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Tndependent Televigion Nemﬁ__'bimited,‘
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to th’ga fi}egistmtion of the said C‘ompa.ﬁy and ineidental
thereto have been conﬁﬂied with, And I make this solemn Declaration

conscientiously believing thesame to be true and by virtue of the provisions
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Pursuant to Seetion 112 of the Stamp Act 1801, as amended by Section 7 of
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1. The uame of the Compauy is ‘¢ INURPLNDENT El‘m.mwsnb;,ﬁ;wsw““ T E
Tastaen.! 3
9, The registered ofiice of the Company will he sitwate in é
Iingland. ;
4, The objects for which the Company is extablisched are = E

(@) Mo report and record nows, intelligence, information, events J

of public inerest (including sporting events), ilems con. A

sisting of fnctual portraysts of doings, happenings, places
and things, documentary programimes, announcentenls and
other ovents, subjects wnd material of every deseriplion
and lo supply, distribute, exhibit, disgentinate, reproduce
\» and publish auy such report or record ax aforesaid whether
for television nndjor sound broadeasting purposes or for :
any other purpose whalgoever.

vi'

() Mo procure, oblai, collect or oflierwise aequire news, intel-
ligence, information and reports of all kinds, and sound,
cinematographic and telefilm recordings thereof 5 to supply,
distribute, exhibit, dissemvinate, reproduee and publish all
sueh material as aforesaid and (o earry on a mews agency
business in all its branches.

(¢) To issue, print; publish, civculate and distribute newspapers,
periodieals, magazines, books, digests and other literary q %
matter, photographs, wmaps, plans and other pictorial
matter.
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(d) Mo carry on all or any of the businesses of owners, mmm{.‘jérs
e and operators of studios, recording TOOWS and thher
. premises for broadeasting purposes, cinematograph; and
television film producers and distributors; and to develop,.
improve, experiment with and earry out researeh into wire:
less telegraphy, television and electronics.

(e) Lo carry on husiness of any other nature whieh may from
time to time seem to the Company capable of heing con-
veniently earried on in eonmection with or caleulated diveetly
or iudirectly to enhance the value of the business Or
husinesses already carried on by the Company, or which may
render profitable any of the Compeny’s property or 1ights.

(H 'To acquire and take over the whole or any part of the
business, property and liahilities of any person O¥ PErsons,
firm or coxporation, cnrryiu‘g on any business which this
Clompany is authorised to earry om, OF possessed of any
property or rights suitable for the purposes of this
Company.

(¢) To receive money on deposit, ab interest or otherwise, issue
and ensh chegues, open current nceounis, carry on the

husiness of hankers, finnuein) agenis and money changers,
and receive valunbles, goods and materinls of all kinds for

safe custody.

(k) To undertake and gunrantee e performanee of obligations

S and lishilities of every kind and deseription, whether on
f “ 4% 4+ hehalf of the Compuny or others, upon guch terms as may
G K from time to lime be considered desirable in the interests of

o4 the Compuny.

(i) To take or otherwise negyuire and Jold shares, stoek,
% debentures or other interests in any olher company having
ohjects altogether or in part simile lo those of this Com-
pany, ov carrying on auy biiness eapable of heing con-
dueted so as directly or ndirectly to benefit this Company.

() To establish or promote or coneur in estahlishing or promot-
ing any ofher cotapany whose objeets shail inelude the

f acquisition and taking over of all or any of the assels or
Babilitios of or shall be in any manner enleunlated to advance,

direetly or indireetly, the objects or interests of this Com-

. © pany, and to acquire and hold shares, stock, seeurities or

other obligations of, and guarantee the payment of any
’ . gecurities issued by or any other obligations of, any such

company.
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(k) To purchase, take on Jease or in exchange, or otherwise

acquire, any real or personal property, patents, lieences,
rights or privileges which the Company may think necessary-
or convenient for the purposes of its husiness, or for auny
other purpose, and to construet, maintain and alter any
buildings or works and develop and turn to account and deal
with the same or any-other property acquired as aforesaid
in sueh mammer as may be thought expedient.

(1) To develop, manage, improve, farm and assist in developing,

(m)

()

(0)

(»)

()

managing, improving ox farming any Janded or other
property belonging to the Company, or jn whiceh the Com-
pany is interested, and for that purpose 1o grant and agree
to grant leases of every deseription, and to make advances,
and to enter into guarantees, and generally to make sueh
arrangentents as njay he cousidered expedient,

Mo horrow or ruise or sccure the payment of money and
interest thercon in any manner and upon any terms, and for
such purposes, or any other purposes, to igsue debentures
or debenture stock, perpetanl or otherwise, and lo mortgage,
or charge all or any of the Company’s properiy or nssels,
present and future, ineluding its uncalled capital, and
collaterally or fucther to secure any gocurilies of lhe
Company by a lrust deed or ollier assurance.

To draw, make, nceept, imlorse, discount, excente and issue
’ ] )

promissory notes, hills of exchange, bills of lading, warranis,

delentures and other negoliable or teansferable instruments.

o apply Tor nnd aceepl ullotments of, and o buy and sell
and to deal in and dispose of shares, seeurities or obligntions
of any compnny or undertaking.

Ty jssue any sharee, securities or obligotions which the
Company has power lo isswe, by way of secaurity or
indemnity, to any person whom the Company has agreed or
iy bound o indemnii'y, or in walisfaction of any liability.

To grant pensions, allowanees, gratuilies and honuses to
officers or ex-officers, employees or ex-employees of the
Company, or its predecessors in business, or the dependents
of such persong, and {o make contribulions {o any fund
and pay premiums for the purchase or provision of any
such pension, allowance, gratuity or honus.
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(r) To apply for, purchase, or otherwise nequire any patents,

brevets d’imvention, conecessions, licences and the like,
conferring any exclusive or non-exclusive or limited right to
use, or any seeret or other information as to any invention
which may seem capuble of heing used for any of the pur-
poses of the Company or the acquisition of which may seem
ealeulated, direetly or indireetly, to henefit this Company,
and to use, exercise, develop, grant licences in respect of,
or otherwise turn to aceount the property, rights and infor-
mation so acquired.

(s) To lend money to and gunmﬁtee the performance of the

(8

(1)

ohligations of and the payment of the capital and principal
of, and dividends and interest on any stock, shaves and
seeuritios of and otherwise assist (whether for good or
valuable consideration or otherwise) any company, firm or
person jn amy case in whieh sueh loan, guarantee or other
assistanee may he considered Jikely, directly or indirveetly,
to further the objects of this Company or {he interests of
its Moembers.

Mo invest any moneys ol the Company not requived for the
purposes of ils business in such jnvestments or seenrities s
may he thought expedient.

o entor into any partnership or arrangement in the nature
of ¢ purlnership with any person or persons or corporation
engagod or interested or about lo hecome engaged or
interested in Uhe careying on or conduet of any business or
enterprise which this Company is nuthorised fo earry on or
conduet or from whieh (his Company would or mighi derive
any honefit, whether direet or hlireet, and te amalgnmnte
with any other company or companies,

() Po sell or disposce of the nndertaking of the Company or any

(1)

part thereof in such manner and for such consideration as
the Company may think fit, and in particutur for chares
(Ffully ov partly paid up), debentures, debenture stoek,
seerrities or ofher obligations of any other company,
whether promoled by this Company for the purpose or not,
and to improve, manage, develop, exchange, lease, dispose
of, turn lo dccomnt or otherwise deal with all or any part
of the property and rights of {he Company.

To promole any company for the purpose of acquiring all
or any of the properiy, righls and liabilities of the Company
or for any siter purpose which may seem direetly or
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® indiveetly ealeulated to henefit the Company, and to pay all
the expenses of and ineidental to such promotion.

() To take all neeessary or proper steps in Parliament or with
the authorities, national, loeal, municipal or otherwise of
any place in which the Company may have interests, and to

of, direetly or indirectly, carrying out the objects of the
Company, or affeeting any modification in the constitution
of the Company, or furthering the interests of its Members,

@ and to oppose any such steps talcen by any other company
fizm or person which may be considered likely, dirveetly or
indireetly, to prejudice the interests of this Company ov its
Members,

(#7) To renumerate, by eash or other assets or by the allotment
of fully or partly paid shares or in any other manner, any
persons, firms, associations or companies for services
rendersl, or to he vendered, to the Company or for
subseribing, or agreeing to subseribe, or for proeuring, or
agreeing to proeure subseriptions, whether absolute or
conditional, for any shaves, debentures, debenture stock or
other seeurities of the Company, or of any company
promoted hy this Company, or for serviees rendered in or

. about the formation or promotion of the Compnny, or any
company promoled by this Company, or in introducing any
property or huginess of the Companmy, or in or about the
conduet of the business of this Conmipany, or for gnaraniecing
payment of such dehentures, debenlure stock or other
seeuritios and any interest thereon,

(z) To subgeribe or guurantee money for any mational,
charitable, benevolent, publie, general or useful ohject, or
for uny exhibition,

{aa) To procure {he registration or incorporation of the Com-
pany in or under the Mws of any place outside England,
and (o eglablish local regislers and branch places of

'] huginess in any parts el the world,

l z;@ (bb) To distribute any of the Conipany’s properily nmong {he
AMembers in gpecie.

{c€) o do all or any of the above things in any part of the world,
and either as prineipals, agents, trustees, or otherwise, ind
vither alone or in conjmnetion with others, and by or through
agents, sub-contractors, trastees or atherwise.

earry on any negotiations or operations for the purposc '

R S
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(dd) Lo do all such pthey things -as are incidental .or the Com-
pany may -think condueive to the attainment of the above
objects or any of them,

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance ov to grant annnities
within the meaning of Section 1 of the Assurance Companies Act, 1909,
as extended by the Industriel Assurance Act, 1923, the Road Traffic
Acts, 1930 to 1934, and the Assuraneg Companies Act, 1946, or the Air
Navigation Act, 1936, or to reinsure any risks under any class of
assurance business to whieh these Acts apply.

And it is herehy declared that the word ‘¢ company *? in this clause
and in the Articles of Association for the time heing of the Company,
except where used in reference to this Company, shall be deemed to

" include any partnership or other hody of persons, whether incorporated

or not incorporated, and whether domieiled in Great Britain or else-
where, and that the ohjeets speeified in the difierent paragraphs of this
clause shall, exeept where otherwise expressed in such paragraphs,
bo in no wise limited by referonee to or inference fiom any other
paragraph or the name of the Company.

4, The liahility of the Membors is limited.

5. Mhe share capital of the Company is £100, divided into 100
shares of €1 cach,

P .




ave desirous of being formed into a Company in pursuance of. this
Memorandum of Assoeciation, and we respectively agree to take
 the number of shaves in the eapital of the Company set opposite

!

{ I
3 9 !
" !
P ,

! Wr, the several persons whose names and addresses are subseribed

'

¢ our respective names.

‘\E\
: Number of Shores :
fi . WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, tné{g:;.ml;y:hiuch
) . riber,
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THE COMPANIES ACT, 1948,

COMPANY .LIMITED BY -SHARES.

Articlen of Ammocisdion

INDEPENDENT TELEVISION NEWS
LIMITED.

1. In these Articles the expression “the Act” means the
Act, 1948, and he expression “ Tahle A™ means Table A. in {he First " -
Sehedule to the Act. B

9 Phe Articles hereinafler contnined and the rogulations con-
tained in Part 11 of Table A and the remaining regulations contained
in Part 1 of Table A wlich nre incorporated in Part 71 of Table A
by reference, subject to the maodifications Tereinnfler expressed, shall
constitute the regulalions of the Company. i

3. The capital of Uie Compuny is £100, divided into 100 Ordinary
Shares of £L eacl.

4. Mhe word “speeint?” shall he substituted for the word
4 ordinary ¥ in Regulations 2, 3 and 44 of Part X of Table A.

5. A yesolution shall be deemed to be “a resolution in writing
signed by ali the Members ? for the purposes of Regulation 5 of Part 11 v
of Table A notwithstanding thal all the signatures of sueh Members
do not appear on the same copy of such resolution.

6. Tn the case of an equality of votes, whelher on a show of
hands or on a poil, the Chairman. of the meeling at which the show of

_ hands takes place or at which the poll is demanded shall have ne

casting vote.

-

7. A corporation present al a meeling by proxy shall have one
vote on o show of lands. Regulation 62 of Part I of Tabte A shall be
modified accordingly.

8. TUnless and until otherwise determined by the Company in
(teneral Meeting the number of Directors of the Company shall not
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Independent Television News Limited
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THE COMPANIES ACT, 1948 /

COMPANY LIMITED RY SHARE\s*.\
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- Sperial Resolution
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DPussed YTth May, 1955, |

t

At an IBxrraormNany GENERAL Meezixa of the above-named
Company, duly convened, and held at York House, Queens Square,
London, W.G1, on ‘Tuesday, the 17th Mny, 1955, the rollowing
Resolution was duly prused ax a Spoin RESOLUTION -

RESOLUTION,

PHAT the Articles of Association of the Company be

altered hy

*

the deletion of Article 9 und by the iusertion of the

following new Axtiele 1—

Wy, The Directors of the Company at the date of the
. adoption of this Article are -

F“Hz ‘3\,’- {“

‘?}Eﬂdk‘

Sidney Lewis Bernstein
Vietor Albert Pecrs }
PThomias Mareus Browl!rigg"}_
Paunl Adorian J
Norman Collins }
~ Tarry Alan Towers
Charles Denis Humilton
.Tolm;McMilla'll i
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CLHE COMPANIES ACT, 1948,
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COMPANY LIMITED BY SHARBS.

e
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. Syperial Rennbriion

same . QF ——

 Independent Television News Limited

-
i er——D T

t'%r
1

e o

Passed 15th September, 1955,

At an TEXERAORLIFALY Gerpran MERFING of the above-named
Company, duly convened, and neld at Television House, Kingsway,
1sondon, W.C.2, on Thursday, the 19th September, 1959, the following
Rerolution was duly passed as & SpreiAL RESOLUTION -—

RESOLUTION.

THAT the Art.cles of Associntion of the (ompany be
altered in manner following, that is to suy ==

(1) By the deletion of Article 9 and by the tnsertion of the
following new Article io its pince:— .

wyg, Mhe Directors of the Compuny at the date of
{he adoption of this Article axe 1—

sidney Lewis Bernstein }
Vieto Alhiert Peers

Thomuas Mareus ‘Brownrigg}
Paul Adorian

*Jorman Colling }
Harry Alan Powers.”’

(2) In Axtivle 13 the word s+ gour ™ shall be deleted wherever
it appears and the word ° three=R chall he ¥pserted in its

place. g
. AL BROWNRIUS 218
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e less than four nor meve than filteen. Regulation 75 of Table A,:_,shall. L }*

be modified necordingly.

9. The first. Directors of the Company shall hei—

" Sfdney Lewis Bernstein :
;,Yictor Alhert Peers

cop!
-

" Gerald Fonntaine Sanger } i
g ’ -

Thomas Mareus Brownrig
Norman Collins
Harry Alan Towers

Charles Denis TFamilton
John Aledlillan.

10. The words “or by BExtreordinary TResolution” shall be
inserted after the words “ Section 142 ol the Aety” in Regulation $4
of Part I of Table A.

11. Mhe Chairman shall not have & easting vote whether at any
meeting of the Directors or of any Committee of the Directors.
Regulations 98 and 104 of Part I of Table A shall he modified
necordingly.

12. Tneh Director named in Article 9 ghail have one vole at every
meeting of the Direetors: provided that, if at any meeting of the
Directors only one Director shall be present from any of the paixs of
Directors ot onl in that Article, that one Direetor shall have Lwo votes.

13, The quorum necessury for the transaction of the business
of the Divectors ghall e Tour: providcd that there shall he no quorum
at any meeting of the Directors unless {he four Direclors present shall
inelude at least one Divector from cach of the pairs of Direclors set
oub in Article 9, and that, if any meeting of the Divectors of which

two clear days' noliee in writing ltes been duly given is unable to ‘

proceed lo bhusiness hocause mo Such quorum is present, then the
Seeretary shall on the requisition of amy Direelor give a further two
clear dnys’ notice of such meeting by registered post to all Directors
entitied to receive lthe same, and if after sueh further notice no such
quorum is present, thote Directors present (not heing less than four)
<hall eonstitule & quorum.

14. The proviso lo Regulation 79 of Part T of Table A shell he
exeluded.

15. {¢) Sub-paragraph (2) of Regulation 84 of Part 1 of Table A

ghall be excluded and the following sub-pnr_:it}raph (2) shall be inserted >z

in its place:—

¢ (2) A Direclor may as & Director vote in respeet of any contract
between him and the Company (including ary contract

;.-,
.
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~ the words “(other than the oftice of anditor)” and the words “ or of

13

. relating to his or any other Divector’s appointment to such |

0the1;i office ov place of profif; under the Company as is heve-
inafter mgntionerl o to the office of Managing Director aud
any contrgct velating to the performance of such extra ov
special sel.'ivices as are hereinafter mentioned) and in respeet

s of any contraet or arrangement entered snto by or on behall
of the Company in which he is interested, and if he do so
vote his vote shall be valid and he may be counted for the
Pucpose of constibuting a quorum of Divectors.”

u

(v) In sub-paragraph (3) of the same Regulation the words “ ov
perform extra or special serviees of any kind” shall be inserted alter

the office of Managing Diveetor or with regard to such extra or special
gservices ”” shall be inserted nfter the words © with regard to his tenure
of any such other gffice or place of profit .

(e) Sub-paragraph (4) of the sume TRegulation shall be excluded.
16. ‘In sub-paragraph (/) of Regulation 88 of Part T of Tahle A

the words “ and the Directors liall resolye that his office e vaeated ”
shall he ingerted at the end thereof and shall form put of ihe soid

Regulation.

17. TRogulations 89— 3 iuchmlvé of Part T of Table A shall not
apply.
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The Companies Act 1948.

Sypecial Resolution

OF

Passed 1st March 1956.

COMPANY LIMITED BY SHARES.

INDEPENDENT TELEVISION NEWS LIMITED

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Television House, Kingsway,

London, W.0.2, on Thursday, the 1st March 1956, the following

Y
j " 5

A

—

Resolution was duly passed as o Special Resolution -

RESOLUTION

That the Articles of Assoeiation of the Company be altered

in masnner following, that is to say:

By the deletion of Artiele 4 and by the insertion of the

following new Article in its place—

%9, The Direclors of the Company at the date of the

adoption of this Article are—

Sidney Lewis Bernstein )
Vietor Albert Peers ﬁ
b Thomas Marcus Brownrigg
P Paul .Adorian |
Norman Collins B
ie

ievason J
‘ Richar@gym- » m
7. 3, BROWS Rif&,

Chairman. I/
3.148.8-~C543313-17527 ‘ .. I ¥
b ' !,‘i \
/%‘J)K A S g THARIN
e, .
NCa s j i
[ bptrbin SF W o
/’,‘W . . iy a LT




| - | I COMPANLES AT, 1948

b
C COMPANY LIMITED BY SUARES.
~ s Sperial Remnlutinn A
Lo . — O — ' , ;
ot . .
. [ L) . )
Independent Television News Limited
& = j
; Passed 12th dprit; W56, 3] A ¥
[ [ . «‘1
. 4
1" - o on LT AT X
‘ AE an IdxrnaonpiNany  GENERAL Mprmxe of the above-named ¢
g Company, duly convened, and held at Polevision 1ouse, Kingsway, : ?
k London, W.C.2, on Phursday, the 1th April, 1936, the following
Regolution was duly passed as a Srrcial RESOLUTION t—-
RESOLUTLON,
MIAT {he Articles of Associntion of the Company be
altered in manner following, that ts to =ay t-—
(1) By the deletion of Artiele 9 and by the insertion of the
L. following new Arliele in its place t—

g, The Directors of the Compuny at the date of
the adoption of this Article are i

Vietor Alhert Peers
homas Marens Brownrigy }

_’ @ S Sidney Lewis Bernstein }

Paul Adorian
0 Normun (olling
Richard Leveson Meyer }
oward Thomas
Erie Ueorge Molynenx Fleteher. ”}

(2) fnrticle 13 the word ** three " shall be deleted wherever

- it appears and the word ** four ** shall herinsepted in its” A
7 Ao . place. . / ‘ / W
. " R~ g / “ r . o

T, TRAILL,

u

Secrelary.
| M 01630 20/4/56
i, ATEORL b
Dtk o 3
vy ?
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THE COMPANIES ACT, 1948,
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COMPANY LIMITED BY SHARES. e

_S_zpprial Reaalhetions

—_ O ——

,v_ INDEPENDENT TELEVISION NEWS
o U’ﬁ LIMITED. m@mam w

Q }j, , 2. JUL 166
Lassed Ua}} 2Ust June, 1956. ?_ |
of - e T

e

At an Yxrrsorvrvary Gesesst Megriva of the Company duly
convened wnd held at Lelevision House, Kingsway, London, W.C.2, ou
Thursday, the 21t day of June, 1956, the following linsolutmns Were
duly passed as Srucist, RESOLUTIONS ;o

RESOLUTIONS,

. ' 1. THAT the share capital of the Company be increased frour /
. £1L0D to £60,000 hy the ercation of 59,900 Ordinary Shares of £1

each Torming one cluss with the existing 100 Ordinary Shares of

£1. each in the capifal of the Company.

¢ ' 2. THAT subjeet fo and conditionally upon the last foregoing
* resolntion being duly passed as a Special Resolution, the reguia-
tion contained in the printed doenment submitied fo the Meeting

s . //” and Tor the purpases of idenlification signed hy the Chairman

" thereof, e and they arce herehy approvedt and adopfed as the

Artieles of Association of the Company in substitution fovmxl tg,
the exelusion of all the existing regulatiopk Xhercof. 7

; .
a * g S
I ;= ' PrX-BREWN ﬂ'i&&, i j’,ﬁm e
| Okrlirman .
; BIDDLE, THORNE, WELSFORD & cafiers |
¢ S . . < h. oy I,
, St. Mavita’s Hotss, 1, Gresham Sivet), g d\ | ‘ 2 JUL J| y
T T ; }&
: '&@"’5 M -2 Sclictiore. o o z
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The following are the Articles of Association of the Company referred
to in the Special Resolution, a copy of which is horeinbefore annexed,
and adopted by the Company in substitution for and to the exclusion
of the oxisting Articles of Associntion at an Txtraordinary General
Meeting of the Company held on the 21st day of June, 1956,

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Artivlen pf Amsnciation

—— OF —=

INDEPENDENT TELEVISION NEWS
LIMITED

PRELIMINARY.

1, The regulations in Table A in the Iirst Schedule to the Com-
panies Act, 1943, shall not apply to the Company.

9. Tn these Articles, if not inconsistent with the subjeet or con-
toxt, the words standing in the fivst column of the table next hereinafter
contained shall bear the reanings set opposile {o them respeetively in
{he geeond column thercof.

Wonps, ‘ MeANINGS.

Mho Statutes ... | The Companies Act, 1045, and every slatulory

modification or re-onactment thercof for the
time being in foree.

e Television | The Television Ael, 1034, and every stalutory
Act modifieation or re-enactment thereof for the
time being in foree.

The Authority ... | The meaning assigned thereto by The Television

Act.
Programme
Contractor | 'The meaning assigued thereto by The TPelevision
Act.
Programme A contract entered in‘o between the Authority
Confract aud a Programme Contractor in pursuance of

Section 2 (2) of The Television Act.

1' . I ?:I‘

: ”‘
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Sh fk;;fﬂn’s Haotszs 1, Cyesham &

Seliciion. ‘ A,

L1 June 1456,
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‘Wonbps. ' MEANTNGS.

Phese Articles ... | These Articles of Association as originally
framed or as from time to time altered by
Special Resolution.

Mhe date of these | The date of the adoption of these Artieles as the

Articles Articles of Association of the Company.

Office ... ... | The Registered Office of the Company.
Seal .| ™he Common Seal of the Company.
Dividend ... | Dividend and/or honus.
The United (trent Britain and Northern Ireland.

Kingdom o
Paid wp ... ... | Puid up and/ox eredited as paid up. .
In wfif;ing .. | ritten or produced by any substiinte for

writing, or partly one and partly another.

‘Words importing the singular number include the pharal and vice
versa.

‘Words importing {he masculine gender include the feminine
gondor,

The expression * Seerotary ! shall (subjeet to the provisions of
the Statutes) include un assistant or deputy Seeretary, and any person
appointed by the Dircetors lo perform auy of the duties of the
Seerelary.

Huve ag aforesnid, any words or exprossio;;s defined in the
Statules shall, it not inconsistent with the subjecl or context, bear the
same meaning in these Arlicles.

BUSINESH,

4. Any braneh or kind of business which the Company is either
expressly or by implication authorised to undertake may be undertaken
by the Direetors at sueh time et times as they may think fit, and further
may be suffered hy them to be in ubeyance, whether such branch or
Ikind of business may have heen actually commenced or not, so long as

the Directors tnay deem it expedient rot to commenee or proeceed with
the same. o

4. The Company shall not give, whether directly or indireetly,
and whether by means of a loan, guarantey, the provision of seeurity
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subseription made or fo be made by any
persorni of or for any shaxes in the Company or in its holding company
(it any) nor shall the Company make a lean for any purpose whatso-
ever on the security of its shares or those of its holding company (if

I et e
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any), but nothing in this Artiele shall prohibit transactions not pro-
hibited by the Statutes, ‘

CAPITAL.
5.~ The share capital of the Company on the date of these Articles
is £60,000, divided into 60,000 Ordinary Shares of &L each. '

- 6. ‘Without prejudice {n any special rights for the time heing con-
ferred on the holders of any shares or class of shares (which special
rights shall not be varied or abrogated, except with such consent or
sunct%gbn_tas is provided by the next following Artiele) any share in the
(_}omp\éiny may be issued with such preferred, deferred or other speeial
rights, or such restrietions, whether in regard to dividend, return of
capital, voting or otherwise as the Company may from {ime to time by
Special Resolution determine; and any Preference Share may he issued
on the terms that it is, or at the option of the Company is to be liable,
to be redeemed on such terms and in such mannor as the Company by
Speeial Resolution mey preseribe,

MODIFICATION OF CLASS RIGHTS.

7. “Whenever the eapital of the Company ig divided into diflerent
classes of shares the specinl rights attached to any class may be varied
ot sbrogated cither whilst the Company is 4 going coneern or daving
or in contemplation of a winding-up, with the consent in wriling of
the holders of threc-fourthy of the jssued shares of the class, or with
fhe sanctior of an Txtraordinary Regolution passed at a separate
niceting of the liolders of the shares of the elass but not otherwise. Lo
every such separale meeling all the provisions of these Artieles velating
to General Meetings of the Company or to the procecdings thereat shall,
mutalis ntandis, apply, exeept Hiat the neeessary quorum shail be
two persons at least holding or representing by proxy one-thixd in
nominal amount of the issued shares of the class (but so that if at any
adjourned meeting of aueh holders o quoram as ahove defined is not
present, those Menibers who are present shall be & quorum), and that
the holders of shares of the class shall, on a poll, have one vote in
respeet of every share of the class held by them respeetively.

8. The special rights conferred, upon the holders of any shares
or class of shares issued with preferred or other special rights shall
not (unless otherwise expressly provided by the conditions of irsue of
«uch shares) be deemed to be varied by the creation or issue of further
shares ranking pareé passi fherewith or subsequent therelo.

SIARES.

9. Subject to the provisions of these Articles relating to new
ghares, the shares shall be at the disposal of the Directors, and they
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may (subjeet to the provisions of the Statutes) allot, grant options over,
or otherwise dispose of them to such persons, ot such times and on such
terms as they think proper, but so that no sharcs shall be issued at
a discount, except in accordance with the provisions of the Statutes.
The Directors shall, within one month after any allotment of shares,
deliver to the Registrar of Companies for registration all returns and
documents relating thereto required by the Statutes.

