i Erglend and Wakes to cany on

investment business.