10. In addition to all other powers of paying commissions, the
Company (o the Direclors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shaves or capital
moeneys in paying commissions to persons subseribing or proeuring
subscriptions for shares of the Company, ot agreeing so to do, whether
absolutely or conditionally. Provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed
in the manmer required by the Statutes and shall not exceed 10 per cent.
of the price at which the shares in respect whereof the commission is
paid are issued or an amount equivalent thereto. The Company (or
the Dircetors on behalf of the Company) may also, on any issue of
shares, pay such brokerage as may be lawful,

11. No person shall bo recognised by the Company as holding any
ghare upon any irust, and the Company shall not be hound by or
recognise any equitable, conlingent, future or parlial interest in any
share, or any interest in any fractional part of a shave, or (exeept only
a5 by these Articles otherwise provided or as by law required) any
other right in regpeet of any share, except an absolute right to the
entirety thereof in the registered holder,

CERTIFICATES.

12, Tevery person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certifi-
cnte for all his shiares of each cluss, or upon payment of such sum, not
exeeeding one shilling for every cerificate aiter {he first, a8 the
Divectors shall from time to time determine, to several certiﬁcmes, each
for one or more of his shares. Every cerlificate shall be jssied within
two months after allolment or the lodgment with the Company of the
transfer of the shares, unless the conditions of issue of sueh shares
otherwise provide, and shall he under the Seal which shall be affixed in
the presence, and shall hear the autographic signatures of one Director
and the Secretary, and shall specify the nuniber and elass and
distinguishing numbers (if any) of the shares to which it relates, and
the amount paid up thereon. Provided that the Company shail not
be bound to register more than three persons as the joint holders of
any share (cxeept in the case of exeentors or trustees of a deveased
Member) and in the case of a share held jointly by several persons, the

B
)
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Company shall not be bound to issue more than one certificate therefor,
and delivery of u certificate for a share to one of several joint holders
shall be sufficient delivery to all. Where a Member transfers part only
of his holding of shaves of a class he shall be entitled without payment
to a balance certificate for theshares of that class retained by him.

13. If a share certificate be defaced, lost or destroyed, it may e
renewed on payment of such fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity as the Directors
thiniz fit. In case of loss or destruetion, the Member to whom such
renewed certificate is given shall also bear and pay to the Company
all expenses incidental to the investigation by the Company of the

evidence of such loss or destruction and to such indemnity.

LIEN.

14. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys, whether presently
payable or mot, ealled or payable at n fixed time in respect of such
share; and the Company shall also have a first and paramount lien on
all shares (other than fully paid shaves) standing registered in the
nnme of a single Member for all the debts and liabilities of sueh Aember
or his ostate to the Company, and that whether the same shall have
been ineurred hefore or after notice to the Company of any equitable o
other interest in any person other than such Member and whether the
period for the payment or discharge of the same shall have actually
rrived or not, and notwithstanding that the same ave joint debls or
linbilities of such Member or his estate and any other person, whether a
Member of the Company or not. The Coniy ny's lien (if any) on a
shave shall extend o all dividends ov other monoys payable on or in
respect of the shiave. The Directors may regolve Lhat any share shall
for soma specified period he exempt from the provisions of this Axticle.

15. ‘The Company may sell, in such manner as the Directors think
iit, any shares on which the Company Jias n lien, hut no sale shall he
made unless somte sum in respeet of wlich Uhe Tien exists is presently
payable, nor until the expiration of fourteen days after a motice in
writing, stating and demanding payment of the sum presentiy payable,
and giving notice of inlenlion to sell in default, shall have been served
on the lolder for the time heing of the shares or the person entitled by
yeason of his death or bankraptey to the shares.

16. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or gatisfaction of
the debt or liability in respeet whereof the lien exists, so far as the
same is prescntly payable, and any residue shall (subjeet to a like lien
for debts or liahilities not presently payable as existed upon the shares
prior to the sale) he paid to the person entitled to the shares at the
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time of the sale. Tor giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transforved and he shall not be hound to see to the application of the
purchase money, nor shall his title to the shuves be affecled by any
irregularity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES.

17. The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on theiv shares (whether on
gecount of the antount of the sharesor by way of premium), provided
that (except as otherwise fixed by the conditions of application or
allotinent) no eall on any share shall e payable at less than fourteen
days from the date fixed for the payment of the last preecding call,
and cach Member shall (subjeet {o being given at least fourtcen days’
nolice specifying the time or times and place of payment) pay to the
Company at the {bme or fimes and place 50 gpeeified the amount called
ont his shares. A call may be made payable by instalments. A eall
may be revoked or pustponed as the Directors may determine,

18. A call'shall be deemed to hiave been made af the tine when the

rosolution of the Directors authorising the call was passed.

19. The joint holders of a share shall be jointly and severally
linble fo pay all ealls in respect thereof,

90. 1 u sum called in respeet of o shave is not paid before or on

the day appointed for payment thereof, the person from. whom thesum .

is due shall pay inlerest on the sum from the day appointed for pay-
ment thereof to the time of actual payment at the rale of 10 per cent.
ver annum or at such less rate as the Directors may agree to aceept,
but the Directors shall he nt likerty to waive payment of such interest
wholly or in part.

21, Any smn which by the terms of issue ol a share beeomes pay-
able upon allotment or at any fixed date, whether on necount of the
amount of the share or by way of premium, shall For all the purposes
of these Articles be deemed to he a eall duly made and payable on the
date on whick, by the texms of issue, the same becomes payable, and in
case of non-payment all the relevant provisions of these Avticles as
to payment of interest, forfeiture or otherwise, shall apply as if such
sum had become payable by virtue of a cail duly made and nolified.

92, The Directors may make arrangements on the issue of shares
for a difference between the holders in the amount of ealls to he paid
and in the times of payment.
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23, The Directors may, if they think fit, receive from any Member
willing to advance the same all ox gny part of the money unpaid wpon.
the shares held by Lim beyond the sums actually called up thereon’/as a
payment in advance of ealls, and such payment in advance of calls shall
extingnish, so far as the same shall extend, the liability upon the shares
in respect of which it is advanced, and upon the money so received, or
so much thereof as from time to time exceeds the atnount of the calls

then made upon the shares in respeet of whieh it has been received, K

the Company mey pay’iqterest at such rate as the Member paying such '
sum and the Diﬁn:éctors‘- agree UPoOI. :
I K
JI‘J . .
TRANSUFR OF SHARES.
94, Al transfers of shaves shall be effected by transfer in writing
in the usnal common form, but need not be under seal.

95. The instrument of transfer of a share shall be signed by or
on behalf of both the tronsferor and the transforee provided thet the
Directors may dispense,with the signing of the instrument of transfer

by +he transferee in any case in whicli they think fit in their digevetion
te do 8o, The trarsferor ghall be deemed to vemuin the holder of the '

shave until the name of the {ransieres is entered in the Register of
Members in respeet thereof.

96, A Member shall not be entitled, so Jong as he shall remnain
Programme Contractor, to {ransfer uny shares held by him to any
person, and any instenment of transler gsigned oc executed by or on
hebalf of a Member in contravention of this Artiele shall he invalid

and ineffective.

97. lxeept in the case of a teamster made pursuant to Axlicles
98 or 2 of tiese Arlicles, tho Dirvetory may, in their ahsolute disere-
tion and wilhoul agsigning nuy reased therefor, deeling to register any
transfer of any share whethier or not it is o Tully paid share. If the
Dircctors decling to register {ranster of any shares, ey shall, within
two nionths after the date on whiich, Ui Leansfer was lodyged with the
Company, send to the ransferce notice, -f {he retasal,

28, A Member may transfer all or any of the Ordinary $Shares
held by him to a persore {nul being a Member at the date of the Leans-
fer) to whom he has with the consent of the Aulhority assigned his

Programme Contract.

a9, Txeept when the iransfer is made to sueh person as is men-
tioned in the last preceiiing Asticle and subjeat to the prohibition
contnined in Article 26, no Ordinary Shares shall be transferred execpt
in accordance with the following provisions, that is to =ay {—

PR
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{¢) The person (whether a Member of the Q?mpany or 1?01;')
proposing to tiansfer any Ordinary Shares (herelszt(.er
called the ©° Retiring Member 1) shall give a notiee in
writing (hereinafter called o ‘¢ transfer notice ') to the
Company that he desives to transfer the same, and shall
specify in such motice the price which he is prepared 10
accept for the Ordinary Shares, and such transfer notice
<hall constitute the Company his agent for the sale of the
shaves therein mentioned to any Member of the Company
at the prescribed price as hereinafter defined. A. transfer
notice onee given shall not be revoeable except as mentioned
in paragraphs (d) and (€) hereof or with the sanction of a
resolution of the Directors present at the relevant meeting
and o transfer notice given by any one of joint holders '
shall e binding upon all. A notice which does not speeify
the price which the Retiring Member is prepaved to aceept
for the shares shall not constitute a transfer notice for the
purposes of this Article and shall be invalid and ineffective.

(1) If the Company within the period of three months nfter the
preseribed price has been fixed shall find 2 Momler or
Mombers of the Company (hereinafter incividually ealled
fhe * Purchager” and colleetively called the * Pur-
chagers 1) desiring lo purehase all the Ordinary Shares
{horein mentioned (in this Artiele sometimes culled the
6 derignated Shares ) and shall give notiece in wriling
thereof to the Retiring Member, he shall be bound at such
time within twenty-eight days alterwards as the Gompany
shall appoint, upon payment of the preseribed price, to
transfer  the designated Shares to the Turchaser or
Purchasers.

() If in any case the Retiring Member, after having become
bound as sloresaid, makes defawlt in transferring the desig-
nated Shares, the Company may reecive the parchase money
and moy appoint some person on behalf of the Reliving
Member to sign a lransfer or transfers of the designated
Shares, and upon registration of such transfer or transfers
shall eause the name of the - “rehazer to he entered in the
Register of Membors as the hotder of the designated Shares,

- and shall hold the purchase money in trust for the Retiring
Mermber, his exceutors or adminisirators. The receipt of
the Company for the purchase money shall be a {;ood dis-
charge to every Purchaser, and he shall not be Bound to
see to the application thereof, and after the name of :i‘iPur_
t:hasg‘r his been entered in the Register of Members in
purported exercise of the aforesaid powers, the validity of
thn proceedings shall not be questioned by any pm'sox;,
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(d) 1t the Company shall not, within the period of three monthis
after the preseribed price has Dheen 'ﬁxed,\\*ﬂnd a Purchaser  /
or Purchasers of all the designated Shaves, ur if the Com-
pany shall within such period give to the Retiring Member-

n

notice in writing that it eannot find o Purchaser or Pur-
chasers of all the designated Sharves, then the transfer
notice shall be deemed to be revoked ab the expiry of suel
. period cr on the date of receipt of such notice in relation

" to oll the designated Shares.

(e) The preseribed price shall be fixed in the following manner,
Tmmediately 1pon the receipt of a transfer notice, a meeting
of the Directors shall he convened for the purpose of fixing
the prescribed price. If the Direclors present at the meet-
ing shall resolve that the price specified by the Retiring
Moember is the fair value of the designated Shares, then the
price so specified shall be the prescribed price. If the
Directors shall not so resolve, then it shall rest with the
Retiring Member and the Direetors to agree the fair value,
In the event of agreement the fair value 5o agreed shall be
the preseribed price but it the fair value of the designnted
Shares shall nol be so ngreed within the period of one month
from reeeipt of the transfer notice, then the transfer notice
<hail he deemed to he revoked immediately npon the expity
of such period.

() Subject as hereinafter provided, if and s0 $00) a8 the
preseribed price has hoen fixed, all the designated Shares
shall he offered by the Company in the ficst place to all
Aembers holding Ordinary Shares (other thun the Retiving.,
Member and iy Momber who is not & Programme Con-

{ractor nt the date of the offer) in proporiion as nearly as
may be to Hie number of Ordinary Shares held by them
respectively. All offers of designated Shares under this
Article shall be mude in writing sent through the post
in prepaid letters addressed to such Members holding
Ordinary Sharves at their respective registered addresses
as appearing in the Register of Members, and every
guch offer shall specity the preseribed price and shall
limit a time (not heing Jess than twenty-eight days) within
which the offer must be accepted or in default may be
troated as declined, and may notify {o such. Members losd-
ing Ordinary Shares that any such Member who desives
to purchase designated Shares in excess of his proportion
should enclose with his aceeptance an application for the
number of excess shares which he requires, and if all sueh
Members holding Ordinary Shares do not elaim their pro-
portions, the anelaimed shares shall be used for satisfying
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such applications for excess shaves in proportion to the
aumber of Ordinary Shares held on the (i;&e"o*ii guech offer
by the Members by whom such applications shall be made.
¢ any designated Qhares shall not be capable, without
fractions, of hoing oftered or used in the propoxtions a’ ore-
said, the designated Shares representing the Fractions.shall
be offcred to such one or Mmore Members holding Qrdinary
Sharves (other than as aforesaid) in such proportions and
in sneh mauner as the Diirectors may determine. All
aceeptances by Members of designated Shares offered by
the Company in accordance with this paragraph and all
aceeptances by the Company of applications for excess
shares shall/be deemed to be conditional upon the relevant
transfer notice not being deemed to he revoked in necox-
dance with paragraph (d) of this Article,

20. The Directors may also decline to recognise any instrument
oftransfer, unless— '

(«) Such fee, nol excoeding two shillings and sixpenee, as the

Divectors mny from time to {ime require, is paid to the
(fompany in respeet thereol’;

() “Che instrument of transfer is deposited at the Office or such
other place ag the Direclors may appoint, nccompanied by
the cortificate of the shaves fo whiel it relates, and sueh
other evidence as the Dirvectors may reasonably require fo
ghow the right of the transferor 10 muke the transfer; and

(¢) The iustrument of transfer is in respect of only one class
of share.

91, 'The registeation of transfers moy be suspended at such times
and for sucl: periods as the Directors may from {ume to time determine :
Provided always that such registration shall not be suspended for
more than thirty days in any year. o

29 There shall be paid {o the Conipany in respeet of the registra-
tion of any probate, letters of adminisiration, eertificates of marriage "

or death, power of attorncy or other doeument relating {o ox affecting
the title to any shares, such fee, not exceeding two shillings and six-
penee, as the Directors iy from time to time require or preseribe.

a3 All instruments of transfer which shall be registered shz:il
be retained by the Company, but any instrument of transfer which the
Directors may decline to Tegister shall (except in any case of fraud)
be returned to the person depositing the same.

TRANSMISSION OF SHARES.

34, In the case of the death of a Member, the survivors or survivor

where the deceased was a joint holder, and the exceutors or ndminis-
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teators of tho deceased where he was a sole or only surviving holder,:

shall be the only persons recognised by the Company as having any

title to his intcrest in the shares, Wyt nothing in. this Article shall- .

release the estate of a deceased joint holder fipm any lahility in respect
of any share joinliy lield by him. R

83. Any person becoming entitled to a share in coﬁséquéhée of
the death or hankruptey of a Member may, upon such evidence as to
his title being produced as may from time to time be required by the

Directors, and subject as hereinafter provided, elect either to be regis- .

tered himself as holdor of the share or to have some pérson riominated
Iy hjlm registered as the transferee thereof.

36." If the person so becoming entitled shall elect to be registered
bimself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have another
person registered; he shall testify his election by signing a transfer of
sueh share in favour of sueh person. All limitations, restrictions and
provisions of these Articles relating to the right to transfer and the
vegistration of transfers of shares shall be applieable to any such notiee
or transfer as aforesaid us if the death or bankruptey of the Membez
had not oceurred and the notice or' transfer were & transfor notieo given
by such Member. :

37. A person becoming entitled to o ghare in consequence of tho
death or hankruptey of a Member shall he entitled to receive and may
give a.discharge for all dividends and other moneys payable on or in
respect of the share, but he shall not be entitled to receive notice of or to
ntiend or vote at meetings of the Compuny, or, save as aforesaid, to
any of the rights ox privileges of & Member until he shall have become
o Member in respest of the share. “

FORFEITURE OF SHARES, </

38, Tt o Member fuils to pay any eall or instalment of a call on
the day appointed for payment thereof, the Directors may at any time
thereafter, during gueh time as any pari of such call or instalment
remains nnpaid, serve a notice on T reguiring payment of so much
of the eall or instalment as is unpaid, together with any interest whieh
may have acerued.

90, The notice shall name a further day (not carlier than fourtesn
days from the date of serviee thereol) on or before which and the jlace
where the payment required by the notice is to be made, and shall state
that in the event of non-payment at or before the time and at the place
appointed the shares. on which the eail was made will be liable to be
forfeited. .
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40." If theé requivements of any sueh notice as aforesmfl ar;g'not
cornplied with, any share in respeet of which such notice has bee‘n\ gwﬁep
may at any timec therveatter, pefore payment of all calls and interest

* due in respect thercof has heen made, he forfeitec}:‘ ]_)y. a 1'esolution. o.f
the Direclors to that effect and such forfeiture shall inelude all divi-

dends which shall have been declared on the forfeited shares and not .

actually paid before the forfeiture.

:41. A forfeited share shall become the property of the Company
and may be sold, ro-nllotted  or otherwise disposed of, eithelf to’the
person who was before forfeiture the holder thereof or entitled thckare?o,
or to any other person, upon such terms and in such manner as the
Directors think fit and at any time hefore a sale, re-allotment or dis-
posiﬁon the forfeitui:e may he cai‘neglléd on such terms as the Directors

think fit. The Directors may, if necessary, authorise some person to

transfer o forfeited share to any other person as aforesaid.

492, A Member whose shares have heen forfeited shall censo tolhe
1 Member in respeet of the forfeited shares, but shall notwithstanding
the forfeiture remain linble to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Company
in respeet of the shares, with interest thereon at 10 per cent. per annum
from the date of forfeiture until payment, and the Divectors may
enforee puyment without. any allowance for the value of the shares at
the time of forieiture.

43. A statutory declaration in writing-that the declarant is a
Direetor or Seeretary of the Company, and that a share has been duly
forfeited on a date stated in the declaration, shall he conclusive evidence

g

of the faets therein stated as against all persons clainming to be entitled . .

to the share, and such declaration and the receipt of the Compuny for

the consideration (i any) given for the share on the sale, re-ullotment -

or digposnl thereof, togethor with the certificafe for the share delivered

to o purchaset or allottee thereof, shall (subject to the exeentic . of a

transfer if the same bz so required) constitute a good title to the share, .,

and the person to whom the share is sold, re-alloited or disposed of
shall be registered as the holder-of the share and shall not be bound
to sce to tho application of the consideration (if any), nor shall his
title to the share be afiected by any irregularity or invalidity in the

proceedings in reference to the forfeiture, sale, re-allotment or disposal
of the share.

STOCK.

44, The Company may by Ordinary Resolution convert any paid-

up shares into stock and reconvert any stock into paid-up shares of
any denominztion.

3
o

i
A
i
!
tb
i
N
S

h

g



13

45, The holders of stock muay tvansfer the same or any pari
thereof in the same manner, and suiyieet to the same regulations as and
subject to which the shares from which the stock arose might pre-
viously to conversion have been transferied, or as near thereto as
cirenmstances admit, but the Directors mag from time to time, if they
2 think fit, fix the minimum amotunt of stoek iransferable, provided that

sueh minimum shall not exceed the nominal amount of the shares from
which the stock arose. : k

[

and

46. The holders of stock shall, according to the amount of the
@ stoek held by them, have the same rights, privileges and advantages
T as regards dividends, participation in assets on & winding-up, voting
at meetings and other matters as it they held the shares from which
‘ the stock arose, but no such privilege or advantage (excopt prrticipa-
; tion in dividends and profits of the Company and in assets on a winding-
k up) shail be confexrred by an amount of stoqk which would not, if
\ existing in shares, have conferred such privilege or advantage.

47, All such of the provisioné of these Articles as are applicable
: to paid-up shares shall apply to stock, and the words * share’” and
‘ ¢« Member *’ therein shall include « gtock ** and ** stockholder.”’

INCREASE OF. CAPITAL.
48. The Company may from.time to time by Special Resolution
snerease its capital by such sum, to be divided into. shares of sueh
amounts, as the resolution ghall preseribe.

49. Subject to any direction to the conteary that may be given by
the Company by Speeinl Tesolution, all new shares shall, before issue,
be offered to all Members Lolding Ordinary Shares (other then any
Memher who is not o Programme Contractor at the date of the offer)
in proportion s nearly as may be to the number of Ordinacy
Shares hod by them respeetively. ANl offers of shares under this
Article ghall be made in writing and shall, if ot served personally,
Ise sent through the post in prepaid letters addressed to such Members
holding Ordinary Shares al their respective registered addresses as
appering in the Register of Members; and every such’ offer shall
speeify the aumber of slures offered and shall limit a lime, not
heing less than twenty-vight days, within which the offer must be
accepted or it default may be treated as declired and ghall notify
gueh Members holding Ovdlinary Shares that any such Member who
desives to subseribe for shares in excess of his proportion should
enclose with his acceptance an application for the number of excess
<hares which he requires; and if all such Members holding Ordinary
Shares do not claim their proportions, the unelaimed shaves shall be
used for satistying such applications for excess shares in proportion to
the number of Ordinary Shares held on the date of such offer by the
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Members by whom such applications shall be made. If any shares shall

1ot be eapable without fractions of being offerced ov used in the propor-

tions aforesaid, the shares representing fractions shall be offered to such

one or more Members holding Ordinary Shares (other than as afore- -

said) in such proportions and in such manner as the Directors may
determine.

50. All new shaves shail be subject to the provisions of these ‘

Articles with reference to payment of calls, lien, transfer, transinission,
forfeitare and otherwise, and unless otherwise provided in accordance
withy/these Articles the new shares shall be Ordinary Shares.
!
ALTERATIONS OF CAPITAL. 4
51. The Company may by Special Resolution :—

(«) Consolidate and divide all‘f’ii’)r any of its share capital into
shares of Jarger amount than its existing shares.

)] Cnﬁéel any shaves which, at the date of the passing of the
resolution, have not been taken, or agreed {o be taken, by
any porson, and diminish the amount of its share cupital by
the amount of the shares so cancelled.

(&) Sub-divide its shaves, or any of them, into shares ol smaller
amount than is fixed by the Memorandum of Association,
and so that the resolntion whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such sub-livision, one or more of the shares
may have any such preferred or other special rights over,
or may have such deferred rights, or he subject {o any such
restrictions as compared with the others as the Company
has power to altach 1o wnissued or new shares.

(d) Reduce its share capital and any capitai redemption reserve

fund and any share premium nccount in any manner

nuthorised by the Statutes.

GENERAL MEETINGS.

52. The Company shall in each year hold a Genaral Meeting as
its Annual General Meeting in addition {o any other meetings in that
vear. Not more than fifteen monihs shall clapse between the date of
one Ammnal General Meeting of the Company aud that of the next.
The Annual General Meeting shall be held at such time and place as the
Directors shall determiine. All General Meelings, other than Annual
(eneral Meetings, snall be ealled Extraordinary General Meetings,

53. The Directors may eall an ISxtraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall he
convened on such requisition, or in defanlt may be convened hy such
requigitirnists, as provided by the Statutes, .

i AorvE
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NOTICE OF GENERAL MEETINGS.
54, I the case of an Amnual General Meeting or of a meeting for -

‘the passing of a Special Resolution twenty-one elear days’ noice at the

least and in any other case fourteen clear days’ notice at the least
specifying the place; the day and the hour of meeting, and in case of
special business the general nature of such business (and in the case
of an Annual General Meeting specifying the meeting as such), shall be
given in manner hereinafter mentioned to all Members (other than
those who under the provisions of these Articles or the conditions of
issue of the shares held by them are not entitled to receive the notice)
and to the Auditors for the time being of the Company. T

55. A General Meecting shall, notwithstanding that it is called
by shorter notice than that speeified in the last preceding Article, he
deemed to have been duly called if it is so agreed by such number of
Members entitled or having a vight to attend and vote thereat as is
preseribed by the Statutes.

[N

56. Tn every notice calling a meeting of the Company there ahali
appear with rensonable prominence & statement that a Member entitled
to atlend and vote i3 entitled to appoint a proxy to attend and vote
instead of him amd that a proxy need not also be a Member.

57. It shall be the duty of the C'ompany, subject to the provisions
of the Statutes, on the requisilion i writing of such number of Mem-
Dor as is spoeified in the Siatutes and (unless the Company otherwize
regolves) at the expeuse of the requisitionisls, to give lo Members
entitied to receive notice of the aext Annual General Meeting notice of
any resolution which may propexly be moved and is intended to be
moved at that meeting and to cireulate to Members enfitled fo hnve
notice of any General Meeting sent Lo them any statement ol not more
than one thousand words with respect (o the matter referred to in any

proposed resolution ox the husiness {o be denlt with at {hat meeting.

g, The accidental omission {o give notiee to, or the non-receipt
of notice by, any person ontitied to-reccive notiee, shall not invaliduie
the proceedings at any Gleneral Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

50. AN husiness ghall be deemed special that is transacted at an
Tixtraordinary General Meeting, itud also il business that is trans-
acted at an Aunual (leneral Meeting, with the exception of declaring
dividends, the consideration of the aceounts and balance sheet and the
ordinary reports of the Directors and Anditors and other documents
required o he annexed to the balance sheek, the gppointment of
Auditors in the place of those retiring and the fixing of the remunera-

tion of the Tireetors and of the Aunditors.
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60, Where by any provisions contained in the Statutes spec.isﬂ
notice is required of a resolution, the 'resolui;i.on”shall not he cffective
mless notice of the intention to move it has heen given to the Company
not less than twenty-eight days (ov such shorter period as the Statutes
permit) before the meeting at whieh it is moved, and the Company shul}
give to the Members notice of any sueh resolution as required by and
in accordance with the provisions of the Statutes.

GL. No business shall be transacted ;ﬁ"i:\ﬂﬂy General Meeting‘..qnless
a quorum is present. Save as in these. Articles otherwise provided
three Members present in person or by proxy shall be a quorunt for all
purposes. :

62. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened on the requisition
of or by Members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next weelk, at the same time and plo,ce"‘,

or to sueh other day at such time and place as the Directors may

determine, and if at such adjourned meeting a quorum is not present
within fitteon minutes from the time appointed for holding the meeting
{he Members present in person or by proxy, not being less than two,
ghall he a quorum, "

63. The Chairman (if any) of the Board of Directors or in his
ahsonee the Viee-Chairman (if any) of the Board of Directors or in his
absence gome other Direetor nominated by the Directors shall preside
as Chairman at every General Meeting of the Company, but if at any
meeting neither the Chairman nor the Viee-Chairman nor such other

Direetor be present within fifteen minutes after the time appointed for -

holding the meeting, or if neither ot them be willing to act as Chairman,
the Direetors present ghall chooge some Direetor present to be Chair-
minn, ox it no Director he present, or if all the Dirveclors present deeline
to take the chair, the Members present shall choose some Member
present to be Chairman.

6L. The Chairman may with the consent of any meeting at which
a quornm is present (aid shall if so directed by the meeting) adjourn
the meeting from time to time and from place to place, but no business
<hall be transacted at any adjournsd meeting exeapt Dusiness which
might lawfully liave been transacted at the nieeting from which the
adjournment {ook place. ‘

65. In any case where a meeting is adjourned for fourteen days
or more, seven clear days’ notice at the least, specifying the place,
the day and the hour of the adjourned meeting, shall be given as in the
case of the original meeting, but it shall not be necessary to specify in
such notice the nature of the bur“jness to be transacted al the adjourned
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meeting. Save as aforesaid, it shall not he neeessary to give any

notice of an adjournment or of the husiness to he transacted at an
adjourned meeting. - ‘

66. A¥any"Goneral Meeting o resolution put to the vote of the
meeting shall be decided on a show of hands unless before or upon the
declarotion of the result of the show of hands a poll is demanded hy
the Chairman or by auy Member having the right to vote at the

meeting. Tnless. a poll is so demanded a declaration by the Chairman -
that a resolution has been carried, or carried unanimously, or by a

particular majority, or lost, or not carried by a particular majority,
and un entry to that effect in the book eontaining 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. ’

67. Subjeet to the provisions of the Statutes, a resolution in
writing signed by all the Members (other than those who under the
provisions of these Articles are not entitled to reccive notice of or to
attend or vote al C(eneral Meelings) shall he as valid mmd effective
ns if the same had been passed at n General Meeting of the Compumy
duly convened and held, and maey consist of several doeuments m the
like form ench sign d by one or more of such Members. |

8. The instrument appointing a proxy to vole at a meeting shall
be deemed also to confer auihority o demand or join in demanding a
po]l,ﬁ and for the purposes of Article 66 o demnnd by a person a8 proxy
for o Member shall be the samo as u demand by the Member,

69. T any votes shall he eounted which ought not fo have heen
counted, or might have heen rejected, the error shall not vitiale {he
rosult of the voting unless it be pointed out ab the snme meeting, or
ot any adjournment thercof, and not. in that cage unless it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the result of the voting.

70. If a poll is duly demanded, it shail be tuken in suell manner
and at suek place as the Chairman ny direet (ineluding the use of
ballot or voting papers or tickets) and the result of a poll shall be
doemed to e the resolution of the meeling at which the poll was
demanded. The Chairman may, in the event of a poll, appoint
serutineers and may vdjourn the meeting o some place and time fixed
by him for the purpos. of deelnring the resuit of the poll.

71. The Chairmen of a meeting al which a show of hands takes
place or at which a poll iz demanded shall not be entitled {o a seeond
or casting vote in the case of an equality of votes.
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72, A poll deranded on the alection of a Chairman or on 2
question of adjourmnz\.’ht shall be taken forthwith. A, poli demarded
on any other question shall e taken at such time and place as the
Chairman dirveets not heing morc than thirty days from the date of
the ﬁlégtihé or adjourned meeting at which the poll was demanded.

73 The demand for a 1ol shall not prevent the continuange of
a meeting for the transaction of any TLusiness other than the question
on which the poll has heen demanded.

“

74, A demand for a poll may be wi thdrawnsand no notice need
be given of a poll mot taken immediately. '

CYOTRES OF MEMBERS. .
75, Subjeet to any speeial Tipas or restrietions as lo voting
attached to any shares by or in accordance with these Articles, on~a
show of hands every Member who (being an individual) is present in'
L person ot {being a corporation) is present by a representative or proxy ‘\
not heing himself a Member, shall have one vote, and on a poll every:
AMember who is present in person or by proxy ghall have one vote for
ovory share of which he is the holder : provided that a Member who is
not & Programme Contrnetor shall not he entitled to receive notice of
or atlend or vote at any meeting,

)

76, In the ense of joint holders oi n share, the vote of the senior
who tenders a vole, whether in person ot by peoxy, shall be aceepted
0 the exclusion of the votes of the olher joint holders, and for this
purpose seniority shall be dolermined by the order in which the names
stand in the Register of Moembers in respect of the sharoe,

sz A Member of ungound mind, ox in respeet of whom an order,
has been made by any court having jurisdiction in lunacy, may \'ot,rj','

whether on @ ghow of hands or on a poll, by his committee, Teceis or,

caraler lionis, or other person in the tature of a committer, receiver,

enralev Donis appoin’=d by such conrl, and such committee, receiver,

cnrator bonis or other person iy on a poll vote by proxy, provided

that such evidence as the Directors may require of the authority of

the person claiming to vote shall have been deposited at the Office not

less than forty eight Tours before the time for holding the meeting or
adjourned meeting at whizh such person claims to vole.

7 %8  No Member shall, unless the Direclors stherwise determine,
he entitled to vofe at any General Meeling, either personully or b;r
proxy, or fo exereise any privilege as a Member ualess all ealls or

ofusr sums presently payable by him in respect of shares in the Com-
pany have been paid.

70. No ohjection shall be raise.d to the qualification of any voter
except at the meeting or adjourned meeling at which the vote ohjected
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to 1s given or tendered, and every vote not disallowad at such meeting.
shall 1be valid for all purposes. Any such objection made in due {ime
shja]l ve referred to the Chairman of tlie meeting, whose decision shall
be firal and eonclusive, 4 : L

4
f

!

80. On a polt votes may be given either personally or by proxy.

e

. 8L. On a'poll, & Member entitled to more than ¢ne-vote need not,
if he votes, use all his votes or cast all the votes he uses in the same way.
: 82. The instrument appoini;ing a proxy shall be in writing under
Q@; the hand of the aﬁpointor or of his attorney duly authorised in writing,
¥ or, if the appointor is a corporation, either under its common seal or
under the hand of an officer ox attorney so authorised.

83. Any parson (whether a"Member of the Company or not) may
he appointed to act as a proxy.

e

S4. The instrument appointing a proxy and the power of itorney
or other authority (if any) under which it is signed, or a nofarially
certified or offica eopy of such power or autherity, shall be deposited
o4 the Office or at such other place within the United Kingdom as is, 7
speeified in the fotice of mceting or in the instrument of proxy issued
o by the Company sot less than forty-cight lours hefore the time
appointed for holding the meeting or adjourned meeting ab which the
person numed in the instrument proposes to vote aud in default the
instrument of proxy shall not be teeated nx valid. No instrument
appointing a progy #hatl be valid after the expiralion of twelve months
from the date named in il as the 'date of its exeention, except at an

I . .
e e e e e
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adjourned meeting or on a poll demanded at & meeting or an sdjourned )
i meeting in enses whore the meeling was ariginally held. within twelve
Qﬂﬁ‘ months from such date. '

. 45, An insteument of prox, may be in any common form or in
STk sueh other Tormn as the Directors shall npprove, Instruments of proxy
need not he witnessed. .

~

86, Tho Directors may at the expense of the Company send, by
post or otherwise, to the Members instruments of proxy (weth or
without sttmped envelopes for heir return), for nse at any General
Meeting or at any mesting of any class of Members of the Company,
cither in bk or nontinating in the alternative any one or moye of the
Directors or any other persoas. It for the purpose of any meeting
invitations to appoint as proxy & persen or one of a number of pirsons
specified in the invitaHons ave issned at the expense of' the Company,
cuch invitations shall be ssted to all (and not fo some only) of the
Members entitled to be sent a notice of the meeting and to vote thereat
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87. A vote given in accordance with the terms of' an i.r.lstrument
of proxy shall he valid notwithstanding the death or insanity off the
prineipal or the revoeation of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or tlfe
transfer of the shares in respect of which the instrument of proxy‘r is
given, provided that no intimation in writing of gueh death, insanity,
revocation or transfer shall have heen received by the Company at the
Office hefore thé@bmmencemenbof the meeting or adjourned meeting

at which the instrument of proxy is nsed.

CORPORATIONS ACTING BY REPRESENTATIVES.

8. Any corporation which is o Member of the Company may,
by resolution of its directors or other governing bor'y, authorise such
person as it thinks fit to act as its representative at any meeting of
the Compuny, or at any meeting of any class of Members of the Com-
pany. The person so authorised shall be entitled to exereise the same
powers on behalf of the corporation which he represents as that cor-
poration could exercise if it were an individual Member of the
Company to the intent that « corporation present at any meeting of
the Company, or at any meeiing of any class of Members of the Com-
pany, by representative, shall he treated as heing present in person
for all the purposes of these Articles. '

DIRECTORS.

89, (nless and until olherwise determined by the Company by
Ordinary Resolution, the Directors shall not be less than four nor more
{han fifteen in number, The Dicectors of the Company on the date of
these Articles are the persons whose names are set out in the first
column of the Table next hereinnfter appearing and they shall be
deemed to have Iwen appointed, in exercise of the power conferred by
Article 108, by the Membhers of the Company holding the geveral
batehes of Orditary Shnrves hearing the distinguishing nambers set
against the names of such Dicectors in {he second column of the said
Table t—

] Distinguishing Numbers
Names of Direclors. of Ordinavy Shaves,
Thomas Marcus Brownrigsg 1-25 inclusive.
Paul Adorinn 1-25 inclusive.

- v » " - - -« -
Noirman Collmg ——— 25-50 inelusive.

Richard Leveson Mever ... ... . 26-30 inelusive,

Sidney Lewis Bernstein ... e

3-T5 inelusive,
Victor Albert Peers

N33 inclusive.
Krie George Molyneux Fleteher ... T6-100 inclusive
"Howard Thowmas ... ... ee wee 16-100 inclusive
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90. No share ¢ualification shall be required for any Director. -

.91. The Directors (other than any Director appointed under
Article 109): shall be entitled to, receive by way of remuneration for
thfall‘ services such sum or sums as shall from time fo time be deter-
mined by the Company in Cteneral Meeting. Such remuneration, if
voted to them collectively, shall be divided amongst the Directors
entitled thereto as they may agree or failing agreement equally but so
that, in the event of failure to agree, any Director who shall have held
office for part only of the financial year in respeet of which such
remuneration js payable shall only rank in such division in proportion
to the period during wheh he shall have held office during such finan-
¢inl year. Such remuneration shall be deemed to acerue from day to
day.

. 92, The Directors shall also be entitled to be paid all travelling,
hotel and incidentnl expenses properly ineurred by them in or with a
view to the performance of their duties, or in attending meelings of
the Directors or of commitices of the Directors.

93. Any Director who serves on any committee ov who devotes
special attention to the bhusiness of the Company or who otherwise
performs services which in the opinion of the Direetors are ouiside the
scope of the ordinary duties of a Diveetor, muy he paid such extra
reimuneration by way of saliry, pereentage of profits or otherwise as
{he Dircetors may determine and the same ghatll he additional te the
remunoration (if auy) payalile to him in pursuance of Article 91.

a4, 'The office of a Dircetor shail be vacated in any of the follow-
ing avents, numely s

(&) If (not heing & Mannging Direclor, hiokling office as such or
a fixed term) he resign his office by notice in writing under
his hand sent to or Jeft at the Ofilee.

() If he Decome bunkrupt or make any arrangemoent or ¢om-
position with hig creditors geneeally,

(c) If he become of unsound mind.

(n) Tf he be absent from meetings of {he Direelors for six
suecessive months without leave, and his alternale Director
(if any) shall not during such period have attended in his
stond, and the Directors resolve fhat his office he vacated.

(u) If the Member by whom e is appointed or as the case may
e is deented fo have been appointed in exercize of the power
conferred by Article 108 shall ecease 4o he a Programme
Contractor or to be the holder of any of the Ordinary Shares

conferring sueh power.
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(r) If he cease fobe a Director by virtue of or become prohil)ited:
from heing & Director by reason of an order made under
any of the provisions of the Stafutes.

95, (a) A Director may hold any other office o place o.f pr(.:rﬁ.t
under the Company (other than the office of Auditor) in conjunction
with his offica of Director, or may act in o professional capacity to the
Company on such terms as to tenure of office, remuneration and other-
wise as the Directors may determine.

() No Director or intending Director shall bhe disqualified by his
office from contracting with the Company oither as vendor, purchaser
or otherwise, nor shall any sueh contract or any contraet ox arrange-
ment entered into by or on behalf of the Company in which any Director
is in any way interested be liable to be avoided, nor shall any Direetor
so contracting or heing so interested he linble to account to the Com-
pany for any profit renlised by any such contract or arrangement by
renson of sueh Director holding that office, or of the fiduciary velation
thereby established, but the nature of his interest must be declared by

“Jiim at the meeting of the Directors at which the question of entering

snto the contract or arrangement is first taken into eonsideration, or if
{he Director was not at the date of that meeting interested in the pro-
posed eontrnet or arrangement, (hen at thenext meeting of the Directors
hetd after he beeame so interested, and in a ense where the Direclor
hecomes interested in a conleact or arrangement after it is mnde, then
at the first meeling of the Directors hield alter he hecomes sio interested:
Provided neverthieless that a Director shall not volo in respeet of any
contract or arrangement in which lie is so interested, and if he yhall
Ao 80 his vole shall not be counted, but this prohibition shall not apply
{o any contract or arrangement by a Direclor to subseribe for, guaran-
toe or underwrile shares or debentures of the Company, or of any
other compuny wlhich the Company may promole or be inderested in,
nor to any contract or resolution for giving to a Direclor any seenrity
or indemnity in respeet of money lent by hiny or obligalions undertaken
by lint for the benefit of the Company, nor lo any contract ov dealing
with a corporation which is a Mewher of the Company or where the
cole interest of w Dircetor is that he is n dircetor or other ofiicer,
member or creditor of sueh corporation, nor {o any act or Uhing done
or to he done umder the nest sueeeeding Artiele, and it may at any
time be suspended or relaxed to any oxtent, and eiflier generally or
in vespect of any particular contraet, arrangement or transaction, by
the Company in {ieneral Meeling. A\ general notice in writing given
to the Dircetors by any Direclor to the cffect that he is a .:noﬁﬂmr of
any specified eompany or firm, and s to be regarded as interested in
any conteack which miay thereafler be made with that company or firm,
ghall (i such Dircetor shall give the sanie at a meeting of the Directors
or shall take reasonable steps {o seeure that the same is hrought up
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at; e next meetllng of the Directors after it is given) be deemed a
sullielent declaration of interest in relation to any contraet so made.

(¢) A Director, notwithtanding his interest, may be counted in
!:he quorum present at any meeting whereat he or any other Director
is appointed to hold any other office or place of profit under the
Company or whereat the terms of any such appointment ave arranged,
a1.1d he may vote on any such appointmerit or arrangement other than
his own appointment or the arrangement of the ferms thereof not-
withstonding that his own appointment or the arrangement of the
terms thereof is under consideration therenf or affeeted thereby.

el

9¢. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and give ox procure
th2 giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or
service of the Company, or of any company which is a subsidiary of
the Compauy or is allied to ov associnted with the Company or with
any such subsidiary or who ave or were ab any time Directors or officers
of the Company or of auy such other company as afovesaid, and
holding any salarvied empleyment or office in the Company or such
other company, and the wives, widows, families and, dependanis of
any such ypersons, and also cutallish and subgidise or subscribe lo any
institutions, nesocintions, clubs or funds enlenlated Lo e for the benefit
ol or to advanee the interests and well-being of the Company or of any
such other company as aforegaid, or of eny such porson as aforesaid,
and make payments for or towands the insuranez of any such persons
as aforegaid, and subscribe v gurantee money for any chavitable or
benevolent objecte or for any exhibition, ov fur any publie, general or
useful objeet and de sy of the matiers aforesnid, either alone or in
conjunction with anv guelk other company s aforesaid.  Subjectalways,
i the Statntes shull o vequire, to particulars with vespeet to the pro-
posed payment being diselosed %o the Metmbers of the (:mmnmsf' and, to
{he proposal heing approved by the Compuny, any .I):lmcmr Jholding m}y
such employment or ofliee alill bo entiled Yo participate in and retain
for Tiis own benefit any such donation, gratuily, pension, atlowanee or
»

emolument.

97. Auy Divector may contintie (o be or become a direcior,
managing director, manager or olher officer or member of amy other
company in which this Company may be mlm:esml, an(l‘ no sueh
Director shall he accountable for any telnufanrntlon or other benefits
received by Lim as a director, managing director, manager or otlier

o+ L} H <]
officer or member of any guclr other company. The Dirveclors may

oxercise lhe voling power conferred by the shares in any other

company held or owned by the Company, or exercigable by them as
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divectors of such other company, in such manner in all respeets a8 tl}el;r
think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing directors,
menagers or-other officers of cuch company, or voting or providing for
the payment of remuneration to the directors, managing d'nrecto‘rs,
managers or other officers of such company), and any Director of the
Company may vote in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he may he, ov he about to he,
appointed a director, managing direetor, manager ot other officer of
such other company, and as sueh is or may become interested in the
exercise of such voling rights in manner aforesaid.

POWERS OF DIRECTORS.

98. The Dbusiness of the Company shall he managed hy the
Divectors, who may exereise all such powers of the Company as are
not by the Statutes or by these Articlos required to he exercised by the
Company in General Mecting, subject nevertheless to any regulations
of {hese Arlicles, to the provisions of the Statutes, and to such
regulations, being not inconsislent with the aforesnid regulations or
provisiong, us may he preseribed by the Company in General Meoting,
hut mo regulations made by the Company in CGenernl Meeting shall
invilidate any prior act of the Direclors which would have Yeen valid
it suel regulation had not been made. The general powers given by
this Article shall not he limited or rexirieted by uny specinl authority
ov power given to the Direclors by any other Arlicle,

99. The Diveetors may eslablish any eomwmiliee, local hoards or
ngencles for managing any of the affairs of the Company, cither in
e United Kingdom or clzewhore, and may appoint any persons o
he membors of such loeal hourds or agoencies amd may fix their
remuneration, and may delegate to any committee, Ineal board or ngeut
any of the powerg, authorities and diseretions vested . the Direetors,
with power to sub.delegate, and may aunthorise the menbers of any
local hoard, or any of them, to [l any vacancies therein, and lo act
nolwithstanding vaedneies, and any such appoiniment or delegation
may he made upon sueli lerms and subject to such conditions as the
Directors mity Hiink fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, hut no person
dealing in good faith and without notice of any suel anunlment or
varidtion shall e affected thereby.

100, ‘The Directors may from time to time, and at any time, by
power of attorney under the Seal, appoint any eompany, firm o.r
person, or any fluctuating body ol persons, whether nominated direetly
or indirectly by the Directors, to be the atlorney or attorneys of ﬂl.e
Company for such purposes and with sueh powers, authorities and

-«




"

25
%i.scretions (not exgeeding those vested in or
i ey B b
. . : nee of persomns
dealing with any such atforney as the Divectors may think fit, and may

also authorise .a.ny such attorney to sub-delegate all or any of the
powers, authorities and diseretions vested in him,

-exereisable by the

101" The Company, or the Directors on hehalf of the Company,

may cause o he kept in any part of Ier Majesty’s dominions outside
the United Kingdom, the Channel Tslands or the Isle of Man in whieh
the Company transaets business, a hranch register or registers of
Members resident in such part of the said dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such

reguletions as they may think fit respecting the keeping of any such
register,

102. The Directors may exereise all the powers of the Company
to horrow money and to mortgage ov charge its undertaking, property
and unealled capital or any part thereof, and to issue debentures and
other gecurities. |

103. T any wncalled eapital of the Company is imcluded in or
charged by any mortgage or other seeurity, the Directors may delegate
to the person in whoge favour such mortgoge or geenrity is exceuted,
or 1o any other person in trast for him, the power to make eadls on the
Members in respeel of sueh unenlted eapital, nmd to sue in the name
of the Company or ofherwise for the recovery of moneys hetoming due
in respeet of ealls so mnde nnd to give valid receipts for such moneys,
and the power so delegated shall zubsist during the eontinuance of the
mortgage or seeurity, notwithstanding any change of Direclors, and
shall be assignable if expressed go lo be.

104, All cheques, i:rmnisraory notes, deafis, bills of exchange and
other negotinble or (ransferable instruntents, and all veecipts for
moneys paid to the Company shall lie signed, drawn, aceepied, endorsed
or ofherwise oxoculed, s (he eaze may he, in such manner as the
Direetors <l from time lo time by recolution delermine.

MANAGING DIRECTOR.

105. The Dircetors may from time to time appoint any one or
more of their hody to the offiee of Managing Dircetor for suel period
and on such terms as they think fit, but (snl{jeet to flm terms 'of any
contract hetween him aud the Company) his nppmntnmw‘sha‘]l Te
subject to determination ipso facto it he ceases -Eronl any caunse to be
a Director or if the Directors resolve that hiz term of office as

Managing Director he determined.
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106. A Director appointed to the office of Manuging Director
shall receive such remuneration (whether by way of salary, commis-
sion or participation in profits or otherwise) as the Directors may
determine.

107. The Directors may entrust to and confor upon any Direetor
appointed to the office of Managing Divector any of the powers
exercisable by them as Directors, other than the power to make calls
or forfeit shares, upon such terms and conditions and with such
restrietions as they think fit, and either collaterally with ox to the
exclusion of their own powers, and may from time to time revoke,

withdraw or vary ell or any of such powers,

APPOINTMENT, REMOVAL AND RETIREMENT OF
DIRICTORS.

108. Any Member heing a Programme Contractor holding any
of the batches of Ordinary Shares of the Company bearing the dis-
tinguishing numbers 1—25 (inelusive), 26—i0 (inclusive), 5175
(inclusive) or 76—I00 (inclusive) vespeetively, shall he entitled trom
time to time to appoint two Directors of the Company amd to remove
any such appoinice and any Member, heing a Programme Contractor,
holding either of the batehes of Ordinary Shaves of the Company
bearing the distinguishing numbers 101-—125 (inelusive) or 126—150
(inclusive), shali be entitled from time to time {o appoint one Divector
of the Company and to remove any such appointee and, il Ivom any
canse, cther than pursuant to paragraph () of Aatiele 94, any person
so uppoinied as a Direetor shall cenge (o he a Direclor, the Member
who appointed him shall be entitled o appoint another person to he
u Divector in Iig place; provided that, notwithstanding that a Member
so entitled may hecome the holder of more than one of such baiches
of Ordinary Shareg, e shall not become entitled to exercise such
rights of appoinfment and rewoval in respeet of niove than two
Directors or one Direclor, ny the case may be.

109, The Directors shall be entitled from time Lo time and at any
{ime to appoint any person or persons for the lime being employed
by the Company to be o Direetor or Dircetors of fhe Company and to
yemove any sueh appointee hut wo that the total number of the Diree-
tors shall not at any time exeeed the number fixed in aceordanee with
Uhese Articles. Bvery person so appointed shall be entitled to be
present at every meeting of the Dircetors and to speak thereat but he
shall nof he entitled to vote ot any mecting of {he Directors. Bxeept
as appearing in this Article, the Direetors shall have o power to
appoint amy person to be a Direetor of the Company. A TDirector
appointed under this Article shall not be entitled to remuneration
wnder Arvtiele 91

110, Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, remove any Director
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Ef 31;‘ thIL expiration of his period of office, but so that nothing in this

' ‘.1c ¢ 8 “_ﬂl be taken as depriving a Director removed hereunder of
compensation or damages payable to him in respeet of the termination

01.. his appointment as directo: or of any appointment terminating
with that as dicector,

-ll'J.. Unless and until otherwise determined by the Company by
pl.‘d]_llill'y Resolution, eithex generally or in any particular casc, no
Director shall vaeate or he required to vaeate his office as a Director
on or by reason of his attaining or having attained the age of seventy
and any Director retiring or liable to vetire under the provisions of
these Articles and any person proposed to be appointed a Director
shall be eapable of being re-appointed or appointed, as the case may
be, as & Direetor notwithstanding that at the time of sach re-nppoint-
ment or appointment he has attained the age of seventy and no special
notice need he given of any resolution for the re-appointment or
appointment or approving the appointment as a Director of a person
who shall have attained the age of seventy, and it shall not be neeessary
to give to the Members notice of the age of any Director or person
proposed to he re-appointed or appointed as sueh,

ALTIERNATE DIRECLORS.

112, Any Direetor appointed under Article 108 may, hy writing
under his hand, appoint any other person (whether a Memwher of {he
Company or not) to be his alternate und may appoint a seeond person
{0 be his alternate in the absence of the fivst, and a third person o be
hix alternate in the nlsence of the first and second,  very such alter-
nute shall (subject to his giving to the Company an address within the
United Kingdom al which notices may he served upon him) be entitled
1o notice of all mectings of the Direelors and of committees of the
Dirvoefors of whieh the Direetor appointing him shall be a Member.
Iivery such alternate shall he entitled to altend al every sueh meeling
(whether or not the Director appointing him shall also be present)
and, if such Director is not present, to vole as a Direelor at such
meeting and generally io exercise thereat all the powers riglils duties
and authorities of the Direclor appointing him} provided that nol more
than one alternate of & Director shall be entitled to attend at any such
meeting and that if at any cuch weeting an alternate and the I)ir&tclor
appointing him shatl both be present, the ﬂl_l(*rnate shall not he f!lltlll(’ll
to speak thereat, A Director may at any fime revoke the appom.tnwr‘;t
of an alternate appointed by him, ard appoint mmﬂwrs person in his
place, and if a Director shall die or cease to hold the oftice of Ull‘e(iior
the appointment of his alternale shall thercupon cease ar-ul (}E‘terltll]lﬂ.
Any revocation under this Articte shall be effected by notice in wnu'ng
undor the hand of the Director making the S, aml mm‘y such notice
it sont to or left at the Oftice <hall be sullicient evidence of such revoca-
fion. Jvery such akiernate shall be an officer of the Company and he
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shall not he deemed to be the agent of the Director appointing h'%m.
An alternate shall not he entitled to receive any remuneration under
Axticle 9L

PROCBEDINGS OF DIRECTORS.

113. The Directors may meet together for the dispateh of busi-
ness, adjourn and otherwise regulate their meetings as they think ft.
(uestions arising at any meeting shall be determined by a majority of
votes. MThe Chairman shall not have a second or casting vote in case of
an equality of votes. A Direetor who is also an alternate Director shall
he entitled to a separate vote on helalf of the Director he is represent-
ing and in addition to his own vote. A Director may, and the Seeretary
on the requisition of a Director shall, at any fime summon a meeling
of the Directors. It shall not he necessary to give notice of a meeting
of Directors to any Dircetor for the time heing absent from the United
Kingdom, but where such Diveetor is represented by an alternate, due
notice of such meeting shall be given to such alternate either personally
or by sending the same through the post addressed to him at the
address in the Unitel Kingdom given by him to the Company.

114, Tach of the Dirveetors for the time being appointed or, as
the ense may be, deemed to have heen appointed in exercise of the
power conferved by Arlicle 108 shall have one vole at every meeling
of the Direstors; huat if at any lilllﬁ(‘gll\" one Dir@_t;_&or £ %l‘l. }!nwe.hﬁcgn

O Py v (-

appointed by amg Membor EM-’WM%W

w or iF 0t any meeting of the Directors
only one ¢f the Directors so nppointed or his alternate shall be present,
then, it the alteruate (iF any) of the other Director so appointed shall
ot he present, that one Dirceter ot his altersate shall huve two votes,

115, No Dircelor appointed n purguanee of Article 109 shall be
contded Tor Uw prrpese of constitwing o quornm ut any meeling of
the Diceetors, The quoram secessary Tor the transaction of the busi-
ness of Uie Dircetors shall be four; provided {hat if and so long os
the powers conferred by Articie 103 shiall continue in Yoree, therp shall
hie mo quorim al any meeting of the Direetors unless the Directors
presene shndl inelude at Jeast one of (he Direelors for the time heing

appointed or (s e ense way be) deem 3(11" o hage heen appointed b

.;.:_‘(Inh'%lp“ﬂ;.er, dm%mbwj, S 4 W Pﬁiﬁ%ﬁ-ﬁh&g
A8 = provided fartlier that, it any nteeting of the Directors of
which two ¢lear days” nolies in writing bar beon duly given shall be
unathle fo proceed o business heeanse any Divector so appoeinted was
nol present, then tie Secretary shall ott the requisition of anv Director
g0 appointed give a Turther seven elear days® notice of snel meeting
by registered post to all the Directors entitled {o receive the same,
and i after snelt furtker notice no guoram shall be present at such
meeting, those Directors preseut (not heing less than four) shall consti-

tute a quorunt.  For the purposes of {kis Article an altornate Directlor
may be connted in a quorum,
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116', The eontinuing Directors or a sole eontinuing Director may
ack notwithstanding any vacancies in their hody, but if and so long as
the ]1111.111)@.1‘ of Directors is reduced helow the minimum number fixed
bj or in accordance with these Articles, the continuing Direcfors ot
Divector may act for the purpose of summoning General Meetings of
the C:‘ompauy, but not for any other purpose. 1f there be no PDirectors
or Director able or willing to act, then any two Members may summon
a General Meeting of the Company.

.117. The Directors may from time to time elect and remove a
Chairman and a Viee-Chairman and determine the period for which
he is to hold office. The Chaivman or in his ahsence the Vice-Chairman
shall preside ab all meetings of the Directors, but if there be no Chair-
man or 'Vice-Chairman or if at any meeting neither the Chairman nor
the Vice-Chairman be present within five minutes after the »{ime
appointed for holding the same, the Directors present may choose one
of their number to be Chairman of the meeting,

118. A resolution in wriling signed by all the Directors for the
time heing entitled to vote at meetings of the Directors shall he as
offactive ns a resolution passed at a meeting of the Direetors duly
convened and held, and way consist of soveral documents in the like
form each signed by one ox more of the Diveclors.

S

119, A meeting of the Directors for the time being al which a
quorum is present, ghiall he competent e exercize all powers and
diseretions for the time being exercisable by the Dirveclors.

190. 'The Dircetors may delegate any of {heir powers (o com-
mittees consisting of such members or menber of their hody as they
thinlk fit, Any comtmitee 50 formed ghall, in the exercise of the powers
so delegated, conform to any regulations that may he impazed on them
hy the Diveclors.

191, he mestings aud proceedings of any siel commiiitee con-
sisting of two or more members shall e governed by the provisions
of these Articles regulating Uhe meelings wl proveedings of the
Directors, so fax as the xame dre applicable and are not superecded
by any regulations made by 'he Directors under the last preceding
Article.

122, All acts done by any meeting of Directors, or ol 1 conmiltec
of Directors, or by any peison acling as a Director, shall, Inol;with-
standing it be afterwards discovered that there was some defect .in
the appointment of any suclt Director, or person acting as aforesaid,
or that they or any of them were (lisqunliﬁegl, or had vaevted office,
or were 1ot entilled to vote, be as valid as if svery sufgh person had
been duly appointed, and was qualified and had continued {o be a

Director and had een entitled to vote.
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MINUTES.
193, Mhe Directors shall cause minutes to be made:—-
(a) Of all appointments of officers made by the Directors,

(8) Of the names of the Pirectors present at each meeting of
Directors and of any connnittee of Directors.

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committces of
Directors.
Any such minute, if purporling to he signed by the Chairman of the
meeting at which the procecdings were Jiad, or by the Chairman of
{he next suceceding mecting, shall be evidence of the proceedings.

SECRETARY.

194. The Secretary shall he appointed by the Directors. Any-
thing hy the Statutes required ov authorised to he done by or to the
Seeretary may, if the oflice is vacant or there is for any other reason
no Seereiary capable of aeting, be done by or to any Assistant or
Deputy Seerctary or if there is mo Assistant or Depuly Secretary
capable of acting, by or lo any officer of the Company authorised
generally or speeinlly in that behalt by the Diveetors. Provided that
any provision of Lhe Slatules or of these Arlieles requiring or
authorising a tling to be done hy or to a Director and the Seerefary
ahall 1ot he sadishied by its heing done by or to the same person acting
both as Director and ag, or in the place of, the Seevelary.

REGISTER OF DIRECTORS SIIARE AND
DEBENTURE HOLDINGS.

195. The register of Directors’ share and debenture holdings shall
be kopt at Uhe Ofiice and shall be open to the inspection of any Member
or holder of debentures of the Company or of any person acling on
behalf of the Board of Trade helween the houxs of 10 am. and noon
on cach day during which (he game is houndd to be open for inspection
pursuant to the Statutes. The said vegister shall also be pracduced at
tie commiencement of eneh Ammal General Meeting and shall remain
open and accessible during {he continuance of the meeting to any
person attending the eeting.

THE SEAL.

196. "The Directors shall provide for the safe custody of the Seal
and the Seal shall never be used excepst by the authority of a resolution
of the Direcetors. The Directors may from time to time make such
regulations as they see fit {(subjeet to the provisions of these Articles
relating to share certificates) determining the persons and the number
of such persons in whose presence the Seal shall be used, and until
otherwise so determined the Seal shall be affixed in the presence of one
Director and the Secretary.
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und(}rgi‘;].m ill;ilsw(:;r:llpa?}; may have an official seal for wse abroad
et s of the Statutes, where and as the Directors shall
ne, and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent of the
Gomplany, for the pu\rpo’ée of affixing and using such official seal, and
1}1ay impose sueh restrictions on the use thereof as shall he thought
ht.‘ Wherever in these Articles veference is made to the Seal, the
reference shall, when and so far as may he applicable, be deemed to
include any such official senl as aforesaid.

DIVIDENDS.

128. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends

to the Members in accordance with their respective rights and priorities.

The Company in General Meeling may declare dividends accordingly.

120. No dividend shall he payable except out of the profits of
the Company, or in excess of the amount recommended by the Diveetors.

130. Subject 1o the rights of persons, it any, entitled to shaves
with speeiel rights ag {o dividends, all dividends shall be declayed and
paid aceording to the amoumis pnid up on the share in respeel whereof
the dividend 34 paid, hut 1o amonnt paid up on n hare in advance of
cally shall be Lreated for the purposes of this Article as puid up on
the sharve. All dividends shall he apsorlioned and paid pro rala
according to the amounts paid up on the shures during any portion
or portions of the period in respect of which the dividerd is paid, exeept
that if any share s jssued on lerist providing that it ghall ranlk for
dividend as if puid g (in wholo or in part) e from a parlicular date,
ueh share ghall rank Yor dividend accordingly.

131, 'Fhé Direclors may if they think Gt from time to time pay
to the Membors sueh interim dividendg fs appear to the Directors 1o
bo justified by the profits of the Company. If at any fime the share
capital of the Compeny s divided into different classes the Dirvectors
pay such interim dividends in respect of those shares in fhe
capital of the Company whicli confer on the Tiolders theroof deferred
or non-preferred rights & well as in respect of hose shares which

confer on the holders thercof preferential rights with regard lo

dividend and provided that the Direclors act bona fide they shall not
incur any yesponsibility {o the holders of shares conferring & preference
for nny damage that they may suffer by reason of the payment of
an int;rim dividend on any ghares having deferred or nonspref:en-cd
rights. The Directors may also pay half-yearly or at other suifable
intervals to be gettled by themt

any dividend whick may be payable at
o fixed rate if they are of opinion t

may

lat the profits justify the payment.
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139. The Directors may deduet from any dividend or nther moneys

payable t» zmy Member on or in respect of a share all sums of money

(if any) presently payable by him to the Company on account of calls
or otherwise in velation to the shares of the Company.

183, All melaimed dividends may he invested or otherwise made
use of by the Divcetors for the henchit of the Company until claimed,
No dividend shall.bear interest as against the Company.

134, Any dividend or other moneys payable on or in respect of
a shave may be paid by cheque or warrant sent through the post to
the registered addvess of the Member ov person entitled thereto, and
in the ease of joint holders to any one of such joint holders, or to
such person and such address as the holder or joint holders may
divect. lSvery such cheque or warrent shall be made payable to the

order of the person to whom it is sent or to such person as the holder.

or joint holders may direet, and payment of the cheque or warrent,
if purporting o be duly endorsed, shafl be a good discharge to the
Company. Bvery such cheque or warrant shall be sent at the risk of
the person tntitled to the money represented thereby.

135, I several persong are registered as joint holders of any
share, any one of them may give cffectual reeeipts Tor any dividend
or ollier moneys paynble ou or in respeet of the share.

136. A Genersl Meeting declaring a dividend may direet pouyment
of such dividend wholly or in paxt by the distrihution of specific assets,
and in partieulmr of paid-up shares or debentures of avy other com-
puny, and the Directors shall give effect to such resolution; and whexe
any dificulty arises in regard lo the distribution they may settle the
same ag they think expedient and in particular may issue Lractional
cortifienles, and way fic the value for distribution of such specific
assels or any part theweof, and may determine that eash payments
shinll be made to any Members upon the footing of the value so fixed,
in order to adjust the vights of Members, ml may vest any specific
assets in trustees upon trast for the peizons entitled Lo the dividend
as may seem expcdient Lo the Directors, and generakly may make such
arrangements for the allotment, aceeptance and sale of such specifie
assets or fractional certificates, or any part thereof, and otherwise as
they think fil.

RESERVES.

137. The Directors may, hefore recommending any dividend.
whether preferential or otherwise, carvy to reserve out of the profits
st the Company {including any premiums received upon the issue of
debentures or other seenrilies of the Company} such suins as they
think proper as a reserve or Ieserves which shall, at the diseretion

.
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z’ieﬂgog;-?ﬁtof, be applicable for m:ly purpose to which the profits of
may, at t]‘m 3111’“‘2 be Pll_'OlJel'l?' applied, and pending such application
o ? . e 1scre't1c.m, cither be employed in the hqsiness of the

ompany or be invested in sueh investments {other than shaves of the

.Company or of its holding company (it any)), as the Dirvectors may

from time to time think fit. The Direetors may also without placing

the same to reserve carry forward any profits which they may think
prudent not to divide. " |

DISTRIBUTION OF CAPITAL GAINS,

138. Notwithstanding anything contained in these Articles, the
Company may by Ordinary Resolution on the recommendation of the

Divectors determine that any realised aceretions of capital assets shall '

be divided amongst the Members in proportion to the amounts paic up
on the Ordinary Shares held by them respeetively.

'

CAPITALISATION OF PROFITS.

139, The Company may by Ordinary "Resolution on the recom-
mendation of the Directors resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carvied and
standing to any reserve or reserves) not required for puying the fixed
dividends on uny shaves entitled lo fixed preferentinl dividends wilh
or without furlher participation in profils ot any sum carried to
regerve as a result of the sale or re-valuation of the assels of the
Company (other than goodwill) or any parb therveof or, subject as
hereinafter provided, any suih standing Lo the eredit of share premium
account or eapital redemplion reserve tund, and aceordingly that the
Directors he authorised and divected to appropriate the profils or sum
resolved to he eapitalised to the AMembers in the proportion in which
sueh profits or sum would have been divisible amongst them had the
same heen applied or been applieable in paying dividends and {o apply
such profits or sum on thetr helhalf, either in or towards paying up
{he amounls, it auy, for the {ime being unpaid on sy shares or
debentures lield by such Momhers respeetively, or in paying up in full
unissued shares or delientures of the Company of a nominal amount
equal to such prolits or sum, snel shares or debentures o he allolted
and disteibuted, eredited as fully paid up, fo and amongst such
Members in the proportion aforesaid, or partly in one way and partly
in the other: Provided {hat the gliare premiura account ot eapital
redemplion reserve fund miay, for the purposes of _this lm-ticle, only
be applied in {he paying up of unissued shares to be issued to Members

as fully paid.
suelh a resolution as aforesaid shall have been

140, Whenever = . e o
passed, the Directors shall make all appropriations and applications
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of the profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shaves ox debentures, it any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue

of fractional certificates or by payment in cash or otherwise a3 they

think it for the case of shares or debentures hecoming distributable in
fractions, and also to authorise any person to enter on hehalf of all
the Members entitled to the benefit of such appropriations and applica-

tions into an agreement with the Company providing for the allotment’

to them respectively, crvedited ag fully paid up, of any further shares
to which they may be entitled upon such capitalisation, and any agree-
ment made under such authority shall be effective and binding on all
sueh Members.

ACCOUNTS.
141. The Dircetors shall eause fo he kept proper accow.ts with
respect to—
(A) All swns of money reeeived and expended by the Company
and the maiters in vespeet of which such receipt and
expendifure take place; and
(1) All sales and purehases of goods by the Company; and

(¢} The axsets and 1iabm:,ics of the Company,

142, The hooks of account shall be kept at the Olffice, or {subject
to the provisions of the Statutes) at such other place as the Directors
thiuk fit, and shall always be open Lo inspeetion by {he Directors. No
Member (other than a Dircetor) shall iave any right of inspecting any
account, or ook or docutent of the Company except us conferred by
statute or authorised hy the Directors or by the Company in General
Meeting,

145. The Direelors shall from Gime {o time, in accordance with
the provisions of the Statules, cause to be prepared and 1o he laid
before the Company in General deeting such profit and foss accounts,
balance sheels, group accounts (il any) and reporis as arve specified
in the Statutes.

14, Whe Auditors’ report shall be read beforé the Company in
General Meeting and shall be open to imspection as required by the
Statutes. '

145. A printed copy of the Directors’ and Auditors’ reports
accompanied by prinfed copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed

o

iR e
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i(; EIZ 1;3};3{:@ f;leet‘shall‘, nf)t less than twenty-one deys previously
fo the A o enel.al Meeting be delivered or sent by post to the
gistered address of every Member and holder of debentures of the
Company and to every. Dire“c‘tor (other than a Divector appointed in
pursnance of Article 109) and the Auditors. ’

|
B . o
NPT

AUDIT,
146.1‘; One‘e at least in every year the accounts of the Company
shail be examined and the correctness of the halance sheet, profit and

loss acco1r}nt andl group aceounts (if any) ascertained hy an Auditor
or Auditors. '

*

147.  Auditors shall he appointed and their duties, powers, rights

and remune}'utiou regulated in secordamece with the provisions of the
Statutes. -

NOTICES.

148, Any notice or document may be served hy the Company on
any Member either pevsonally or by gending it through the post in a
prepaid letter nddressed to such Member ab his address as appearing
in the Register of Members. 1In the case of joint holders of a share,
all notices chall he given to Lhat one of the joint liolders whose name
stands first in the Register of Members in vespeet of the joint liolding,
and notice so given shall he sufficient nolice to all the joint holders.

140, Any Member doseribed in the Register of Members by an
address not within the United Kingdom who shall from time {o time
give o lhe Company un address within the Uniled Kingdom at which
notices may be served apon him shall be entitied to have notices served
upon him ot such addvess, but, saye as aloresaid, no Member other
than' & Member deseribed in the Register of Members by an address
within the United Kingdom shall be entitled {o reccive any notice from

the Company.

150. Auny Member present, cither personally or by proxy, at any
meeting of the Company shall Yor all purpozres be deemed to have
received due motice of quch meeting, and, where requisite, of the
purposes for which such meeting was convened.

151. Any notice required to be given by the Company {o the
Aembers or any of them, and not provided for by or pursuant fo
these Artieles shall be sufficiently given if given by advertisement
which shiall be inserted once in two leading daily newspapers published

in Tondon.
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152. Any notice or other document, if served Dy post, shall be
deemed to have heen served at the time when the letter containing

the same is posted, and in proving such gservice it shall e suﬁlieient o ‘

to prove that the letter containing the notice or docu;uent was praperly
addressed and duly posted. A notice fo be given by advertisement
shall be deemed to have been served hefore noon on the day on which
the advertisement appears. k

1

153. . Any notice or doeument delivered or sent by post to or left
at the registered address ok any Member in pursuance of these Arti%;les
shall, notwithstanding that such Membexr be then dead or hankrupt,
and whether or not the Company have notice of his death or hank-

- ruptey, be deemed to Jave heen duly served in respeet of any share

registered in the name of such Member as sole or joint holder, unless

~ hig name shall at, the time of the gervice of the notice or document,

have been removed from the Register of Members as fhe holder of the
shave, and such sexviee ghall for all purposes he deemed a sufficient
gervice of sneh notice or document on all persons interested (whethier
jointly with or as claiming through or under him) in the shave.

WINDING TP,

134, If the Compuny shall he wound up (whether the liuidation
is voluntary, under supervision, or by the court) (he Liquidator muny,
with the authority of an Extraordinary Resolulion, divide wmong the
Members in specie the whole or any part of the assets of the Company,
and whether or not the assels shall vonsist of property of one kind
or shall eongist of properties of different kinds, and may for such
purposes set such yalue a8 he deems Taie upoh any one or Mmord elass
or classes of property, and may determine how suelt division shall be
carried out ag hetween the Members or different classes of Members.
e Liguidator may, with the like authorily, vest any part of the
assels in trustees upon such trust for the henefit of Members as the
Liquidntor, with the like authority, shall think 6t, and the liquidation
of the Compony may he closed and the Company dissolved, but so
that no Member shall be compelied to uceepl any ghares in respect of
which there is a liability.

INDEMNITY.

155. Subjeet to the provisions of the Statutes, every Director or
other officer and Auditor of the Compuny shall be indemnified out of
fhe assets of the Company against all costs, charges, expenses, losses
and Habilities which he may snstain or incur in or about the execution
of his office ox otherwise in relation thereto.

. e @
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PRIVATE COMPANY,

" m PN v . .
156. The Conipany is s private company and accordingly :(—

. (a) the right to transfer sharves is restricted in manner herein-
before preseribed;

(8) the number of Members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having heen formerly in the employment
of the Company were while in suell employment and have

. continued after the determination of such employment to

_# e Members of the Company) is limited fo fifty; provided

that where two_ or more persons hold one or more shares of

the Compuny jointly they shall for the purpose of this
Article be trented as a single Member;

(0) any invitation to the public to subseribe for any shares or
debentures of the Compuny is prohibited.

T e, ko
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T THE REGISTRAR OF CONMPANTES.

Tjmited, hereby gives you notice, pursuant o

| wodiney™, Seotion 63 of the Companies Act, 1948, that by a * Speeial Resolution
‘B.esolutlon of the Company dated the 2ist day of....dNne... U £ X 19

the Nommal Capital of the Company has been mcleased by the addition thereto of

the ‘sum of £.59,900
of £.100

beyond the Registered Capital

BN

The addltlona,l Caplml is divided as follows :—

Nominal amounb

“Nuamber of Slmres Class of Share of esch Share

59,900 ordinary 81

~ The Conditions (e.t., voting rights, dividend rights, winding-up rights, atic.)
gubject to which the new alares have been, or aro to be, issned are as follows :—
The 59,900 new Ordinery Bhaves of £1 each rank pard
passu in all respects ' th existing 100 Ordinary shares

of £1 each '

* *If any of the new ehnres are Prefercoce Shares state whether they ave redeemabla or not.

Signature... A aedl

h_..a-ﬂ"'""“

State whether Direetr] __ Secrebenry.
or Serrclary

E .
Dated the... e - CKE dayob. e dunec. o oo 1906

3

written across
Y _
}
S

5

. Note.—This margi}l}'ia reserved for binding and must not be
oy .
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THE STAMP ACT 18P

(54 & 55 Vicr., Ciw. 39)

or

INDEPENDENT TELEVISION NEWS

LIMITED

Pursumﬁ to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finnnce Act 1899, by Section 39 of the Finance Act 1920, and
Spction 41 of the Finance Act 1933.

NOT L —The Stamp duly on an increase of Nominal Capitals
ceery £100 or fraction of £100. f

Sind

s
—- L. sabeats SR 9 p o 3

" s Statement is to be filed with the Notice of lncrease vhich~TAust “Be “fled
pursuant to Section 63 (1) of the Compantes Act 1948, If not so filed within
{5 days after the passing of the Resolution by which the Capltal is increased,
Initerest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act 1903.)

&y 2sented by

Messrs. Biddle, Thorne, Yielsford & Barnes,

g3olicitors,

1, Gresham Sireet, London E. 0.2’,\4
W
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1956 __ been increased by
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the ‘alddition thereto of the sum of £59,900.
divided into :—
59,900, Ordinary Shares of- m each
Shares Of ... —...._cach
beyond the registered Capital of _g100
L
Signainre. ... : M
(Stalo whether Direclor or Secrelary).._Secretary
}):zteti the, | D Y day of June i‘195_6,,‘

@ Resolution of the Company dated {;ne'
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COMPANIES |

;Zet%&% REGISTRATIC
,4;‘-. 1 " )
o R THE COMPANIES ACT, 1948 .

COMPANY LIMITED BY SHARES / |

N

Syerial Reaolutims

OF

INDEPENDENT TELEVISION NEWS
| LIMITED

REGISTERED

Passed 1st July, 1964, 23JUL1964

At an EXTRAORDINARY GENERAL MEETING of therabovenamed—
Company duly convened and held at the Company’s registered
office, Television House, Kingsway, Strand, London, W.C.2, on
Wednesday the st day of July, 1964, the following Resolutions
were duly passed as SPECIAL RESOLUTIONS:—

RESOLUTIONS.

1. TuATthe provisions of the Memorandum of Association of the Company
with respect 1o its objects be altered by deleting in the third line of paragraph %:)
of Clause 3 of the Memorandum of Association the word “telefitm” and by
substituting therefor the words “elevision film",

2. ThAT the share caphal of the Company be increased from £60,000 to

@ £400,000 by the creation 0 340,000 new Ordinary Shares ol £1 each; and that
such new shares shall be at the disposal of Ui Dircctogwho may allot the same

to such programnic contractors (within (he meaning of the Television Act 1964}, 4°

at such times and on such terms as they may think proper. A

3, Tuat the Articles of Assotiation of the Company be altered in maunner
following, that is to say:—
(a) gy gjﬁlcﬁng Article 5 and by substituting therefor the foliowing new
rici¢i—
«5, The share capital of the Company is £400,000 divided
into 400,000 Ordinary Shares of £1 cach.”
(b) By deleting in Adicle 6| the word “threc” and substituting therefor
the word “cight™.

% {c) By delcting all buc the first sentence of Article 89,

(d) By deleting paragraph (E) of Article 94 and by substituting thercfor
the Following new paragraph:-—
“(E) If the member or, as the case may be, all the members
by whom he was appointed shall cease to be entilled to appoint
t a Director or, as the case may be, to be jointly entitled to appoint
a Director in accordance with the provisions of Article 108.”

(¢) By deleting Article 108 and by substituting thercfor the following
new Article—

ey

Lo

R

A

PRSEP

P ey )



“108, The members whose names appear in the first

column of the table next hereinafter contained shall have the
right to appoint the number of Directors set against their
respective names or, as the case may be, set against the brackets
enclosing their respective names in the séiond column of the
table apd to remove any such appointee; and if from any causc,
other than pursuant to paragraph (E) of Article 94, any person
so appointed as a Director shall cease to be a Dircctor, the
member or members who appointed him shall be entitled to
appoint another person to be a Director in his place. Every
such appointment or removal shall be made under the hand of
the member having such right or, wherc the said right is
exercisable jointly, under the hands of all the miembers having
such righl and such appointment or removal shall. take effect
when notification thereof shall be received at the Office.”

1

Names of members cntitled to appoint and Number of Dircctors to

remove Dircclors which such right extends
Associated-Rediffugion Limited ... One Dircetor
Associated Television Limited ... One Director
Granada TV Network Limited .. «o  oee Onc Director
A.B.C. Television Limited Onc Direclor

Scottish Television Limited ver!
Tyne Tees Television Limited . e

Southern Television Limited ... 7 auiy : Two Directors
T.\V.\v. Limith ann ‘en (11} i Lx) ™

Anglin Television Limited s a0

Ulster Television Limited

Woestward Television Limited ... o ‘
Border Television Limited Oue Director

Grampian Television Limited .. o
Channel Istands Communications (Television)

»

Limited

(f) By deleting Arlicle 114 and by substituting therefor the following
new Articlei——
w114, Eath of the Dircctors for the time being n}:poinlcd
in exercise of the powers canferred by Acticle 108 shall have one
vote at every meeting of the Directors.”

(g) By deleting all bul the first sentence of Article 115 and by substituting
tierclor the following—

“The guotum aecessacy for the transaclion of the business
af the Dircctors shall be five. An altemate Director present at a
mecting of the Dircctors at which the Director ap inting Him
is not present, may be counted for the purposes o constituting
a quorum.” - ~

4, THAT cvery Director holding office on 29th July 1964 who shall not be
appointed to be a Director pursuant to the powers in that behalf conferred by
Acticle 103, as substituted by the last forcgoing Resolution, shall bs and he is

hereby removed from office.
Th &

" T. M. BROWNRIGG,
% 8»’»1 Qle. Chairman.

B., M. & CO., LTD, S§70073)w
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NOTICE OF INCREASE IN NOMINAL ’CAPITAL

pursuant to Section 63

THE COMPANIES ACT, 1943,
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fote. - Thin notico, acoorpanied by a printed copy of the Resolution authorising the
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70 THE REGISTRAR OF OOMPANIES.

INDEPENDEN‘ZL‘ TELEVISION NEWS

LIMITED,

'hereby gives you motice pursuant to Sect. 63 of tha Companies Act, 1948, that by
15‘\.) Special ’ Besolution of the Compory dated
© ,the Ast day of July 1964, the nominal

Copital of the Compeny has been incrcased by the addition thereto of the sum of

£ 5{)40.000 beyond the registered Copitel of £ €0,000
The ndditionsl capitel if divided as follows:=
' o Neminal
Number of Shares Clans of Shave Aoount. of
oech Share

340,000 | Ordinary

" Iho conditions (e.g. voting rightt, dividend rights, winding-up rights, otc.)

. subject to which the new Shares hove been or nxo to be iasued nro as follows:~

(17 ony of th ny Shoras ord Prafarence Shorer state whather thay are vedemable ornot.)

3

fhe nev Ordinary shares shall on issue rank
ari passu in s11 respects with the
oxd.gting Ordinery Shares.

/ ' QSiEnntuxg) W

-——L"‘"‘
(State whether Director,
or Sccretary)_\_ﬁ Secretary
Dated the q‘% . dny ofx.f___ dJoly 19 €4

e .
*) 'Ordinai'f -w wExpreordinary”® or "Special.”
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v
Pursuant to Sectlon 112 of the Stamp Act, 1891, as amende ] — e
the Finance Act, 1899, by Sectlon 39 of the Finance Act, IQRWSQERED
‘ Section 41 of the Finance Act, 1933. B

23 JULI964

Ten Shillings for

T e i

NOTE.—The Siamp duly on an inercase of Nominal Capital i
every £100 or fraction of £100.
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——

Tals Statement ls to be filed with the Notice of Increase wihich must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolutlon by which the ~Capital is Increased,
interest on the duty at the rate of 5 per cent. per antum from the date of the
passing of the Resolution Is also payable, ({Section 5 of the Revenue Act, 1903.)
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THE NOMINAL CAPITAL

OF

‘has by a Resolution of the Company dated

INDEPENDENT TELEVISION NEWS Limited

15t _July, 196*__. been increased by

s
the addition thereto of the sum of £220,900 _

divided into :—

340,000 _Shares of-.— £ each
s Stares of T each
beyond the registered Capital of . £80,000
Yo, oo
o L']a":nﬂa e,

Signature .Al\hw‘bj"a‘ L“”"

A aaenncs -

(State whether Direclor or Secrelary)....—SacrebarF—

,q,wi..

Dated the

day of July _ 1964,

ey e n st e = s = D oIl

miust not be written across

- ~

®

Note—This margin s reserved for bindiag and
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

A .
INDEPENDENT TELEVISION Eiw ;%»—L _———

P

34 JUL195E

{. The name of the Company is * INDEPENDENT TELEVISION
News LiMITED,”

2. The registered officc of the Company will be situate in
England.

e s TR A T

3, 'The objects for which the Company is eslablished are—

(4) To report and record 1ews, intelligence, information,
events of public interest (including sporting evenis), items
consisting of factual portrayals of doings, happenings,
places and things, documentary progranumes, anaoRuce-
ments and other cvents, subjects and malerial of every
description and to suppls, distribute, exhibit, disseminate,
reproduce and publish any such report or record as
aforesaid whether for television andfor sound broad-
casting purposes or for any other purpose whatsoever.

(b) To procure, obtain, collect or otherwise acquire news, Asaliermd My don
intelligence, information, and reports of all ki and pawoed Ist Joly, /
. . " Nl 7Y
. sound, cinematographic and television film rdings
thercof; to supply, distribute, exhibit, —disseminate,
reproduce and publish all such material as aforesaid

and to carry on 4 news agency business in alt its branches. __...

(¢) To issue, print, publish, circulate and distribute news- SN
papers, petiodicals, magazines, books, digests and other
literary matter, photographs, maps, plans and other
pictorial matter. -

P

74  Mees & Binpee, THorne. Nessmrp
|, Gresarme &1y olervoors E.C 2,
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(d) To carry on all or any of the businesses of owners,
managers and operators of studios, recording rooms and
other premises for broadcasting purposes, cinematograph,
and television film producers and distributors; and to

 develop, improve, experiment with and carry out research

- into wireless telegraphy, television and electronicsy

(e) To carry on business of any other nature which may from
time to time seem to the Company capable of being con-
veniently carried on in connection with or calculated
directly or indirectly to enhance ihe value of the business
or businesses already carried on by the Company, or
which may render profitable any of the Company’s
property or rights. ~

(/) To acquire and take over the whole or any part of the
business, property and liabilities of any person or Persons,
firm or corporation, carrying on any business which this
Company is authorised to carry on, or possessed of any

property or rights suitable for the purposes of this

Company. - :

() To receive money on deposit, at interest or otherwise,

issue and cash cheques, open current accounts, carry on
the business of bankers, financial agents and. roney
changers, and receive valuables, goods and materials of
all kinds for safe custody.

(h) To undertake and guarantee the performance of obliga-
tions and liabilities of every kind and description, whether
on behalf of the Company or others, upon such terms
as may fromn time to time be considered desirable in the
interests of the Company.

() To take or otherwise acquirc and hold shares, stock,
debentures or other interests in any other company having

objects altogether or in part similar to those of this Com- '

pany, or carrying on any business capable of being
conducted so as directly or indirectly o benefit this
Company. .

(/) To establish or promote or concur in establishing or
promoting any othex company whose objects shall include
the acquisition and taking over of all or any of the assets
or liabilities of or shall be in any manner calculated fo
advance, directly or indirectly, the objects or interests of
this Comipany, and to acguire and hold shares, stock,
securities or other obligations of, and guarantee the
payment of any securities issued by or any other
oblipations of, any such company. ,

Qé
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(k) To purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, licences,
rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
or for any other purpose, and to construct, maintain and
alter-any buildings or works and develop and turn to
account and deal with the same or any other property
acquired as aforesaid in such manner as may be thought
expedient. -~

() To develop, manage, improve, farm and assist in develop-
ing, managing, improving or farming any landed or other
property belonging to the Company, or in which the
Company is interested, and for that purpose to grant and
agree to grant leases of every description, and to make
advances, and to enter into guarantees, and generally to

make such arrangements as may be considered expedient.

(m) To borrow or raise or secure the payment of money and
interest thereon in any manner and upon any terms, and
for such purposes, or any other purposes, fo issue
debentures or debenture stock, perpetual or otherwise,
and to mortgage, or charge all or any of the Company’s
property or assets, present and future, including its un~-
called capital, and collaterally or further to secure any
securities of the Company by & trust deed or other
assurance. .

() To draw, make, accept, indorse, discount, execute and
jssue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments, ‘

(0) To apply for and accept allotments of, and to buy and
sell and to deal in and disposc of sharcs, securifies or
obligations of any company or uidertaking. —

(p) To issue any shares, securities or obligations which the
Company has power to issue, by way of security or
indemnity, to any person whom the Company has agreed

or is bound to indernnify, or in satisfaction of any Hability.

(g) To grant pensions, atfowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company, or its predecessors in business, or the
dependents of such persons, and to make contributions

to any fund and pay premiums for the purchase vt -

provision of any such pension, allowance, gratuity or
bonus. o
e
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() To apply for, purchase, or otherwise acquire any patents,
brevets d’'invention, concessions, licences and the like,
conferting any exclusive or non-exclusive or limited right
to use, or any secret or other information as to any
invention which may seem capable of being used for any
of the purposes of the Company Or the acquisition of
which may seem calculated, directly or indirectly, to
benefit this Company, and to use, exercise, develop,
grant licences in respect of, or otherwise turn to account
the property, rights and information so acquired. .~

“(s) To lend money to and guarantee the performance of the
obligations of and the payment of the capital and
principal of, and dividends and interest on any stock,
shares and securities of and otherwise assist (whether for
good or valuable consideration or otherwise) any com-
pany, firm or person in any case in. which such loan,
guarantee or other assistance may be considered likely,
directly or indircctly, to further the objects of this
Company or the interests of its Members,

() To invest any moncys of the Company not required for
the purposes of its business in such investments ot
securities as may be thought expedient.””

() To enter into any partnership or atrangement in the
nature of a partnership with any person o persons or
corporation engaged or interested or about to become
engaged or interested in the carrying on ot conduct of
any business or enterprise which this Company is
authorised to carry on or conduct or from. which this
Compary would or might derive any benefit, whether
direct or indirect, and to amalgamate with any other
company or Companies.

(v) To sell or dispose of the undertaking of the Company or
any part thereof in such manner and for such considera-
tion as the Company may think fit, and in particular for
shares (fully or partly paid up), debentures, debenture
stock, securitics or other obligations of any other com-
pany, whether promoted by this Company for the
purpose or not, and to improve, manage, develop,
exchange, lease, dispose of, tum to account or otherwise

deal with all or any part of the property and rights of
the Company.

(W) To promote any company for the purpose of acquiring
all or any of the property, rights and Iiabilities of the

Company or for any other purpose which may se?E/
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directly-or indirectly calculated to benefit the Company,

and to_pay all the expenses of and incidental to such
promotion. - . ‘ o
(x) To take all necessary or proper steps in Parliament ot with.
the authorities, national, local, municipal or otherwise of
any place in~which the Company may have interests, and
to carry on any negotiations or operations for the purpose
of, ditectly or indirectly, carrying out the objects of the
Company, ot affecting any modification in the constitution
of the Company, or furthering the interests of its
Meimbers, and to oppose any such steps taken by any
other company, firm or person which may be considered
. likely, directly or indirectly, to prejudice the interests of
this Company or its Members, ~~

(») To remunerate, by cash or other assets or by the allotment
of fully or partly paid shares ot in any other manner, any
persons, firms, associations or companies for services
rendered, or to be rendered, to the Company or for
subscribing, or agreeing to subscribe, or for procuring, or
agreeing to procure subscriplions, whether absolute ot
conditional, for any shares, debentures, debenture stock or
ofther sccurities of the Company, or of any company
promoted by this Company, or for services rendered in or
about the formation or promotion of the Company, or any
company promoted by this Company, or in introducing
any propexty or business of the Company, or in or about
the conduct of the business of this Company, or for
guarantecing payment of such debentures, debenture stock
or otlier sccurities and any interest thercon. .

(z) To subscribe or puarantee moncy for any nalional,
charitable, benevolent, public, general or useful ohject, or
for any exhibition,

(aq) To procure the registeation or incorporation _of the Com-
pany in or under the laws of any place outside England,
and to estabfish local registers and branch places of
business in any patts of the world. .

(bb) To distribute any of the Company’s property dmong the
Members in specie.

(c¢) To do all or any of the above things in any parst of the
world, and either as pnnclpals, ftgcn{s, trt.lstees, or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustees or

otherwise.
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(dd) To do all such other things as are incidental or the Com-
pany may think conducive Lo the attainment of the above

objects or any of them.

Provided that mothing herein contained shall empOwer the
Company to carry on the business of assurance or to grant annuities
within the meaning of Section 1 of the Assurance Companies Act,
1909, as extended by the Industrial Assurance Act, 1923, the Road
Traffic Acts, 1930 to 1934, and the Assurance Companies Act, 1946,
or the Air Navigation Act, 1936, or to reinsure any risks under any
class of assurance business to which these %cts apply. -

And it is hereby declared that the word “company ” in this
clause and in the Articles of Association for the time being of the
Company, except where used in reference to this Company, shall be
deemed to include any partnership or other body of pexsons, whether
incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed in
such paragraphs, be in no wise limited by reference to or inference
from any other paragraph or the name of the Company.~

4. The liability of the Members is limited. .~

5. The share capital of the Company is £100f divided inte 100
shares of £1 each.

Nores=l. By Special Resolution yassnd on the 218t June, 1956, th ftal of the C
Wi increased 1o £60,600 divided into 60000 harcs bf £1 c:a]::h,/g' ¢ Company

2. By Special Rejolution wed on the Ist July, 1964, the capital of th ;i
increased (b 5400000 Wivu" led into m,omyshg.m ofcm p.;achf’ :.,C"mp' sny was
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WE, ;he' ;evtaral persongwhose names and addresses are subscribéd,
; 11;; 1sfilrous of being formed into a Company in ‘pursuance of
is Memorandum of Assoclatlon, and we respectively agree

to take the number of shares in the capital of the Company set .
opposite our rej pecuve names, ‘

%' . ’ ‘\‘\ ‘

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. N&Té’rzrb?fihc?,’“
Subscriber,

GERALD FOUNTAINE SANGER, x5

Willingham Cottag,e
Send, I
Surrey, ) E(;, o
Company Director. 5}\1/;’/’/
NORMAN COLLINS, 25 .-
2, Mcadway,
London, N.W.11,
Company Direcior,
J. McMILLAN, =~ 25
214, Bickenhall Mansions, .
Gloucester Place, W.1,
General Manager.
VICTOR A, PEERS, 25,
5, Normusnton Road,
South Croydon,
Surcrey,
Manager.

DaTeD this 26th day of April, 1955.

WiTnEsS to the above signatures:—

THOMAS TRAILL,
1, Ebury Close,
Northwood,

Middlesex,
Chartered Accountant.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

" Syperial Regolution

OF

INDEPENDENT TELEVISION NEWS LIMITED
- TREGISTERED

Passed 31st May, 1965 10 JURISES

AT an IXTRAORDINARY GENERAL DIBETING of the above-named
Company, duly convened, and held at ettners Restanicant, Romilly
Street, London, W.1, on Monday, the 31st day of May, 1963, the

45 following REgoLuTiox was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION

That Article 105 of the Articles of Association of the Company

be altered by deleting the names ¢ .Asso siated-Rediffusion
Limited * and * Granada TV Netbwork Limited ” and substituting
respéctively therefor the names Rediffusion Television Limited »
and * Granada Televisior. Limited .

i:&’? o Ghadte Loe, U6 fn' r’i'ﬁam.,

AN
HOWARD THOMAS;
n 7 - ]
e S v Chairman.
+
e € C-L. {’
157
«:@ﬂ 53?5 &, }a}' N
The Sotidbors Law Stationery Sockety, Limlted, 3 wucklensbury, EC.4 C89505-03486 @f::g |

10 Ui 1968
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) w ( The Companies Act, 1948

GOMPANY LIMITED BY SHA_RES

%jﬂéf/#’

3

Spertal  Resolution

Joo ‘ OF

INDEPENDENT TELEVISION NEWS LIMITED

Puassed Gth July, 1966

A7 the TexrHE ANNUAL GeNERAL MEETING of the above-named

e

Gompn.uy, duly convened, dnd he]d at Tiomson House, GRaY's INN
Roap, Lionpox, W.C.1, on Weﬁnq - ghe 6th day of July 1966, the
=

following RESOLU'TION was duly pm,sscil ng 0 SPECIAL RESOLUTION :—

RESOLUTION

That Arbicte 108 of the Articles of Assocmt.lon of the Gomp{my
ve altered by deleting the name “ Associalf® ’

i

and substituting therefor the name “ AT

& '-—-—.‘--_.‘- ‘
: emwwi’fi.ﬁw o
‘."s ;’a‘:' : ,?,t
Sy Z}
- 1akeman & Co. Ltd,, 2 Hetbrand Street, Roassell Sqaare, Londoa, W.C.1. };’; ”?2’ ?
B i
p'k} =) . ! |
(MMMJM* ’L’ ““*;Q/ v g
. ‘ ”wi (' 3, ,
ni~ ! f a4 . \\ fﬂ F; : f“
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RESOLUTION i—

%peﬁial Rennhtion

INDEPENDENT TELEVISION NEWS LIMITED

Passed 2nd October, 1968

At an EXTRAORDINARY GENERAL MEETING of the above-named Company

held at Television House, Kingsway, London, W.C.2, on Wednesday, the 2nd day -

of October, 1968, the following Resolution was duly passed as a SPECIAL

RESOLUTION

TuaT the Articles of Association of the Company be altered in manner foliowing, that is
to say:—

(@) By deleting paragraph (g) of Article 94 and substituting the following new paragraphi—

“(6) If the person or as the case may be, all the persons by whom he was appointed
shall cease to be entitled or, as the case may be, to be jointly entitled to appoint a
Director, or as the casc may be, Directors pursuant to Article 108,”

(%) By deleting and by substituting therefor the following new Article:—

“108," Tho persons named in the first column of the Table next hercinaftsr
contatncd shull until and including the 3lst December, 1968 (but in the case of
persens not at the date of the adoption of this Article registered as Members of the
Company holding Shares, subject to their becoming registered as such Members on
or before 31st December, 1968) and thereafter (in the case of ail the persons so named,
subject to their continuing to be registered as Members helding Shares) have the right
to appoint the number of Directors set against their respective names or, as the case
may be, set against the brackets enclosing their respective names in the second column
of the ‘Table nnd to remove any such appointee; and if from any cause, other than
pursuant to paragraph () of Article 94 any person so appointed as a Dircctor shall
cease to be a Director, the person or persons who appointed him shall bo entitled to
appoini ancther person to be a Direclor in his place. Every such appvintment or
romoval shall be made under the hand of the person having such right, or, wherc the
said right 75 exercisablo jointly, under the hands of all the persons having such right
and such appointment or removal shall take cffect when notification thercof shall be
received at the Gifee.”

y

Name of Persons entitled to appoint and remove Number of Directors to which

;| Scottish Television Limited 9
'| Tyne Tees Television Limited

1 Southern Television Limited \
Anglia Television Limited
Harlech Television Limited

Ulster Television Limited W
Westward Television Limited

Border Television Limited L
Grampian Television Limited . o
Channel Islands Communications (Television) Limited

One Director

-
== 3 o

e A W

Directors such right extends ‘
ATV, Network Limited One Dircetor
Granada Television Limited One Director ]
London Weckend Television Limited One Director :
Thames "Television Limite Onc Director 3
Yorkshire Television Limited One Director +

/| Solohet==—

Secretary.

— e e m e Y
ey e e iy
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

Sperial Reanlution

INDEPENBENT TELEVISION NEWS LIMITED

PASSED Ist JANUARY, 1969

_ At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Television House, Kingsway, London, W.C.2. on
Tednesday, the 1st day of January, 1969, the following Resolution was duly

pri:ssed as a SPECIAL RESOLUTION:—

RESOLUTION

Juar (1) Notwithstanding any derogation from the provisions relating to the transfer of shares

of the Company contained in the Articles of Assacintion of the Company and in particular
. Article 26 and Article 29 thereof the transfers sct out in the following table shall be valid
s and effective and upon the delivery to the Company of the appropriate instruments of
transfer giving cficct 10 such transfers the names of the respective transferees shall forth-

with be entered in the register of members of the Company.

No. of
Transferor Company Shares Transferee Company
Transferred
ABC Television Limited 51,900 Thames Television Limited
’ ABC Television Limited 1,000 Harlsch Television Limited
’ ABC Television Limited 300 Ulster Telcvision Limited.
Rediffusion Television 51,100 London Weckend Television
Limited Limited .
Rediffusion Telcvision 18,600 Yorkshire Television Limited
Limited
ATV Network Limited 15,000 Yorkshire Television Limited
73ranada Television Limited 3,000 Yorkshire Television Limited
Granada Television Limited 3,200 Southemn Televisica Limited
Granada Television Limited 2,500 Anglia Television Limited
Granada Television Limited 1,400 Grampian Television Limited
Tyne Tees Television Limited 700 Grampian Television Limited
Tyne Tets Television Limited 400 YWestward Television Limited
) Tyne Tees Television Lintited 200 Border Television Limited
0 -

‘ i
(2) Article 108 of the Axticles of Associalion of the Company shall be altered by the deletion
of the two references therein to the date of “31st December, 1968" and the substitution

thercfor of the date *“Ist January, 1969” and all matters carxied out by the Directors in
pursuance of their powers as Directors of the Comp between the 31st Pecember,
{968 and the Ist January, 1969 shall be as effective and valid 25 if the date in Atticle
108 had been the 1st January, [969.

b
{ 4
X 291,{’ A Chairman. %2[

133( - Ca.

JQ‘M-QLL&AQ t.
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No. 3548648

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Sperial Resolution

INDEPENDENT TELEVISION NEWS
LIMITED

{(Passed V6th February, 1976)

Al an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at [TN House, 48 Wells Strect,
London W.1 on Monday the 16th day of February 1976 the following
Resolution was duly passed as & SPECIAL RESOLUTION =

RESOLUTION

THAT

() the reference in Article 108 of the Articles of Association
to Anglia Television Limited shall mean the Company
bearing that name on the date of passing this Resolution;

-

() following the change of mame of Harlech Television
Limited io HTV Limited “HTV Limited” shall be
substituted for “Harlech Television Limited” in Article
108 of the Articles of Association of the Company.

HOWARD THOMAS,

Chairman.

1N s
ko L“ A 0 /
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No. 548648 QO

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

Special Regolutions
of
Independent Television News Limited

(passed 17th September 1979)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at ITN House, 48 Wells Street, London WIP 4DE
on the 17th day of September 1979 Lhe [ollowing Resolutions were duly passed as
SPECIAL RESOLUTIONS i~

RESOLUTIONS

THAT (1) Notwithstanding any derogation from the provisions relating to the transfer of shares of
the Company contamed in the Articles ol Association of the Company and in particular
Article 26 and Article 29 thereof the transfers scL oul in the following table shall be valid
and effeetive and upon the defivery to the Company of the appropriate instruments of
transfer giving effect to such transfers the names of the respective transferees shall
forthwith be entered o the register of members of the Company.

Transicror Company Transferee Company No. of

Loadon Weehend Television Limmited AJEV. Nelwork Limited Sg;: f?f
" " “ o Yorkshire Television Limited 2280
" " - - Anglia Television Limited 1012
" . “ . Southern Television Limited 136
" . - o Thantes Television Limited 24168

Granada Television v . »s 1932

Border Television Limited ' . v 444

Changel Islands Conimuaications

{Television) Limited -

Grampian Television Limited .

HTV Limited -

Scoitish Television Limited .

Tyne Tees Television Limited o

Ulster Television Limited -

Westward Television Limited -




PR

(2) The Articles of Association be altered by:—

®

®

deleting the existing Article 109 and substituting therefor the following new Article
109;

“109. The Directors shall be entitled from time to time and at any time to gppoint
any person or persons to be a Director or Directors of the Company and to remove
any such appointee but so that the total number of the Directors shall not at any time
exceed the numb., r fixed in accordance with these Articles. Every person so appointed

in this Article, the Directors shali have o power to appoint any person to be a Director
of the Company. A Director appointed under this Article who is for the lime being
employed by the Company shall not be entitled to remuneration ynder Article 91,7

deleting the words in brackets in Article 91 and substituting therefor the words “lexcept
as provided in Article [09;",

~2omb.

JOHN FREEMAN
Chairman

v Rl e T Py



Xhe Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Asgociation

or

INDEPENDENT TELEVISION NEWS
LIMITED

(Adopted on the 2lst day of June, 1956)
(Reprinted as amended to 17th September, 1979)

Fay
Incorporated the 4t day of May 1955

BIDDLE & CO.,
1 GRESHAM STRERYZ,

LoNpox EC2V 781,
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No. 548648.

@ertitivate of Jurorporation

¥ Herehy @erfify, that INDEPENDENT TELEVISION
NEWS LIMITED is this day Incorporated under the Companies Act,

1948, and that the Company is LiMITED.

G1ivex under my hand at London, this Fourth day of May, One

thousand nine hundred and ﬁ&y-ﬁw::.

W. B. LANGFORD,

Registrar of Conipanies.
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This 1s a true and exact
and Articles of Association as at present existing
and incorporates all the alterations made from
Cime to time by Extraordinary Resolution or
Special Resolution or by Order of Court.

copy of the Memorandum

BIDDLE & CoO.
THE COMPANIES ACT, 1948

\\;
COMPANY LIMITED BY SHARES ( Y
it y
it :
i)“ N (] [}E?

WMemorandum of Axsoriation

OF

INDEPENDENT TELEVISION NEWS
LIMITED

1. The name of the
News LiMITED.”

Ve

Company is « INDEPENDENT TELEVISION

2. The registered office of the Company will be situate in

v
England,

3. The objects for which the Company is established are:—

(@) To_report and record news, intelligence,

information,

events of public interest (including sporting events), items

consisting of factual portrayals of doings,

happenings,

places and things, documentary programmes, anaounce-
ments and other events, subjects and material of every

description and to supply, distribute,

exhibit, disseminate,

reproduce and publish any such report or record as
aforesaid whether for television and/or sound broad-
casting purposes or for any other purpose whatsoever.

(6) To procure, obtain, collect or otherwise acquire news,

intelligence, information, and
sound, cinematographic and
thereof; to supply, distribute, exhibit,
reproduce and publish all such material
and to carry on a news agency business in all

reports of all kinds, and
television film recordings

disseminate,
as aforesaid
its branches.

(©) To issue, print, publish, circulate and distribute news-

papers, periodicals, magazines, books,
literary matter,
pictorial matter.

digests and other
photographs, maps, plans and other

738
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(d) To carry on all or any of the businesses of owners,
managers and operators of studios, recording rooms and
other premises for broadcasting purposes, cinematograph,
and television film producers and distributors; and to
develop, improve, experiment with and carry out research
into wireless telegraphy, television and electronics.

() To carry on business of any other nature which may from
time to time seem to the Company capable of being con-
veniently carried on in connection with or calculated
directly or indirectly to enhance the value of the business
or businesses aiready carried on by the Company, or
which may render profitable any of the Company’s
property or rights, '

(f) To acquire and take over the whole or any part of the
business, property and liabilities of any person or persons,
firm or corporation, carrying on any business which this
Company is authorised to carry on, or possessed of any
property or rights suitable for the purposes of this
Company.

(g) To receive money on deposit, at interest or otherwise,
issue and cash cheques, open current accounts, carry on
the business of bankers, financial agents and money
changers, and receive valuables, goods and materials of
all kinds for safe custody.

() To undertake and guarantee the performance of obliga-
tions and liabilities of every kind and description, whether
on behalf of the Company or others, upon such terms
as may [rom time to time be considered desirable in the
interests of the Company.

() To take or otherwise acquire and hold shares, stock,
debentures or other interests in any other company having
objects altogether or in part similar to those of this Com-
pany, or carrying on any business capable of being

conducted so as directly or indirectly to benefit this
Company.

(j) To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the asscts
or liabilities of or shall be in any manner calculated to
ad.vance, directly or indirectly, the objects or interests of
this Company, and to acquire and hold shares, stock,
securities or other obligations of, and guarantee the
payment of any securities issued by or any other
obligations of, any such company

.
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(k) To purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, licences,
rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
or for any other purpose, and to construct, maintain and
alter any buildings or works and develop and turn to
account and deal with the same or any other property
acquired as aforesaid in such manner as may be thought
expedient,

(1) To develop, manage, improve, farm and assist in develop-
ing, managing, improving or farming any landed or other
property belonging to the Company, or in which the
Company is interested, and for that purpose to grant and
agree to grant leases of every description, and to make
advances, and to enter into gudrantees, and generally to
make such arrangements as may be considered expedient.

(m) To borrow or raise or secure the payment of motey and
interest thereon in any manner and upon any terms, and
for such purposes, or any other purposes, to issue
debentures or debenture stock, perpetual or otherwise,
and to mortgage, or charge all or any of the Company’s
property or assets, present and future, including its un-
called capital, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

(1) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

(0) To apply for and accept allotments of, and to buy and
sell and to deal in and dispose of shares, securitics or
obligations of any company or undertaking,

(p) To issue any shares, securities or obligations which the
Company has power to issue, by way of secusity or
indemnity, to any person whom the Company has agreed
or is bound to indemnify, or in satisfaction of any liability.

(g) To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company, or its predecessors in business, or the
dependents of such persons, and to make contributions
to any fund and pay premiums for the purchase or
provision of any such pension, allowance, gratuity or
bonus.
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(*) To apply for, purchase, or otherwise acquire any patents,
brevets d’invention, concessions, licences and the like,
conferring any exclusive or non-exclusive or limited right
to use, or any secret or other information as to any
invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of
which may seem calculated, directly or indirectly, to
benefit this Company, and to use, exercise, develop,
grant licences in respect of, or otherwise turn to account
the property, rights and information so acquired.

(5) To lend money to and guarantee the performance of the
obligations of and the payment of the capital and
principal of, and dividends and interest on any stock,
shares and securities of and otherwise assist (whether for
good or valuable consideration or otherwise) any com-
pany, firm or person in any case in which such loan,
guarantee or other assistance may be considered likely,
directly or indirectly, to further the objects of this
Company or the interests of its Members.

() To invest any moneys of the Company not required for
the purposes of its business in such investments or
securities as may be thought expedient.

@) To enter into any partnership or arrangement in the
nature of a partnership with any person or persons or
corporation engaged or interested or about to become
engaged or interested in the carrying on or conduct of
any business or enferprise which this Company is
authorised to carry on or conduct or from which this
Company would or might derive any benefit, whether
direct or indircct, and to amalgamate with any other
company or companies.

(») To sell or dispose of the undertaking of the Company or
any part thereof in such manner and for such considera-
tion as the Company may think fit, and in particular for
shares (fully or partly paid up), debentures, debenture
stock, securities or other obligations of ~ny other com-
pany, whether promoted by this Company for the
purpose or not, and o improve, manage, develop,
exchange, lease, dispose of, turn to account or otherwise

deal with all or any part of the property and rights of
the Company.

() To promote any company for the purpose of acquiring

all or any of the property, rights and labilities of the
Company or for any other purpose which may seem
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directly or indirectly calculated to benefit the Company,
and to pay all the expenses of and incidental to such
promotion.

(x) To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise of
any place in which the Company may have interests, and
to carry on any negotiations or operations for the purpose
of, directly or indirectly, carrying out the objects of the
Company, or affecting any modification in the constitution
of the Company, or furthering the interests of its
Members, and to oppose any such steps taken by any
other company, firm or person which may be considered
likely, directly or indirectly, to prejudice the interests of
this Company or its Members.

(») To remunerate, by cash or other assets or by the allotment
~ of fully or parily paid shares or in any other manner, any
persons, firms, associations or companies for services
rendered, or to be rendered, to the Company or for
subscribing, or agreeing to subscribe, or for procuring, or
agreeing to procurc subscriptions, whether absolute or
conditional, for any shares, debentures, debenture stock or
other securitics of the Company, or of any company
promoted by this Company, or for services rendered in or
about the formation or promotion of the Company, or any
company promoied by this Company, or in introducing
any property or business of the Company, or in or about
the conduct of the business of this Company, or for
guarantceing payment of such debentures, debenture stock
or other securities and any interest thercon.

(z) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object, or
for any exhibition.

(aa) To procure the registration or incorporation of the Com-
pany in or under the laws of any place outside England,
and to establish local registers and branch places of
business in any parts of the world.

(bb) To distribute any of the Company’s property among the
Members in specie.

(cc) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, or
otherwise, and either alone or in conjuaction with others,
and by or through agents, sub-coniractors, trustees or
otherwise.

et i A~
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(dd) To do all such other things as are incidental or the Com-
. pany may think conducive to the attainment of the above

objects or any of them.

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of Section 1 of the Assurance Companies Act,
1909, as extended by the Industrial Assurance Act, 1923, the Read
Traffic Acts, 1930 to 1934, and the: Assurance Companies Act, 1946,
or the Air Navigation Act, 1936, or to reinsure any risks under any
class of assurance business to which these Acts apply.

And it is hereby declared that the word ‘““ company ” in this
clause and in the Articles of Association for the time being of the
Company, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or mot incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed in
such paragraphs, be in no wise limited by reference to or inference
from any other paragraph or the name of the Company. /

4, The Liability of the Men:bers is limit=d.

5. The share capital of the Company is £100, divided into 100
shares of £1 each.

Nore:—l. By Specinl Resolution passed on the 21st June, 1956, the capltal of the C
\as Teceased 1o £60,000 divided nfo G000 Shaces of £l cads O o COMPARY

2. By Specid Resolution pased on the st Suly, 1954, th pe
intreased to £400,000 divided inlocf%olf).ﬂrgoysham ofn,t'::l2 pcialtlh?f the Corlr’vgany e

. ‘j
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WE, the severa] persons whose names and addresses are subscribed,

are desirous of being formed into a Company in pursuance of

this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company set

Opposite our respective names.,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

Number of Shares
taken by each

Subseriber,
GERALD FOUNTAINE SANGER,. 25
Willingham Cottage,
Send,
Surrey,
Company Director.,
NORMAN COLLINS, 25
2, Meadway,
London, N, W.1 1,
Company Director,
J. McMILLAN, 25
214, Bickenhall Mansions,
Gloucester Place, W.1,
General Manager.
VICTOR A. PEERS, 25

5, Normanton Road,
South Croydon,
Surrey,
Manager,

DATED this 26th day of April, 1955,

WITNESS to the above signatures :—

THOMAS TRAILL,
1, Ebuty Close,
Nortbwood,
Middlesex,

Charitered A ccountant,

B e e L T
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- THE COMPANIES ACT, 1948 f‘

COMPANY LIMITED BY SHARES

Axticles of Amsoristion

(Reprinted as amended to 17th September, 1979)

OF

INDEPENDENT TELEVISION NEWS
LIMITED

PRELIMINARY.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company.

2. In these Articles, iff not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear th= meanings sct opposite to them
respectively in the second column thereof.

WORDS. MEANINGS,

The Statutes ... § The Companies Act, 1948, and every statutory

modification. or re-¢nactment thereof for the

time being in force.

The Television The Television Act, 1954, and every statutory
Act modification or re-enactment thereof for the

: time being in force.

The Anthority ... | The meaning assigned thereto by The ‘Television

Act.

738
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WORDs. MEANINGS,
Programme The meaning assigned thereto by The Television
Contractor Act. ,
Programme A contract entered into between the Authority
Contract and a Programme Contractor in pursuance of

These Articles ...

‘The date of these
Articles

Office ...

Seal ...

Dividend

The United
Kingdom

Paid up

In writing

Section 2 (2) of The Television Act.

These Arlicles of Association as originally
framed or as from time to time altered by
Special Resolution.

The date of the adoption of these Articles as the
Articles of Association of the Company.

The Registered Office of the Company.
The Common Seal of the Company.
Dividend andfor bonus.

Great Britain and Northern Yreland.
Paid up andfor credited as paid up.

Wrilten or produced by any substitute for
writing, or parctly one and partly another,

Werds imporling the singular number include the plural and vice

yersi.

Words importing the musculine pader inciude the feminine

gender,

The expression * Sceretary * shall (subject to the provisions of
the S_lamlcs) include an assistant or deputy Secrelary, and any person
appointed by the Dircclors to perform any of the duties of the

Secretary.

Savc‘ as :}!‘orcsz}id, any words or expressions defined in the
Statules shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.

BUSINESS.

3. Any branch or kind of business which the Company is either
expressly or by implication authorised 10 underiake may be under-
taken by the Dircctors at such time or limes as they may think fit,
and further may be suffered by them to be in abeyzice, whether such
branch or kind of business may have been actually commenced or

not, so long as te Directors ray deem it expedient not to commence
or proceed with the sanzc,
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4. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) nor shall the Company make a loan for any purpose whatso-
ever on the security of its shares or those of its holding company (if
any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes,

CAPITAL.
5. The share capital of the Company is £400,000, divided into nggggfﬁ
400,000 Ordinary Shares of £] each, Resolution
S toa.

6. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (Which
special rights shall not be varied or abrogated, except with such
consent or sanction as is provided by the next following Article) any
share in the Company may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise as the Company may
from time to time by Special Resolution determine; and any Prefer-
ence Share may be issued on the ferms that it is, or at the option, of
the Company is to be liable, to be redeemed on such. terms and in
such mauner as the Company by Special Resolution say prescribe,

MODIFICATION OF CLASS RIGHTS.

be varied or abrogated either whilst the Company is a going concern
or during or in contemplation of a winding-up, with the consent in
writing of the holders of three-fourths of the issued shares of the class,
or with the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the shares of the class but not
otherwise. To every such scparate meeling ail the provisions of these
Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at Jeast holding or representing
by proxy one-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a
quorum as above defined is not present, those Members who are
present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of the
class held by them respectively,
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8. The special rights conferred upon the holders. of any shares
or class of shares issued with preferred or other speqlal rlgh_ts shall
not (unless otherwise expressly provided by the conditfons of issue of
such shares) be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith or subsequent thereto.

SHARES,

9. Subject to the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors, and they
may (subject to the provisions of the Statutes) allot, grant options
over, or otherwise dispose of them to such persons, at such times and
on such terms as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the provisions of the
Statutes. The Directors shall, within one month after any allotment
of shares, deliver to the Registrar of Companies for registration all
returns and documents relating thereto required by the Statutes.

moneys in paying commissions to persons subscribing or procuring
subscriptions for shares of the Company, or agreeing so to do,

Or recognise any equitable, contingent, future or partial interest in
any share, or any interest jn any fractional part of 5 share, or (except
only as by these Articles otherwise provided or as by law required)
any other right in respect of any share, except an absolute right to
the entirety thereof in the registered holder.

CERTIFICATES.

12, Every person whose nanmie is entered as a Member i

] , m the
Register of Members shall be extitied without payment to one certifi-
cate for all his shares of each class, or upon payment of such suim,



5

not exceeding one shilling for every certificate after the first, as the
Directors shall from time to time determine, to severa] certificates,
each for one or more of his shares. Every certificate shall be issued

Member) and in the case of a share heid jointly by several persons,
the Company shail not be bound to jssue more than one certificate

13, Ifa share certificate be defaced, lost or destroyed, it may be
renewed on payment of such, fee (il any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity as the
Directors think fit. In case of loss or destruction, the Member o
whom such renewed certificate is given shall also bear and pay to
the Company all expenses incidental to the investigation by the
Company of the evidence of such loss or destruction and to such
indemnity,

LIEN,

14. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time jn respect
of such share; and the Compaay shall also have 2 first and paramount
lien on all shares (other than fully paid shares) standing registered
in the name of a single Member for all the debis and Kabiljtjes of
such Member or his estate to the Company, and that whether the

T,
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or other moneys payable on or in respect of the share, .The Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article.

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

16. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or satisfaction of
the debt or liability in respect whereof the Jien exists, so far as the
same is presently payable, and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person cntitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may
authorise somc person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transferred and he shali not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected
I;y any irregularity or invalidity in the proceedings in reference to
the sale,

CALLS ON SHARES.

17.  The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by the conditions of appli
cation or allotment) no call on any share shall be nayable at less
than fouricen days from the date fixed for the payment of the last
preceding call, and each Member shail (subject to being given at
least fourteen days* notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so speci-
fied the amount called on his shares. A cail may be made payable
by instalments. A call may be revoked or postponed as the Directors
may determine,

18. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed.

_ 19, The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,
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20. Ifasum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10
per cent. per annum or at such less rate as the Directors may agree
to accept, but the Directors shall be at liberty to waive payment of
such interest wholly or in part,

21. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of the
amount of the share or by way of premium, shall for all the purposes
of these Articles be deemed to be a call duly made and payable on,
the date on which, by the terms of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these
Articles as to payment of interest, forfeiture or otherwise, shall
apply as if such sum had become payable by virtue of a call duly
made and notified.

22. The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment,

23. The Direclors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
up thereon as a payment in advance of calls, and such payment in
advance of calls shall extinguish, so far as the same shall extend, the
liability upon the shares in respect of which it is advanced, and upon
the money so received, or so much thercofl as from time to time
exceeds the amount of the calls then made upon the shaves in respect
of which it has been received, the Company may pay interest at such
rate as the Member paying such sum and the Directors agree upon,

TRANSFER OF SHARES,

24. All transfers of shares shall be effected by transfer in
writing in the usual common form, but need not be under seal.

25. ‘The instrument of transfer of a share shall be signed by or
on behalf of both the transferor and the transferee provided that the
Directors may dispense with the signing of the instrument of transfer
by the transfetes in any case in which they think fit in their discretion
to do so. The transferor shall be deemed to remain the holder of the
share until the name of the transferee s entered in the Register of
Members in respect thereof.
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26. A Member shall not be entitled, so long as he shal.l remain a
Programme Contractor, to transfer any shares held by him to any
person, and any instrument of transfer signed or executed by_ or on
behalf of 2 Member in contravention of this Article shall be invalid

and ineffective.

27. Except in the case of a transfer made pursuant to Artlcl.es
28 or 29 of these Articles, the Directors may, in their absolute'dls-
cretion and without assigning any reason therefor, declim? to register
any transfer of any share whether or not it is a fully paid share. If
the Directors decline to register a transfer of any shares, they shall,
within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

28. A Member may transfer all or any of the Ordinary Shares
held by him to a person (not being a Member at the date of the
transfer} to whom he has with the consent of the Authority assigned
his Programme Contract.

29. Except when the transfer is made to such person as is
mentioned in the last preceding Article and subject to the prohibition
contained in Arlicle 26, no Ordinary Shares shall be transferred
except in accordance with the following provisicns, that is to say:—

(@) The person (whether a Member of the Company or not)
proposing lo transfer any Ordinary Shares (hereinafter
called the “Retiring Member™) shall give a notice in
writing (hercinafter called a “transfer notice™) to the
Company that he desires to trunsfer the same, and shail
specily in such notice the price which he is prepared to
accept for the Ordinary Shares, and such transfer notice
shall constitute the Company his agent for the sale of the
sharcs therein mentioned to any Member of the Company
at the prescribed price as hercinafter defined. A transfer

* notice once given shall not be revocable except as men-
tioned in paragraphs (d) and (€) hereof or with the sanc-
tion of a resolution of the Directors present at the
relevant meeting and a transfer notice given by any one
of joint holders shall be binding upon all. A notice which
does not specify the price which the Retiring Member is
prepared to accept for the shares shail not constitute a
transfer notice for the purposes of this Asticle and shall
be invalid and ineffective.

(b) If the Company \.vithin the period of three months after
the prescribed price has been fixed shall find 2 Member
or Members of the Company (hereinafter individually
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called the “Purchaser” and collectively called the “Pur-
chasers™) desiring to purchase all the Ordinary Shares
therein mentioned (in this Article sometimes called the
“designated Shares™) and shall give notice in writing
thereof to the Retiring Member, he shall be bound at
such time within twenty-eight days afterwards as the
Company shall appoint, upon payment of the prescribed
price, to transfer the designated Shares to the Purchaser
or Purchasers.

(c) If in any case the Retiring Member, after having become
bound as aforesaid, makes default in transferring the
designated Shares, the Company may receive the purchase
money and may appoint some person on behalf of the
Retiring Member to sign a transfer or transfers of the
designated Shares, and upon registration of such transfer
or transfers shall cause the name of the Purchaser to be
entered in the Register of Members as the holder of the
designated Shares, and shall hold the purchase money in
trust for the Retiring Member, his executors or adminis-
trators. The receipt of the Company for the purchase
money shall be a good discharge to every Purchaser, and
he shall not be bound to see to the application thereof,
and after the name of a Purchaser has been entered in the
Register of Members in purporled exercise of the afore-
said powers, the validity of the proceedings shall not be
questioned by any person,

(d) If the Company shall not, within the period of three
months after the prescribed price has been fixed, find a
Purchaser or Purchasers of all the designated Shares, or
if the Company shall within such period give to the
Retiring Member notice in writing that it cannot find a
Purchaser or Purchasers of all the designated Shares,
then the transfer notice shall be deemed to be revoked at
the expiry of such period or on the date of receipt of such
notice in relation to alt the desigaated Shares.

(e) The prescribed price shall be fixed in the following manner.
Immediately upon the receipt of a transfer nolice, a
meeting of the Directors shall be convened for the purpose
of fixing the prescribed price. If the Directors present at
the meeting shall resolve that the price specified by the
Retiring Member is the fair value of the designated
Shares, then the price so specified shall be the prescribed
price. If the Directors shalt not so resclve, then it shall
rest with the Retiring Member and the Directors to agree
the fair value. In the event of agreement the fair value
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so agreed shall be the prescribed price but if the fair
value of the designated Shares shall not be so agreed
within the period of one month from receipt of the transfer
notice, then the transfer notice shall be deemed fo be
revoked immediately upon the expiry of such period.

(f) Subject as hereinafter provided, if and so soon as the
prescribed price has been fixed, all the designated Shares
shall be offered by the Company in the first place to all
Members holding Ordinary Shares (other than the
Retiring Member and any Member who is not a Pro-
gramme Contractor at the date of the offer) in proportion
as nearly as may be to the number of Ordinary Shares
held by them respectively. All offers of designated
Shares under this Article shall be made in writing sent
through the post in prepaid letters addressed to such
Members holding Ordinary Shares at their respective
registered addresses as appeating in the Register of
Members, and cvery such offer shall specify the prescribed
price and shall limit a time (not being less than twenty-
cight days) within which the offer must be accepted
or in default may be treated as declined, and may notify
to such Members holding Ordinary Shares that any such
Member who desives to purchase designated Shares in
excess of his proportion should enclose with his acceptance
an application for the number of excess shares which he
requires, and if all such Members holding Ordinary
Shares do not claim their proporlions, the unclaimed
shares shall be used for satisfying such applications for
excess shares in proportion to the number of Ordinary
Shares held on the date of such offer by the Members

*by whom such applications shall be made. If any
designated Shares shall not be capable, without fractions,
of being offered or used in the proportions aforesaid,
the designated Shares representing the fractions shall
be offered to such one or nwore Members holding Ordinary
Shares (other than as aforesaid) in such proportions and
in such manner as the Directors may determine. All
acceptances by Members of designated Shares offered by
the Company in accordance with. this paragraph and all
acceplances by the Company of applications for excess
shares shall be deemed to be conditional upon the relevant
transfer notice not being deemed to be revoked in accor-
dance wilh paragraph (d) of this Article.

30. The Directors may also decline to recognise any instrument
of transfer, unless:— i
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(@) Such fee, not exceeding two shillings and sixpence, as the
Directors may from time to time require, is paid to the
Company in respect thereof;

(b) The instrument of transfer is deposited at the Office or
such other place as the Directors may appoint, accom-
panied by the certificate of the shares to which it relates,
and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the
transfer; and

(¢) The instrument of transfer is in respect of only one class
of share.

31." The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine: Provided always that such registration shall not be
suspended for more than thirty days in any year.

32. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificates of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, such fee, not exceeding two shillings
and sixpence, as the Directors may from time to time require or
prescribe.,

33. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which the
Directors may declinz to register shall (except in any case of fraud)
be returned to the person depositing the same,

TRANSMISSION OF SHARES.

34. In the case of the deatlt of a Member, the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where hie was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his intercst in the shares, but nothing in this Article shall
release the estate of a deceased joint helder from any liability in
respect of any share jointly held by him.

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

37. A person becoming entitled to a share in consequence of the
death or bankruptey of 2 Member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable on or in
Tespect of the share, but he shall not be entitled to receive notice of or
to attend or vote at meetings of the Company, or, save as aforesaid, to
any of the rights or privileges of a Member until he shall have become
a Member in respect of the share.

FORFEITURE OF SHARES.

38. If a Member fails 1o pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may at any time
thereafter, during such time ag any part of such call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as js unpaid, together with any interest which
may have accrued.

39. The noticz shall name a further day (not earlier than

fourteen days from the date of service thercof) on or before which
and the place where the payment required by the notice is to be

complied with, any .share In zespect of which such notice has been
given may at any time thereafter, before pPayment of all calls ang
interest due in fespect thereof has been made, be forfeited by a reso-
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person. who was before forfeiture the holder thereof or entitled
thereto, or te any other person, upon such terms and in such manner
as the Directors think fit and at any time before a sale, re-allotment or
disposition the forfeiture may be cancelled on such terms as the
Directors think fit, The Directors may, if necessary, authorise
some person to transfer a forfeited share to any other person as
aforesaid.

42. A Member whose shares have been forfeited shall cease to
be a Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to Pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
10 per cent. per annum from the date of forfeiture until payment, and
the Directors may enforce payment without any allowance for the
value of the shares at the time of forfeiture.

43. A statutory declaration in writing that the declarant is a
Director or Secretary of the Company, and that a share has been duly
forfeited on a date stated in the declaration, shall be conclusive
cvidence of the facts therein stated as against all persons claiming to be
entitled to the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof, together with the ceriificate for
the share delivered to a purchaser or ailottee thereof, shall (subject
to the execution of a transfer if the same be so required) constitute
a good title to the share, and the person to whom the share js sold,
re-2llotted or disposed of shall be registered as the holder of the share
and shall nor be bound to see to the application of ihe consideration
(if any), nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the Forfeiture, sale,
re-allotment or disposal of the share,

STOCK.

44. The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up
shares of any denomiration.

45. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit, but the Directors may from time to time, if
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they think fit, fix the minimum amount of stock'transferablt?, pro-
vided that such minimum shall n~* ““eed the nominal amount’of the

shares from which the stock arose.

46. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges al}d advantages
as regards dividends, participation in assets on a winding-up, voting
at meetings and other matters as if they held the shares from V'vl.uch
the stock arose, but no such privilege or advantage (except participa-
tion in dividends and profits of the Company and in assets on a
winding-up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage,

47.  All such of the provisions of these Articles as are applicable
to paid-up shares skl apply to stock, and the words “share” and
“Member™ therein shall include “stock” and “stockholder.”

INCREASE OF CAPITAL.

48. The Company may from time to time by Special Resolution
increase its capital by such sum, to be divided into shares of such
amounts, as the resolution shail prescribe.

49. Subject to any direzuon to the conlrary that may be given
by the Company by Special Resolution, all new shaves shall, before
issue, be offered to all Members holding Ordinary Shares (other than
any Member who is not a Programme Contracior 2t the date of the
offer) in proportion as nearly as may be to the number of Ordinary
Shares held by them respectively.  All offers of shares under this
Article shall be made in writing and shall, if not served personally,
be sent threugh the post in prepaid letters addressed to such Members
holding Osdinary Shares at their respective registered addresses as
appeariLig in the Register of Members; and every such offer shall
specily the number of shares offered and shall limit a time, not
being less than twenty-eight days, within which the offer must be
accspted or in default may be tre-ted as declined and shall notify
such Members holding Ordinary Shares that any such Member who
desires to subscribe for shares in excess of his proportion should
enclose with his acceptance an application for the number of excess
shares which he requires; and if all such Members holding Ordinary
Shares do not claim their Proporttions, the unclaimed shares shall be
used for satisfying such applications for excess shares in proportion to
the number of Ordinary Shares held on the date of such offer by the
Members by whom such applications shall be made. If any shares

" shall not be capable without fractions «f being offered or used in the
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proportions aforesaid, the shares representing fractions shall be
offered to such one or more Members holding Ordinary Shares
(other than as aforesaid) in such proportions and in such manner as
the Directors may determine.

50.  All new shares shall be subject to the provisions of these
Articles with reference to payment of calls, lien, transfer, transmission,
forfeiture and otherwise, and unless otherwise provided in accordance
with these Articles the new shares shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.

51. The Company may by Special Resolution :—

(a) Consolidate and divide all or any of its share capital into
shares ~f larger amount than its existing shares.

(&) Cancel any shares which, zt the date of the passing of the
resolution, have not been taken, or agreed to be taken, by
any person, and diminish the amount of its share capital
by the amount of the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between the
holders of the shares resulting from such sub-division,
one or more of the shares may have any such preferred
or other special rights over, or may have such deferred
rights, or be subject to any such restriclions as compared
with the others as the Company has power to attach
to unissued or new shares.

(d) Reduce its share capital and any capital redeniption
reserve fund and any share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

52. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year. Not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of
the next. The Annual Gereral Meeting shall be held at such time
and place as the Directors shall determine. All General Meetings,
other than Annual General Meetings, shall be called Extraordinary
General Meetings.
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53, The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

54. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the
Jeast specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to all Members
(other than those who under the provisions of these Articles or the
conditions of issue of the shares held by them are not entitled to
receive the notice) and to the Auditors for the time being of the
Company. '

55. A General Mceting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article,
be deamed to have been duly called if it is so agreed by such number
of Members cnlitled or having a right to attend and vote thereat
as is prescribed by the Statutes.

56. In cvery notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of him and that a proxy need not also be 2 Member.

57. It shall be the duty of the Company, subject to the provi-
sions of the Statutes, on the requisition in writing of such number of
Members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Members entitled to receive notice of the next Annuwal General
Meeting notice of any resolution which may properly be moved and
is intended to be moved at th.t meeting and to circulate to Members
entitled to have notice of any General Meeting sent to them any
statement of not more than one thousand words with respect to

the matter referred to in any proposed resolution or the business to
be dealt with at that meeting.

58. The accidental omission to give notice to, or the non-

receipt of notice by, any person entitled to receive notice, shall
not invalidate the proceedings at any General Mceting,
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PROCEEDINGS AT GENERAL MEETINGS.
59, All business shall be deemed special that js transacted at
an Extraordinary General Meeting, and also all business that is

transa_cted at an Annual General Meeting, w.th the exception of
declaring dividends, the consideration of the acconnts and balance

61. No business shall be transacted at any General Meeting

unless a quorum is present. Save as in these Articles otherwise Reso

provided e¢ight Members present in person or by proxy shall be a
quorum for all purposes.

62. If within half an hour from the time appointed for the
meeting & quorum is not present, the meeting, il convened on the
requisition of or by Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day at such time and place as
the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting the Members present in person or by proxy,
not being less than two, shall be a Girorum,

63. The Chairman (if any) of the Board of Directors or in
his absence the Vice-Chairman (if any) of the Board of Directors
cr in his absence some other Director nominated by the Directors
shall preside as Chairman at every General Meeting of the Company,
but if at any meeting neither the Chairman nor the Vice-Chairman
nor such other Director be present within fifieen ininutes after the
time appointed for holdirg the meeting, or if neither of them be will-
ing to act as Chairman, the Directors present shall choose some
Director present to be Chairman, or if no Director be present, or if
all the Directors present decline to talze the chair, the Members
present shall choose some Member present to be Chairman.
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64. The Chairman may with the consent of dny meeting at
which a quorum is present {(and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place.

65. In any case where a meeting is adjourned for' fgurteen
days or more, seven clear days’ notice at the lee}st, spec1fymg.the
place, the day and the hour of the adjourned meeting, shall be given
as in the case of the original meeting, but it shall not be necessary to
specify in such notice the nature of the business to be transacted at
the adjourned meeting. Save as aforesaid, it shall not be necessary
to give any notice of an adjournment or of the business to be trans-
acted at an adjourned meeting.

66. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless before or
upon the declaration of the result of the show of hands a poll is
demanded by the Chairman or by any Member having the right to
vote at the meeting. Unless a poll is so demanded a declaration by
the Chairman that a resolution has been carried, or carried unani-
mously, or by a particular majority, or lost, or not carried by a part-
icular majority, and an entry to that effect in the book 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.

67. Subject to the provisions of the Statutes, a resolution in
writing signicd by all the Members (other than those who under the
provisions of these Arlicles are not entitled to receive notice of or to
attend or vote at General Meetings) shall be as valid and effective
as if the same had been passed at a General Meeting of the Company
duly convened and held, and may consist of several documents in the
like form each signed by one or more of such Members.

68. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in
demanding a poll, and for the purposes of Article 66 a demand by

a person as proxy for a Member shall be the same as a demand by
the Member.

69. If any votes shaill be counted which ought not to have
been counted, or might have been rejected, the error shall not vitiate
the resxﬁt.of the voting ualess it be pointed out at the same meeting, or
at any adjournment thereof, and not in that case unless it shall in the
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opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the result of the voting.

70. If a poll is duly demanded, it shall be taken in such manner
and at such place as the Chairman may direct (including the use of
ballot or voting papers or tickets) and the result of a poll shall be
deemed to be the resolution of the meeting at which the poli was
demanded. The Chairman may, in the event of a poll, appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.

71. The Chairman of a meeting at which a show of hands
takes place or at which a poll is ¢imanded shall not be entitled to a
sccond or casting vote in the case of an equality of votes.

72. A poll demanded on the election of a Chairman or on a
question of adjournment shall be 1aken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded.

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

74. A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately.

VOTES OF MEMBERS.

75. Subject to any special rights or restrictions as to voting
attached to any shares by or in azcordance with these Articles, on a
show of hands every Member who (being an individual) is present in
person or (being a corporation) is present by a representative or
proxy not being himself a Member, shall have one vote, and on a
poll every Member who is present in person or by proxy shall have
one vote for every share of which he is the holder: provided that a
Member who is not a Programine Contractor shall not be entitled
to receive notice of or attend or vote at any meeting.

76. In the case of joint holders of a share, the vote of the
senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders,
and for this purpose seniority shall be determined by the order in
whicl the names stand in the Register of Members in respect of the
share.
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77. A Member of unsound mind, or in respect of .whom an
order has been made by any court having jurisdictio_n in Iul_lacy,
may vote, whether on a show of hands or on a poll, by his commgttee,
receiver, curator bonis, or other person in the nature of a committee,
receiver, curator bonis appointed by such court, and such committee,
receiver, curator bonis or other person may on a poll vote by proxy,
provided that such evidence as the Directors may require of .the
authority of the person claiming to vote shall have been deposited
at the Office not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which such person claims to
vote.

78. No Member shall, unless the Directors otherwise determine,
be entitled to vote at any General Meeting, either personally or by
proxy, or to exercise any privilege as 2 Member unless all calls or
other sums presently payable by him in respect of shares in the
Company have been paid. ‘

79. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

80. Ona poll votes may be given either personally or by proxy.

8l. On a poll, a Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the
same way.

82. The instrument appointing a proxy shall be in writing
under tlie hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under its
common szai or under the hand of an officer or attorney so authorised.

83. An;_r person (whether 2 Member of the Company or not)
may be appointed to act as a proxy.

84. The instrument appointing a proxy and the power of attor-
ney or other authority (if any) under which it is signed, or a notarially
certified or office copy of such power or authority, shall be deposited
at th.e Ofﬁ.oe or at such other place within the United Kingdom as is
§pgclﬁed in the notice of meeting or in the instrument of Proxy
1§sued by }he Company not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at
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which the person named in the instrument proposes to vote and in
f:lefa'ult the instrument of proxy shall not be treated as valid, No
Instrument appointing a proxy shall be valid after the expiration of
twelve months from the date named in it as the date of its execution,
except at an adjourned meeting or on a poll demanded at a meeting
or an adjourned meeting in cases where the meeting was originally
held within twelve months from such date,

85. An instrument of proxy may be in any common form or in
such other form as the Directors shall approve. Instruments of proxy
need not be witnessed.

86. The Directors may at the expense of the Company send,
by post or otherwise, to the Members instruments of proxy (with or
without stamped envelopes for their return), for use at any General
Meeting or at any meeting of any class of Members of the Company,
either in blank or nominating in the alternative any one or more of
the Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of
persons specified in the invitations are issued at the expense of the
Company, such invitations shall be issued to all (and not to some
only) of the Members entitled to be sent a notice of the meeting
and to vote thereat by proxy.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the death or insanity of the
principal or the revocation of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or the
transfer of the shares in respect of which the instrument of proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at the Office before the commencement of the meeting or adjourned
meeting at which the instrument of proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

88. Any corporation which is a Member of the Company may,
by resolution of its directors or other governing body, authorise
such person as it thinks fit to act as its representative at any meeting
of the Company, or at any meeting of any class of Members of the
Company. The person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual Member of
the Company to the intent that a corporation present at any meeting
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of the Company, or at any meeting of any cla_.ss of Members of tl_1e
Company, by representative, shall be treated as being present in
person for all the purposes of these Articles.

DIRECTORS.
ﬁfg:,‘:é?ﬁ 89. Unless and until otherwise determined by the Company by
* Resolation Ordinary Resolution, the Directors shall not be less than four nor
cC on

1st July, 1964. more than fifteen in number.

90. No share qualification shall be required for any Director.

* 91. The Directors (except as provided in

Article 109) shall be entitled to receive by way of remuneration for
their services such sum or sums as shall from time to time be deter-
mined by the Company in General Meeting. Such remuneration, if
voted to them collectively, shall be divided amongst the Directors
entitled thereto as they may agree or failing agreement equally but so
that, in the event of failure to agree, any Director who shall have held
office for part only of the financial year in respect of which such
remuneration is payable shall only rank in such division in proportion
to the period during which he shall have held office during such
financial year. Such remuneration shall be deemed to accrue from
day to day.

92, The Directors shall also be entitled to be paid all travelling,
hotel and incidental expenses properly incurred by them in or with a
view to the performance of their duties, or in attending meetings of
the Dircctors or of committees of the Dircctors,

93. Any Director who serves on any committee or who devotes
special attention to the business of the Company or who otherwise
performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Dircctor, may be paid « ch
exira remuneration by way of salary, percentage of profits or other-
wise as the Directors may determine and the same shall be additional

;c; the remuneration (if 2ny) payable to him in pursuance of Article

94. The office of a Director shall he vacated in any of the
following events, namely:—

(A) If (not being a Managing Director, holding office ag
such for a ﬁxeq term) he resign his office by notice in
wiiting under his hand sent to or left at the Office. -

* As amended by

S i ] .
September 1979. pecial Resolution passed on 17th
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(8) If he become bankrupt or make aily arrangement or -
composition with his creditors generally, :

(C) If he become of unsound mind,

(D) If he be ahsent from meetings of the Directors for six
successive .months without leave, and his alternate
Director (if any) shall not during such period have
attended in his stead, and the Directors resolve that
his office be vacated, '

*(E)If the person or as the case may be, all
the persons by whom he. was appointed..
shall cease to be entitled or, as the
case may be, to be jointly entitled. to
appoint a Director, or as the case may
be, Directors pursuant to Article 108.

. () If he cease to be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisions of the Statutes.

95. (A) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director, or may act in a professional capacity to
the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine,

(8) No Director or intending Director shai} be disqualified
by his office from contracting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any contract
or arrangement entered into by or op behalf of the Company in
which any Director is in any way interested be liable to be avoided,
nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary refation thereby established, but the nature
of his interest must be declared by him at the meeting of the Directors
at which the question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not at the date
of that meeting interested in the proposed contract or arrangement,
then at the next meeting of the Directors held after he became SO
interested, and in a case where the Director becomes intetested in
a contract or arrangement after it is made, then at the first meeting
of the Directors held after he becomes so interested: Provided
nevertheless that a Director shall not vote in respect of any contract
Or arrangement in which he is so interested, and if he shall do SO
his vote shall not be counted, but this prohibition shall not apply
to any contract or arrangement by a Director to subscribe for,
8uarantee or underwrite shares or debentures of the Company, or

* As amended by Special Resolutions passed on ist
July 1964 and 2nd October 1965.
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of any other company which the Comgany may promot{e) o1 tbe
interested in, nor to any contract or resolution for giving to a irector
any’ security or indemnity in respect of money lent by him or
obligations undertaken by him for the ben_eﬁt of. thc:: Company,
nor to any contract or dealing with a corporation ‘.WhICh isa Membt?r
of the Company or where the sole interest of a Director is that h.e is
a director or other officer, member or creditor of such corporation,
nor to any act or thing done or to be done under the next succeeding
Article, and it may at any time be suspended or relaxed to any extent,
and either generally or in respect of any particular contract, arrange-
ment or transaction, by the Company in General Meeting, A general
notice in writing given to the Directors by any Director to t}}e effect
that he is a member of any specified company or firm, and is to be
regarded as interested in any contract which may thereafter be made
with that company or firm, shall (if such Director shall give the same
at a meeting of the Directors or shall take reasonable steps to secure
that the same is brought up at the next meeting of the Directors after
it is given) be deemed 2 sufficient declaration of interest in relation
to any contract so made.

(¢) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat he or any
other Director is appointed to hold any other office or place of
profit under the Company or whereat the terms of any such appoint-
ment are arranged, and he may vote on any such appointment or
arrangement other than his own appointment or the arrangement
of the terms thereof notwithstanding that his own appointment or
the arrangement of the terms thereof is under consideration, thereat
or affecled thereby.

96. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or supetannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any com-
pany whichis a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salagied employment
or office in the Company or such other company, and the Wwives,
widows, families and dependants of any such persons, and also
establish and subsidise or subscribe to any institutions, associations
clubs or funds calculated to be for the benefit of or to advance’:
the interests and well-being of the Company or of any such other
company as aforesaid, or of any such person as aforesaid, and make
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aforesaid, and subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition, or for any public, general or
useful object and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid. Subject always,
if the Statutes shall so require, to particulars with, respect to the
proposed payment being disclosed to the Members of the Company
and to the proposal being approved by the Company, any Director
holding any such employment or office shall be entitled to participate
in and retain for his own benefit any such donation, gratuity,
pension, allowance or emolument,

97. Any Director may continue to be or become 2 director,
managing director, manager or other officer or member of any other
company in which this Company may be interested, and no such
Director shall be accountable for any remunecration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other company. The Directors may
exercise the voting power conferred by the shares in any other
company held or owned by the Company, or exercisable by them as
directors of such other company, in such manner in ajl respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing directors,
managers or other officers of such company, or voting or providing for
the payment of remunecration to the dircctors, managing directors,
managers or other officers of such company), and any Director of the
Company may vote in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he may be, or be about to be,
appointed a director, managing director, manager or other officer of
such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS.

98. The business of the Company shall be managed by the
Directors, who may exercise all such vowers of the Comp:'my as are
not by the Statutes or by these Articles required to be exercised b}( the
Company in General Meeting, subject nevertheless to any regulations
of these Articles, to the provisions of the Statutes, and to such
regulations, being not inconsistent with the af‘on:.said regulations: or
provisions, as may be prescribed by the Company in Gereral Meetmg,
but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid
if such regulation had not beep iaude. The general poviers given 'by
this Article shall not be Hmited or restricted by any spzcial authority
or power given to the Directors by any other Article,

738
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99. The Directors may establish any committee, local bqards or
agencies for managing any of the affairs of the Cpmpany, either in,
the United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards or agencies and may fix their
remuneration, and may delegate to any committee, local boqrd or
agent any of the powers, authorities and discretion§ vested in the
Directors, with power to sub-delegate, and may authorise tl}e rnernbf,rs
of any local board, or any of them, to fill any vacancies 'therem,
and to act notwithstanding vacancies, and any such appointment
or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affected thereby.

100. The Directors may from time to time, and at any time, by
power of attorney under the Seal, appoint any company, firm or
person, or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attorney to sub-delegate all
or any of the powers, authorities and discretions vested in him.

101. The Company, or the Directors on behalf of the Company,
may cause to be kept in. any part of Her Majesty’s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register or registers of
Members resident in such part of the said dominions, and the
Directors may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping of
any such register.

102. The Dircctors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property

and uncaile_d- capital or any part thereof, and to issue debentures and
other securities.

103. If any uncalled capital of the Company is included in oy
charged by any mortgage or ofher sccurity, the Directors ma
delegate to the person in whose favour such mortgage or security i)s:
executed, or to any other person in trust for him, the power to make .
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calls on the Members in respect of such uncalled capital, and to sue
in the name of the Company or otherwise for the recovery of moneys
becoming due in respect of calls so made and to give valid receipts
for such moneys, and the power so delegated shall subsist during the
continuance of the mortgage or security, notwithstanding any change
of Directors, and shal! be assignable if expressed so to be.

104.  All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine,

MANAGING DIRECTOR.

105. The Directors may from time to time appoint any one or
more of their body to the office of Managing Director for such
period and on such terms as they think fit, but (subject to the terms
of any contract between him and the Company) his appointment
shall be subject to determination ipso facto if he ceases from any
cause to be a Director or if the Directors resolve that his term of
office as Managing Director be determined.

106. A Director appointed to the office of Managing Director
shall receive such remuneration (whether by way of salary, commis-
sion or participation in profits or otherwise) as the Directors may
determine. -

107. ‘The Directors may entrust to and confer pon any Director
appointed to the office of Managing Director any of the powers
exercisable by them as Directors, other than the power to make cafls
or forfeit shares, upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time revoke,
withdraw or vary all or any of such powers.

APPOINTMENT, REMOVAL AND RETIREMENT OF
DIRECTORS. T

* 108. The persons named in the first column of
the Table next hereinafter contained shall uncil
and including the 1st January, 1969 (but in the
case of persons not at the date of the adoption of
this Article registered as MNcubers of the Company
holding shares, subject to their  becoming
registered as such Members on or before 1ist
January, 1969) and thereafter (in the case of all
the persons so named, subject to their continuing
to be registered as Members holding Shares) have
the right to appoint the number of Directors set
against their respective names or, as the case may

ha sk BT R =l | IR B
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ive names in the second cqlumn of

zﬁcsip?:%“remove any such appglné::e,paigc;r;gh fr(oEr:n) ag%z
cause, other than pursuan _ g grap Director
Article 94 any person so appointed a

se to be a Director, «che person or
ggiiénsciiho appointed him shall be enth@ed.h@o
appoint another person Co be a Dlrecgfr P&?J. ;S
place. Every such appointment or remova 'g a ﬁ
made under the hand of the. person having sg;
right, or, where the said right is exerc1§ea‘ e
jointly, under the hands qf all the personﬂ- aﬁl?%
such right and such appointment or removal sha
take effect when notification there of shall be
received at the office.

Name of Persons entitled No. of Directors

to appoint and remove to which such

Directors right extends
A.T.V. Network Limited One Director
Granada Television Limited One Director
London Weekend Television One Director
Limited
Thames Television Limited One Director
Yorkshire Television Limi.ted One Director

Scottish Television Limited
Tyne Tees Television
Limited

Southern Television Limited
Anglia Television Limited
HTV Limited

Two Directors

B e e e o

Ulster Television Limited
Westward Television Limited
Border Television Limited
Grampian Television Limited
Channel Islands
Communications (Television)
Limited

Onie Director

* 109. The Directors shall be entitled from time
Lo time and at any time to appoint any person or
persons Lo be a Director or Directors of the
Company and to remove any such appointee but so
that the total number of the Directors shall not at
any time exceed the number fixed in accordance
with these Articles. Every person so appointed
shall be entitled to be present at every meeting
of the Directors and to speak thereat but he shall
not be entitled to vote ar any meeting of the

Directors. Except as appearing in this Article
the Directors shall have no pPower to appoint an’
person to be a Director of A Directog

Company shall not be
der Article S51.

110. Without prejudice to
Statutes, the  Company
Resolution, remove

being employed by the
entitled to remuneration un

the provisions of the

may, by Extraordinar
any  Director before thg

* As amended by § 1 .
September 1979. ¥ ®pecial Resolution Passed on 17th

exp
not
dep

com
of
or
dir
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ﬁzglﬂ;gslon_ of his period of office, but so thar
nothing in Chis Article shall  be taken ag
epriving a Director rémoved  hereunder of

. . vable to him in respe
gf i)l}fe :ne;mlanatolionr:: of his appointment gg diregtgg
directon. pPp ment terminating wikh that as

.111. Unless and until otherwise determined by the Company by
Ordinary Resolution, either generally or in any particular case, no
Director shall vacate or be required to vacate his office as a Director
on or by reason of his attaining or having attained the age of seventy
and any Director retiring or liable to retire under the provisions of
these Articles and any person proposed to be appointed a Director
shall be capable of being re-appointed or appointed, as the case may
be, as a Director notwithstanding that at the time of such re-appoint-
ment or appointment he has attained the age of seventy and no
special notice need be given of any resolution for the re-appointment
or appointment or approving the appointment as a Director of a
person who shall have attained the age of seventy, and it shall not be
necessary to give to the Members notice of the age of any Director
or person proposed to be re-appointed or appointed as such,

ALTERNATE DIRECTORS.

112.  Any Director appointed under Article 108 may, by writing
under his hand, appoint any other person (whether a Member of the
Company or not) to be his alternate and may appoint a second person
to be his alternate in the absence of the first, and a third person to be
his alternate in the absence of the first and second. Every such. altery
nate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be entitled
to notice of all meetings of the Directors and of committees of the
Directors of which the Director appointing him shall be a Member.
Every such alternate shall be entitled to attend at every such meeting
(whether or not the Director appointing him shall also be present)
and, if such Director is not present, to vote as a Director at such
meeting and generally to exercise thereat all the powers rights duties
and authorities of the Director appointing him; provided that not
more than one alternate of a Director shall be entitled to attend at
any such meeting and that if at any such meeting an alternate and the
Director appointing him shall both be present, the alte_mate shall not
be entitled to speak thereat. A Director may at any time revoke the
appointment of an alternate appointed by h.ln:l, and appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon
cease and determine. Any revocation under this Article shall be

»




-

s Ta TR TRIEET

e e 7
P TP ety
P 2l

e

[—

TS e

LT

As amended

by Special
Rc:solctiujionJ |
passed Ist July,
1964. ’

As amended
by Special
Rcscl&nllonj i
passad 1st July,
1964, ’

30

effected by notice in writing under the hand of the Director making
the.same, and any such notice if sent to or left at the Office shall be
sufficient evidence of such revocation. Every such alternate shall be
an officer of the Company and he shall not be deemed to be the
agent of the Director appointing him. An alfernate shall not be
entitled to receive any remuneration under Article 91.

PROCEEDINGS OF DIRECTORS.

113. The Directors may meet together for the dispatch of
business, adjorrn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. The Chairman shall not have a second or casting
vote in case of an equality of votes. A Director who is also an
alternate Director shall be entitled to 2 separate vote on behalf of
the Director he is representing and in addition to his own vote, A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors. It shall not
be necessary to, give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom, but where such
Director is represented by an alternate, due notice of such meeting
shall be given to such alternate either personally or by sending the
same through the post addressed to him at the address in the United
Kingdom given by him to the Company.

114. Each of the Directors for the time being appointed in
exercise of the powers conferred by Article 108 shall have one vote
at every meeting of the Directors,

115. No Director appointed in pursuance of Artirle 109 shall
be counted for the purpose of constituting a quorum at any meeting
of the Directors. The quorum necessary for the {ransaction of the
business of the Directors shall be five, An aliernate Director present
at a meeting of the Directors at which the Director appointing him is

not present, may be counted for the purposes of constituting 2
quorum.

116. The continning Directors or a sole continni i

may act notwiths_tanding any vacancies in their bodymg:tg 1f1‘) ::(ci:tgg
long as the nun,uer of Directors is reduced below,the minimum
nqmber fixed b.y or in accordance with these Articles, the continuin
Dxrec}ors or Director may act for the purpose of sumr,noning Genera%
Meetmgs_ of the Company, but not for any other purpose. If th
be no Directors or Director able or willing to act then. a :re
Members may summon a General Meeting of the Co’mpany e
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117.  The Directors may from time to time elect and remove a
Chairman and a Vice-Chairman and determine the period for which
he is to hold office. The Chairman or in his absence the Vice-
Chairman shall preside at all meetings of the Directors, but if there
be no Chairman or Vice-Chairman or if at any meeting neither the.
Chairman nor the Vice-Chairman be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting,

118. A resolution in writing signed by all the Directors for the
time being entitled to vote at meetings of the Directors shall be as
effective as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of severa] documents in the like
form each signed by one or more of the Directors.

119. A meeting of the Directors for the time being at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

120. The Directors may delegate any of their powers to com-
mittees consisting of such members or member of their body as they
think fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed
on them by the Directors.

121. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the pro-
visions of these Articles regulating the meetings and proceedings of
the Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding
Article,

122.  All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them were disqualified, or had
vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed, and was qualified and had
continued to be a Director and had been entitled to vote,

MINUTES.

123.  The Directors shall cause minutes to be made:—
(a) Of all appointments of officers made by the Directors.
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() Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of the

Company and of the Directors and of committees of -

Directors.

Any such minute, if purporting to be signed by the Chairmz-m of th?
meeting at which the proceedings were had, or by the Ch.alr_man o
the next succeeding meeting, shall be evidence of the proceedings.

SECRETARY.

124. The Secretary shall be appointed by the Directors. Any-
thing by the Statutes required or authorised to be done by or to the
Secretary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any Assistant or
Deputy Secretary or if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. Provided that
any provision of the Statutes or of these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS.

125. The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of any
Member or holder of debentures of the Company or of any person
acting on behalf of the Board of Trade between the hours of 10 a.m.
and noon on each day during which the same is bound to be open
for inspection pursuant to the Statutes. The sajd register shall also
be produced at the commencement of each Annual General Meeting
and shail remain open and accessible during the continuance of ch
meeting to ary person attending the meeting,

THE SEAL.

126. The Directors shall provide for the safe
Seal and the Seal shall never be used exc
resolution of the Directors. The Directo
make such regulations as they see fit (subje
Articles relating to share certificates) de

custody of the
ept by the authority of a
1S may from time to time
ct to.the provisions of these
termining the persons and

//
i
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the number of such persons in whose presence the Seal shall be used,

and until otherwise so determined the Seal shall be affixed in the
presence of one Director and the Secretary,

127, The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors shall
determine, and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent of the
Company, for the purpose of affixing and using such official seal, and
may impose such restrictions on the use thereof as shall be thought
fit. Wherever in these Articles reference is made to the Seal, the
reference shall, when and so far as may be applicable, be deemed to
include any such official seal as aforesaid.

DIVIDENDS.

128. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and
priorities. The Company in General Meeting may declare dividends
accordingly.

129. No dividend shall be payable except out of the profits of
the Company, or in cxcess of the amount recommended by the
Directors.

130. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid up on the share in respect whereof
the dividend is paid,.but no amount paid up on a share in advanes of
calls shall be treated for the purposes of this Article as paid up on
the share. All dividends shall be apportioned anq paid pro rata
according to the amounts paid up on the shares durfn.;,r any portion
or portions of the period in respect of which the dmdf_:nd is paid,
except that if any share is issued on terms providing that it shall. rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

131. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to ﬂlt;’. Directors to
be justified by the profits of the Compar}y. If at any time th.e share
capital of the Company is divided f‘nto different classes the Directors
may pay such interim dividends in respect of thqse shares in ths
capital of the Company which confer on the holders thercof deferre

738



g T

o e

34

or non-preferred rights as well as in respect qf those_shares which
confer on the holders thereof preferential rights with regard to
dividend and provided that the Directors act bona fide they shall not
incur any responsibility to the holders of shares conferring a prefer-
ence for any damage that they may suffer by reason of the payment of
an interim dividend on any shares having deferred or non-pref:erred
rights. The Directors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may l?e p_ayable
at a fixed rate if they are of opinion that the profits justify the
payment.

132. The Directors may deduct from any dividend or other
moneys payable to any Member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

133. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

134. Any dividend or other moneys payable on or in respect of
a share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto, and
in the case of joint holders to any one of such joint holders, or to
such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
if purporting to be duly endorsed, shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of
the person entitled to the money represented thereby.

135. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

136. A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures of
any other company, and the Directors shall give effect to such
resolution; and where any difficulty arises in regard to the distribution
they may settle the same as they think expedient and in particular
may issue fractional certificates, and may fix the value for distribution
of such specific assets or any part thereof, and may determine that
cash payments shall be made to any Members upon the footing of

the value so fixed, in order to adjust the rights of Members, and may

TS S S U S U Y SN

o = e N - e

et




35

vest any s_peciﬁc assets in trustees upon trust for the persons entitled
to the dividend as may seem expedient to the Directors, and generally
may make such arrangements for the allotment, acceptance and sale

of such speg:iﬁc assets or fractional certificates, or any part thereof,
and otherwise as they think fit.

RESERVES.

137. The Directors may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue of
debentures or other securities of the Company) such sums as they
think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which. the profits of
the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the
CCompany or of its holding company (if any)), as the Directors may
irom time to time think fit. The Directors may also without placing
the same (o reserve carry forward any profits which they may think
prudent not to divide.

DISTRIBUTION OF CAPITAL GAINS.

138. Notwithstanding anything contained in these Articles, the
Company may by Ordinary Resolution on the recommmendation of the
Directors determine that any realised accretions of capital assets shall
be divided amongst the Members in proportion to the amounts
paid up on the Ordinary Shares held by them respectively.

CAPITALISATION OF PROFITS.

139. The Company may by Ordinary Resolution on the
recommendation of the Directors resolve that it is desirable to
capitalise any undivided profits of the Company (mcludmg profits
carried and standing to any reserve or reserves) not required for
paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in proﬁ_ts or any
sum carried to reserve as a result of the sale or re-valuaticn of the
assets of the Company (other than goodwill) or any part thereof‘ or,
subject as hereinafter provided, any sum standing to the credit of
share premium account or capital redemption reserve fund, and
accordingly that the Directors be authomsed‘ an_d directed to appro-
priate the profits or sum resolved to be capitalised to the Members
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in the proportion in which such profits or sum would have_ been
divisible amongst them had the same been applied or been apphcable
in paying dividends and to apply such profits or sum on their beh.a]f,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares or debentures held by such Members
respectively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such profits or sum,
such shares or debentures to be allotted and distributed, credited as
fully paid up, to and amongst such Members in the pmpor_tion
aforesaid, or partly in one way and partly in the other: Provided
that the share premium account or capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying
up of unissued shares to be issued to Members as {ully paid,

140. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the profits or sum resolved to be capitulised thereby, and all
allotments and issues of fully paid shates or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the Members entitled to the benefit of such appropriations and
applications into an agceement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
further shares to which they may be entitled upon such capitalisation,
and any agreement made under such authority shall be effective
and binding on all such Members.

ACCOUNTS.

141. The Directors shall cause to be kept proper accounts with
respect to—

(a) All surs of money received and expended by the Company

and the matters in respect of which such receipt and
cxpenditure take place; and

(8) All sales and purchases of goods by the Company; xnd
(c) The assets and liabilities of the Company.

142. The books of account shall be kept at the Office, or
(subject to the provisions of the Statutes) at such other place as’ the
Directors think fit, and shall always be open to inspection by the
Directors. No Member (other than a Director) shall have any right

el
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of inspecting any account or book or document of the Company

except as confferred by statute or authorised by the Directors or by
the Company in General Meeting,

143.. _The Directors shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,

balance sheets, group accounts (if any) and reports as are specified
in the Statutes.

144.  The Auditors’ report shall be read before the Company in

General Meeting and shall be open to inspection as required by the
Statutes.

145. A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed
to the balance sheet shall, not less than twenty-one days previcusly
to the Annual General Meeting be delivered or sent by post to the
registered address of every Member and holder of debentures of the
Company and to every Director (other than a Dircctor appointed in
pursuance of Article 109) and the Auditors,

AUDIT.

146. Once at least in every year the accounts of the Company
shail br: examined and the correctaess of the balance sheet, profit and
loss account and group accounts (il any) ascertained by an Auditor
or Auditors.

147. Auditors shall be appointed and theix_' duties, powers,
rights and remuneration regulated in accordance with the provisions

of the Statutes.

NOTICES.

. Any notice or document may be served by the Company on
any Ii:esmber éther personally or by sending it through the post in a
prepaid letter addressed to such Member at his address as appearing
in the Register of Members. In the case of joint holders of a share,
all notices shall be given to that ope of the joint holders whose name
stands first in the Register of Mmbers i respect of the joint holding,
and notice so given shall be sufficient notice to all the joint holders.
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149. Any Member described in the Register of Members by an

address not within the United Kingdom who shall from time to time

give to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no Member
other than a Member described in the Register of Mernber:?' by an
address within the United Xingdom shall be entitled to receive any
notice from the Company.

150. Any Member present, either personally or by proxy, at
any meeting of the Company shall for all purposes be deemed to
have received due notice of such meeting, and, where requisite, of
the purposes for which such meeting was convened.

151. Any notice required to be given by the Company to the
Members or any of them, and not provided for by or pursuant to
these Articles shall be sufficiently given if given by advertisement
which shall be inserted once in two leading daily newspapers pub-
lished in London. ’

152. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was
properly addressed and duly posted, A notice to be given by advertise-
ment shall be deemed to have been served before noon on the day on
which the advertisement appears.

153. Any notice or document delivered or sent by post to or
left at the registered address of any Member in pursuance of these
Articles shall, notwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death.
or bankruptcy, bé deemed to ?ave been duly served in respect of any
share registered in the name of such Member as sole or joint holdexl,
unless his name shall at the time of the service of the notice or
document, have been removed from the Register of Members as the
holder of the share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all persons interested

(whether jointly with or as claiming through or under him) in the
share.

WINDING UP.

. 154. Ifthe Company shall be wound up (whether the liquidation
is voluntary, uader supervision, or by the court) the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
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Members in specie the whole or any part of the assets of the Com-
pany, and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more class
or c!asses of property, and may determine how such division shall be
carrleq out as between the Members or different classes of Members.
The L}qmdator may, with the like authority, vest any part of the
assets n trustees upon such trust for the benefit of Members as the
Liquidator, with the like authority, shall think fit, and the liquidation
of the Company may be closed and the Company dissolved, but so

tha:c no Member shall be compelled to accept any shares in respect of
which there is a liability.,

INDEMNITY.

155. Subject to the provisions of the Statutes, every Director or
other officer and Auditor of the Company shall be indemnified out of
the assets of the Company against all costs, charges, expenses, losses
and liabilities which he may sustain or incur in or about the execution
of his office or otherwise in relation thereto,

PRIVATE COMPANY.

156. The Company is a private company and accordingly :—

(A) the right to transfer shares is restricted in manner herein-
before prescribed;

(B) the number of Members of the Company (cxclusive of
persons who are in the employment ot: the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment to
be Members of the Company) is limited to fifty; provided
that where two or more persons hold one or more share:s
of the Company jointly they shall for the purpose of this
Article be treated as a single Member;

(c) any invitation to the public to subsc:ri.be for any shares or
debentures of the Company is prohibited.
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No. 548648 \ |/

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

INDEPENDENT TELEVISICN NEWS LIMITED

(PASSED 8TH FEBRUARY 1982)

AT the ANNUAL GENERAL MEETING of the above-named
Company duly convened and held at ITN House, 48 Wells
Street, Londor. W1P 4DE on Monday the 8th day of February
1382 the following resolution was duly passed as a
SPECIAI. RESOLUTION:-

“THAT Article 108 of the Articles of Assoclation

be altered by:-

(a) deleting the reference to "ATV Network Limited"

and substituting thersfor "Central Independent

S Television ple"®
(0) substituting "ovs Television Limited" for
"Southern Television Limited® to record the

change of name of “hat CORPany

(c} substituting "TSRE-Television South West Limited"

for "Westward Television Limited" to record the

change of name of that company."

-t

Chairman

L T
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No. 548648.

@ertifivate of Inrorporeiion

Y Herehy Cerfify, that INDEPENDENT TELEVISION
NEWS LIMITED is this day Incorporated under the Companies Act,
1948, and that the Company is Limrrep,

Given under my hand at London, this Fourth day of May, One
thousand nine hundred and ﬁfty-ﬁw::.

W. B. LANGFORD,

Registrar of Companies.
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This 1s a true and exact copy of the Memorandum
and Articles of Association as at present existing

and incorporates all the alterations made from
time to time by Extraordinary Resolution or
Special Resolution or by Order of Court.

BIDDLE & CO.
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memorandun of Assoriation

OF

INDEPENDENT TELEVISION NEWS
LIMITED

I. The name of the Company is * INDEPENDENT TELEVISION
NEws LiMirep.”

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:—

(@) To report and record news, intelligence, information,
evenls of public interest (including sporting events), items
consisting of factual portrayals of doings, happenings,
places and things, documentary programmes, announce-
ments and other events, subjects and material of every
description and to supply, distribute, exhibit, disseminate,
reproduce and publish any such report or record as
aforesaid whether for television andfor sound broad-
casting purposes or for any other purpose whatsoever.

(b) To procure, obtain, collect or otherwise acquire news, 4s aliered by
> H 3 . . pecial Resolution
mtelligence, information, and reports of all kinds, and Passed 1t July,

sound, cinematographic and television film recordings
thereof; to supply, distribute, exhibit, disseminate,
reproduce and publish all such material as aforesaid
and to carry on a news agency business in all its branches.

(¢) To issue, print, publish, circulate and distribuite news-
papers, periodicals, magazines, books, digests and other

literary matter, photographs, maps, plans and other
pictorial matter.

738
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(d) To carry on all or any of the businesses of owners,
managers and operators of studios, recording rooms and
other premises for broadcasting purposes, cinematograph,
and television film producers and distributors; and to
develop, improve, experiment with and carry out research
into wireless telegraphy, television and electronics.

(¢) To carry on business of any other nature which may from
time to time seem to the Company capable of being con-
veniently carried on in comnection with or calculated
directly or indirectly to enhance the value of the business
or businesses already carried on by the Company, or
which may render profitable any of the Company’s
property or rights. "

(f) To acquire and take over the whole or any part of the
business, property and liabilities of any person or persons,
firm or corporation, carrying on any business which this
Company is authorised to carry on, or possessed of any
property or rights suitable for the purposes of this
Company.

() To reccive money on deposit, at interest or otherwise,
issue and cash cheques, open current accounts, carry on
the business of bankers, financial agents and money
changers, and receive valuables, goods and materials of
all kinds for safe custody.

(") To undertake and guarantee the performance of obliga-
tions and liabilities of every kind and description, whether
on behalf of the Company or others, upon such terms
as may from {ime {o time be considered desirable in the
interests of the Company.

() To take or otherwise acquire and hold shares, stock,
debentures or other inlerests in any other company having
objects altogether or in part similar to those of this Com-
pauy, or carrying on any business capable of being

conducted so as directly or indirectly to benefit this
Company.

() To &tztblish or promrte or concur in establishing or
promoling any other +v wpany whose objects shall include
the acquisition and taking over of all or any of the assets
or liabilitie:s of or shall be in any manner calculated to
advance, directly or indirectly, the objects or interests of
this (El?mpany, and to acquire and hold shares, stock,
securities or other obligations of, and guarantee the
payment of any securities issued by or any other
obligations of, any such company.,
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(k) To purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, licences,
rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
or for any other purpose, and to construct, maintain and
alter any buildings or works and develop and turn to
account and deal with the same or any other property
acquired as aforesaid in such manner as may be thought
expedient.

(D To develop, manage, improve, farm and assist in develop-
ing, managing, improving or farming any landed or other
property belonging to the Company, or in which the
Company is interested, and for that purpose to grant and
agree to grant leases of every description, and to make
advances, and to enter into guarantees, and generally to
make such arrangements as may be considered expedient.

(m) To borrow or raise or secure the payment of money and
interest thereon in any manner and upon any terms, and
for such purposes, or any other purposes, to issue
debentures or debenture stock, perpetual or otherwise,
and to mortgage, or charge all or any of the Company’s
property or assets, present and future, including its un-
called capital, and collaterally or further to secure any
securities of the Company by 2 trust deed or other
assurance.

(1) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

(0) To 2pply for and accept allotments of, and to buy and
sell and to deal in and dispose of shares, securities or
obligations of any company or undertaking.

(p) To issue any shares, securitics or obligations which the
Company has power to issue, by way of security or
indemnity, to any person whom the Company has agreed
or is bound to indemmnify, or in satisfaction of any liabifity.

(q) To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company, or its predecessors in business, or ihe
dependents of such persons, and to make contsibutions
to any fund and pay premiums for the purchase or
provision of any such pension, aflowance, gratuity or
bonus.

e
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() To apply for, purchase, or otherwise acquire any patents,

brevets d’invention, concessions, licences and the like,
conferring any exclusive or non-exclusive or limited right
to use, or any secret or other information as to any
invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of
which may seem calculated, directly or indirectly, to
benefit this Company, and to use, exercise, develop,
grant licences in respect of, or otherwise turn to account
the property, rights and information so acquired.

(5) To lend money to and guarantee the performance of the

obligations of and the payment of the capital and
principal of, and dividends and interest on any stock,
shares and securities of and otherwise assist (whether for
good or valuable consideration or otherwise) any com-
pany, firm or person in any case in which such loan,
guarantee or other assistance may GLe considered Iikely,
directly or indirectly, to further the objects of this
Company or the interests of its Members.

() To invest any moneys of the Company not required for

the purposes of its business in such investments or
securities as may be thought expedient.

() To enter into any partnership or arrangement in the

nature of a parinership with any person or persons or
corporation engaged or interested or about to become
engaged or interesied in the carrying on or conduct of
any business or enterprise which this Company is
authorised to carry on or conduct or from which this
Company would ot might derive any benefit, whether
direct or indirect, and to amalgamate with any other
company or companies,

(¥) To sell or dispose of the undertaking of the Company or

any part thereof in such manner and for such considera-
tion as the Company may think fit, and in particular for
shares {fully or partly paid up), debentures, debenture
stock, securitics or other obligations of any other com-
pany, whether promoted by this Company for the
purpose or not, and to improve, manage, develop,
exchange, lease, dispose of, tum to account or otherwise

deal with all or any part of the property and rights of
the Company.

(%) To promote any company for the purpose of acquiring

all or any of tha property, rights and liavilities of the
Company or for any other purpose which may seem
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directly or indirectly calculated to benefit the Company,
and to pay all the expenses of and incidental to such
promotion.

(x) To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise of
any place in which the Company may have interests, and
to carry.on any negotiations or operations for the purpose
of, directly or indirectly, carrying out the objects of the
Company, or affecting any modification in the constitution
of the Company, or furthering the interests of its
Members, and to oppose any such steps taken by any-.
other company, firm or person which may be considered
likely, directly or indirectly, to prejudice the interests of
this Company or its Members.

() To remunerate, by cash or other assets or by the allotment
of fully or partly paid shares or in any other manner, any
persons, firms, associations or companiés for services
rendered, or to be rendered, to the Company or for
subscribing, or agreeing 1o subscribe, or for procuring, or
agreeing to procure subscriptions, whether absolute or
conditional, for any shares, debentures, debenture stock or
other securities of the Company, or of any company
promoted by this Company, or for services rendered in or
about the formation or promotion of the Company, orany
company promoied by this Company, or in introducing
any properly or business of the Company, or in or about
the conduct of the business of this Company, or for
guaranteeing payment of such debentures, debenture stock
or other securities and any interest thereon.

(2) To subscribe or guaranice money for any national,
charitable, benevolent, public, general or useful object, or
{or any exhibition.

(aa) To procure the registration or incorporation of the Com-
pany in or under the Jaws of any place outside England,
and to establish Jocal registers and branch places of
business in any parts of the world,

(bb) To distribute any of the Company’s property among the
Members in specie.

(cc) To do ail or any of the above things in any part of the
world, and either as principals, agents, trusiees, or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustees or
otherwise.

SRS Ta e
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(dd) To do all such other things as are incidental or the Com.
pany may think conducive to the attainment of the above

objects or any of them.

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of Section 1 of the Assurance Companies Act,
1909, as extended by the Industrial Assurance Act, 1923, the Road
Traffic Acts, 1930 to 1934, and the Assurance Companies Act, 1946,
or the Air Navigation Act, 1936, or to reinsure any risks under any
class of assurance business to which these Acts apply.

And it is hereby declared that the word *“ company ™ in this
clause and in the Articles of Association for the time being of the
Company, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or mot incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed in
such paragraphs, be in no wise limited by reference to or inference
from any other paragraph or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into 100
shares of £1 cach,

© Nores--l, By Special Resoliion patsed on the 215t June, 1956, the eapital of the
\as increaied 1o 60000 divided fnto GO0 Sharcs o8 £ cami) OF b2 Company

2 By Speelal Retolution putsed on the Ist July, 1954, the capis )
intreased to £400,000 %?:idtd inio mmo’smu olefia ;:atlhor the Company was
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by each

Subscriber,
GERALD FOUNTAINE SANGER, 25
Willingham Cottage,
Send,
Surrey,
Company Director,
NORMAN COLLINS, 25
2, Meadway,
London, N.W.11,
Company Director,
J. McMILLAN, 25
214, Bickenhall Mansions,
Gloucester Place, W.1,
General Manager.
VICTOR A. PEERS, 25

5, Normanton Road,
South Croydon,
Surrey,
Manager.

DATED this 26th day of April, 1955.

WITNESS to the zbove signatures:—

THOMAS TRAILL,
1, Ebury Close,
Northwood,
Middlesex,

Chartered Accountant.

e e e e e e



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Axfirles of Agsorigtion

(Reprinted as amended to 17th September, 1979)

OF

INDEPENDENT TELEVISION NEWS

LIMITED

PRELIMINARY.,

1. The regulations in Table A in the First Schedule 1o the
Companies Act, 1948, shail not apply to the Company.

2. In these Articles, if not inconsistent with the subject or
context, the words standing in the firsi coluran of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column dhereof,

Worbps.

MEeANINGS.

The Statutes ...

The Television
Act

The Authority ...

The Companjes Act, 1948, and every statutory
modification or re-enactment thereof for the
time being in force.

The Television Act, 1954, and every statutory
modification or re-enactment thereof for the
time being in force.

The meaning assigned thereto by The Television
Act,

38
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WORDS. MEANINGS.
Programme The meaning assigned thereto by The Television
Contractor Act. ~
Programme A contract entered into between the Authority
Contract and a Programme Contractor in pursuance of

These Articles ...

Section 2 (2) of The Television Act.

These Articles of Association as originally
framed or as from time to iime altered by
Special Resolution. )

The date of the adoption of these Articles as the

The date of these
Articles Articles of Association of the Company.

Office ... The Registered Office of the Company.
Seal " The Cismeaon Seal of the Company.
Dividend Divdend and/or bonus. .
The United

Kingdom | Great Britain and Northern Ireland.
Paid up Paid up and/or credited as paid up.

In writing

Written or produced by any substitute for
writing, or partly one and partly another.

Words importing the singular number include the plural and vice

versa,

Words importing the masculine gender include the feminine

gender,

The cxpgcssion “ Secretary * shall (subject to the provisions of
the Statutes) include an assistant or deputy Secretary, and any person
appointed by the Directors to perform any of the duties of the

Secretary.

.

Save as aforesaid, any words or expressions defined in the

Statutes shall, if not inconsistent with the subject or context, bear the
samc meaning in these Articles.

BUSINESS.

3. Any branch or kind of business which the Company is either

expressly or by implication authorised to underfake may be under-
taken by the Directors at such time or times 25 they may think fit,
and further may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced or

not, so long as the Directors may deem it expedient not to commence
or proceed with the same,
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4. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) nor shall the Company make a loan for any purpose whatso-
ever on the security of its shares or those of its holding company (if
any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes.

CAPITAL.
5. The share capital of the Company is £400,000, divided into £ Shered
400,000 Ordinary Shares of £1 each. Resolution
assed on iIst
uly, 1964.

6. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which
special rights shall not be varied or abrogated, except with such
consent or sanction as is provided by the next following Article) any
share in the Company may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise as the Company may
from time to time by Special Resclution determine; and any Prefer-
ence Share may be issued on the terms that it is, or at the option of
the Company is to be liable, to be redeemed on such terms and in
such manner as the Company by Special Resolution may prescribe.

MODIFICATION 'OF CLASS RIGHTS.

7. Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any cluss may
be varied or abrogated either whilst the Company is a going zoncemn,
or during or in contemplation of a winding-up, with the consent in
writing of the holders of three-fourths of the issued shares of the class,
or with the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the shares of the class but not
otherwise. To every such separate meeting 21l the provisions of these
Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or representing
by proxy one-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a
quorum as above defined is not present, those Members who are
present shall be 2 quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respact of every share of the
class held by them respectively,
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8. The special rights conferred upon the holders. of any shares
or class of shares issued with preferred or other special rights shali
not {unless otherwise expressly provided by the conditi‘ons of issue of
such shares) be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith or subsequent thereto.

SHARES.

9. Subject to the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors, and they
may (subject to the provisions of the Statutes) allot, grant options
over, or otherwise dispose of them to such persons, at such times and
on such terms as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the provisions of the
Statutes. The Directors shall, within one month after any allotment
of shares, deliver to the Registrar of Companies for registration all
returns and documents relating thereto required by the Statutes.

10. In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shares or capital
moneys in paying commissions to persons subscribing or procuring
subscriptions for shares of the Company, or agreeing so to do,
whether absolutely or conditionally. Provided that the rate per cent,
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Statutes and shall not exceed
10 per cent. of the price at which the shartes in respect whereof the
commission is paid are issued or an amount equivalent thereto. The
Company (or the Dircctors on behalf of the Company) may also, on
any issue of shares, pay such brokerage us may be lawful,

11, No person shall be recognised by the Company as holding
any share_upon any trust, and the Company shall not be bound by
or recognise any equitable, confingent, future or partial interest in
any share, or any interest in any fractional part of a share, or (except
only as by these Articles otherwise provided or as by law required)
any other right in respect of any share, except an absolute right to
the entirety thereof in the registered holder,

CERTIFICATES.

.12. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certifi-
cate for all his shares of each class, or upon payment of such sum,
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not exceeding one shilling for every certificate after the first, as the
Directors shall from time to time determine, to several certificates,
each for one or more of his shares. Every certificate shall be issued
within two months after allotment or the lodgment with the Company
of the transfer of the shares, unless the conditions of issue of such
shares otherwise provide, and shall be under the Seal which shall be
affixed in the presence, and shall bear the autographic signatures of
one Director and the Secretary, and shall specify the number and class
and distinguishing numbers (if any) of the shares to which it relates,
and the amount paid up thereon. Provided that the Company shall
not be bound to register more than three persons as the joint holders
of any share (except in the case of executors or trustees of a deceased
Member) and in the case of a share held jointly by several persons,
the Company shall not be bound to issue more than one certificate
therefor, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all. Where 2 Member
transfers part only of his holding of shares of 2 class he shall be
entitled without payment to a balance certificate for the shares of
that class retained by him.

13. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (il any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity as the
Directors think fit. In case of loss or destruction, the Member to
whom such renewed certificate is given shall also bear and pay to
the Company all expenses incidental to the investigation by the
Company of the evidence of such loss or destruction and 1o such
indemnity.

LIEN.

14. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time io respect
of such share; and the Company shall also have a first and paramount
lien on all shares {other than fully paid shares) standing registered
in the name of a single Member for all the debts and Habilities of
such Member or his estate to the Company, and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other interest in any person other than such
Member and whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that
the same are joint debts or Liabilities of such Member or his estate
and any other person, whether a Member of the Company or not.
The Company’s lien (if any) on a share shall extend to all dividends

e P Ay
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or other moneys payable on or in respect of th»? share. :Ihe Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article.

15. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has 2 lien, but no sale
shall be made unless some sum in respect of which the lien exists is
presently payable, nor until the expiration of fourteen days after a

notice in writing, stating and demanding payment of the sum presently .

payable, and giving notice of intention to sell in default, shall have
been served on the holder for the time being of the shares or the
person entitled by reason of his death or bankruptcy to the shares.

16. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or satisfaction of
the debt or liability in respect whereof the lien exists, so far as the
same is presently payable, and any residue shall (subject to a like lien
for debts or Liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transferred and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected

by any irregularity or invalidity in the proceedings in reference to
the sale,

CALLS ON SHARES.

. 17, The Direclors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on zccount of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by the conditions of appli-
cation or allotment) no call on any share shall be payable at less
than fourteen days from the date fixed for the payment of the last
preceding call, and each Member shall (subject to being given at
least fourteen days’ notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so speci-
fied the amount called on his shares. A call may be made payable

by instalments. A call may be revoked or postponed as the Directors
may determine.

18, A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed.

19. ‘The joint holders of a share shall

_ be jointly and severall
liable to pay all calls in respect thereof, S Y
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20. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10
per cent. per annum or at such less rate as the Directors may agree
to accept, but the Directors shall be at liberty to waive payment of
such interest wholly or in part.

21. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of the
amount of the share or by way of premium, shall for all the purposes
of these Articles be deemed to be a call duly made and payable on
the date on which, by the terms of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these
Articles as to payment of interest, forfeiture or otherwise, shall
apply as if such sum had become payable by virtue of a call duly
made and notified.

22, The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment.

23. The Directors may, if' they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
up thereon as a payment in advance of calls, and such payment in
advance of calls shall extinguish, so far as the same shall extend, the
lizbility upon the shares in respect of which it is advanced, and upon
the money so received, or so much thereof as from time to time
exceeds the amount of the calls then made upon {'te shares in respect
of which 1t has been received, the Company may pay inlerest at such
rate as the Member paying such sum and the Direclors agree upon.

TRANSFER OF SHARES.

24. All transfers of shares shall be effected by transfer in
writing in the usual common form, but need not be under seal.

25. ‘The instrument of transfer of a share shall be signed by or
on behalf of both the transferor and the transferee provided that the
Directors may dispense with the signing of the instcument of transfer
by the transferee in any case in which they think fit in their discretion
to do so. The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the Register of
Members in respect thereof.

5



8

26. A Member shall not be entitled, so long as he shal_l remain a
Programme Contractor, to transfer any shares held by him to any
person, and any instrument of transfer signed or executed by or on
behalf of a Member in contravention of this Article shall be invalid
and ineffective.

27. Except in the case of a transfer made pursuant to Articles
28 or 29 of these Articles, the Directors may, in their absolute dis-
cretion and without assigning any reason therefor, decline to register
any transfer of any share whether or not it is a fully paid share. If

. the Directors decline to register a transfer of any shares, they shall,

within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

28. A Member may transfer all or any of the Ordinary Shares
held by him to a person (not being a Member at the date of the

transfer) to whom he has with the consent of the Authority assigned
his Programme Contract.

29. Except when the transfer is made to such person as is
mentioned in the last preceding Article and subject to the prohibition
contained in Article 26, no Ordinary Shares shall be transferred
except in accordance with the following provisions, that is to say:—

(@) The person (whether a Member of the Company or not)
proposing to transfer any Ordinary Shares (hereinafter
called the “Retiring Member”) shall give a notice in
writing (hereinafter called a “transfer notice™) to the
Company that he desires to transfer the same, and shall
specify in such notice the price which he is prepared to
aceept for the Ordinary Shares, and such transfer notice
shall constitute the Company his agent for the sale of the
shares therein mentioned to any Member of the Company
at the prescribed price as hereinafter defined. A fransfer
notice once given shall not be revocable except as men-
tioned in paragraphs (d) and (e) hereof or with the sanc-
tion of a resolution of the Directors present at the
relevant meeting and a transfer notice given by any one
of joint holders shall be bindinz upon ali, A notice which
does not specify the price which the Retiring Member is
prepared to accept for the shares shall not constitute a

transfer notice for the purposes of this Article and shall
be invalid and ineffective.

(b) If the Company within the period of three months after
the prescribed price has been fixed shall find a Member
or Membess of the Company (hereinafter individually
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called the “Purchaser” and collectively called the “Pur-
chasers”) desiring to purchase all the Ordinary Shares
therein mentioned (in this Article sometimes called the
“designated Shares”) and shall give notice in writing
thereof to the Retiring Member, he shall be bound at
such time within twenty-eight days afterwards as the
Company shall appoint, upon payment of the prescribed !
price, to transfer the designated Shares to the Purchaser
or Purchasers.

(¢) If in any case the Retiring Member, after havmg become
bound as aforesaid, makes default in transferring the
designated Shares, the Company may receive the purchase
money and may appoint some person on behalf of the
Retiring Member to sign a transfer or transfers of the
designated Shares, and upon registration of such. transfer
or transfers shall cause the name of the Purchaser to be
entered in the Register of Members as the holder of the
designated Shares, and shall hold the purchase money in
trust for the Retiring Member, his executors or adminis-
trators. The receipt of the Company for the purchase
money shall be a good discharge to every Purchaser, and
he shall not be bound to see to the application thereof,
and after the name of a Purchaser has been entered in the
Register of Members in purported exercise of the afore-
said powers, the validity of the proceedings shall not be
questioned by any person.

(d) If the Compzny shall not, within the period of three
months after the prescribed price has been fixed, find a
Purchaser or Purchasers of all the designated Shares, or
if the Company shall within such period give to the
Retiring Member notice in writing that it cannot find a
Purchaser or Purchasers of all the designated Shares,
then the transfer notice shall be deemed to be xevoked at
the ehpxry of such period or on the date of receipt of such
notice in relation to all the designated Shares.

(¢) The prescribed price shall be fixed in the following manner.
Immediately upon the receipt of a transfer notice, a
meeting of the Directors shall be convened for the purpose
of fixing the prescribed price. If the Directors present at
the meeting shall resolve that the price specified by the
Retiring Member is the fair value of the designated
Shares, then the price so specified shall be the prescribed
price. If the Directors shall not so resolve, then it shall
rest with the Retiring Member and the Directors to agree
the fair value. In the event of agreement the fair value

138
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so agreed shall be the prescribed price but i the fajr
value of the designated Shares shall n.ot be so agreed
within the period of one month from receipt of the transfer
notice, then the transfer notice shall be deemed to be
revoked immediately upon the expiry of such period,

(f).Subject as hereinafter provided, if and so scon as the

prescribed price has been fixed, all the designated Shareg
shall be offered by the Company in the first place to all
Members holding Ordinary Shares (other than the
Retiring Member and any Member who is not a Pro.-
gramme Contractor at the date of the offer) in proportion,
as nearly as may be to the number of Ordinary Shares
held by them respectively. All offers of designated
Shares under this Article shall be made in wrting sent
through the post in prepaid letters addressed to such
Members holding Ordinary Shares at their respective
registered addresses as appearing in the Register of

Members, and every such offer shall specify the prescribed -

price and shall limit a time (not being less than twenty-
eight days) within which the offer must be accepted
or in default may be treated as declined, and may notify
to such Members holding Ordinary Shares that any such
Member who desires to purchase designated Shares in
excess of his proportion should enclose with his acceptance
an application for the number of excess shares which he
requires, and if all such Members holding Ordinary
Shares do not claim their proportions, the unclaimed
shares shall be used for satisfying such applications for
excess shares in proportion to the number of Ordinary
Shares held on the date of such offer by the Members

"by whom such applications shall be made. If any

designated Shares shail not be capable, without fractions,
of being offered or used in (he proportions aforesaid,
the designated Shares representing the fractions shall
be offered to such orie or more Members holding Ordinary
Shares (other than as aforesaid) in such proportions and
in such manaer as the Directors may determine. All
acceptances by Members of designated Shares offered by
the Company in accordance with thjs paragraph and all
acceptances by the Company of applications for excess
shares shall be deemed to be conditional upon the relevant
transfer notice not being deemed to be revoked in accor-
dance with paragraph (d) of this Article,

ay also decline to recognise any instrument
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(a) Such fee, not exceeding two shillings and sixpence, as the
Directors may from time to time require, is paid to the
Company in respect thereof;

(b) The instrument of transfer is deposited at the Office or
such other place as the Directors may appoint, accom-
panied by the certificate of the shares to which it relates,
and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the
transfer; and

(¢) The instrument of transfer is in respect of only one class
of share.

31. The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine: Provided always that such registration shall not be
suspended for more than thirty days in any year,

32, There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificates of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, such fee, not exceeding two shillings
and sixpence, as the Directors may from time to time require or
prescribe,

33. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which the
Directors may decline to register shall (except in any case of fraud)
be returned to the person depositing the sanie.

TRANSMISSION OF SHARES.

34. In the case of the death of & Member, the survivors or
survivor where the deceased was a joint holder, and the executozs or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company 2s having
any title to his interest in the shares, but nothing in this Article shall
release the estate of a deceased joint holder from any liability in
respect of any share jointly held by him.

35. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence as to
his title being produced as may from time to time be required by the
Directors, and subject as hereinafter provided, elect either to be regis-
tered himself as holder of the share or to have some person nominated
by him registered as the transferee thereof.
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36. If the person so becoming entitled shall elect to_be .regist'ered
himself, he shall deliver or send to the Company a notice m writing

signed by him stating that he so elects. If he shall elect to have -

another person registered, he shall testify his election by‘ si:gning a
transfer of such share in favour of such person. Al limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the Member had not occurred and the notice or transfer
were a transfer notice given by such Member.

37. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable on or in
respect of the chare, but he shall not be entitled to receive notice of or
to attend or vote at meetings of the Company, or, save as aforesaid, to
any of the rights or privileges of 2 Member until he shall have become
a Member in respect of ihe share.

FORFEITURE OF SHARES.

38. I 2 Member fails to pay any call or instalment of a call on
the day appointed for payment thereof,, the Directors may at any time
thereafter, during such time as any part of such call or instalment
remains unpaid, serve a notice on him requiring payment of so much

of the call or instalment as is unpaid, together with any interest which
may have accrued,

-

35. The notice shall name a further day (not earfier than
fourteen days from the date of service thereof) on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before

the time and at the place appointed the shares on which the call was
made will be liable to be forfeited.

40. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest due in respect thereof has been made, be forfeited by a reso-
Iutiofl of the Directors to that effect and such forfeiture shali include
all. dividends which shall have been declared op the iorfeited shares
and not actually paid before the forfeiture,

41. A forfeited share shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of, either to the
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person who was before forfeiture the holder thereof or entitled
thereto, or to any other person, upon such terms and in such manner
as the Directors think fit and at any time before a sale, re-allotment or
disposition the forfeiture may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise

some person to transfer a forfeited share to any other person as
aforesaid,

42. A Member whose shares have been forfeited shall cease fo
be a Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
10 per cent. per annum from the date of forfeiture until payment, and
the Directors may enforce payment without any allowance for the
value of the shares at the time of forfeiture.

43, A statutory declaration in writing that the declarant is a
Director or Secretary of the Company, and that a share has been duly
forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof, together with the certificate for
the share delivered to a purchaser or allottes thereof, shall (subject
to the execution of a transfer if the same be so required) constitute
a good title to the share, and the person to whom the share is soid,
re-allotted or disposed of shall be registered as the holder of the share
and shall nor be bound to see to the application of the consideration
(if any), nor shall his title 1o the share be affected by any itregularity
or invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

STOCK.

44, The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert amy stock into paid-up
‘shares of any dencmination.

45. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit, but the Directors may from time to time, if
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they think fit, fix the minimum amount of stock.transferabltf, pro-
vided that such minimum shall not exceed the nominal amount’of the
shares from which the stock arose.

46. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privilege§ ax}d advanta_ges
as regards dividends, participation in assets on a w;nd:ng»up, voting
at meetings and other matters as if they held the shares from \fvhlch
the stock arose, but no such privilege or advantage (except participa-

tion in dividends and profits of the Company and in assets on a

winding-up) shall be conferred by an amount of _stock which would
not, if existing in shares, have conferred such privilege or advantage,

47. All such of the provisions of these Articles as are applicable

to paid-up shares shall apply to stock, and the words “share” and
“Member” therein shall include “stock™ and “stockholder.”

INCREASE OF CAPITAL.

48. The Company may from time to time by Special Resolution
increase its capital by such sum, to be divided into shares of such
amounts, as the resolution shall prescribe.

49. Subject 10 any direction to the contrary that may be given
by the Company by Special Resolution, all new shares shall, before
issue, be offered to all Members holding Ordinary Shares (other than
any Member who is not a Programme Contractor at the date of the
offer) in proportion as nearly as may be to the number of Ordinary
Shares held by them respectively. All offers of shares under this
Article shall be made in writing and shall, if not served personally,
be sent through the post in prepaid letters addressed to such Members
holding Ordinary Shares at their respective registered addresses as
appearing in the Register of Members; and every such offer shall
specify the number of shares offered and shall limit a time, not
being less than twenty-eight days, within which the offer must be
accepted or in default may be treated as declined and shall notify
such Members holding Ordinary Shares that any such Member who
desires to subscribe for shares in excess of his proportion should
enclose with his acceptance an application for the number of excess
shares which he requires; and if all such Members holding Ordinary

Shares do Ifot ?laim their pI:OpOl‘ﬁOIlS, the unclaimed shares shall be
used for satisfying such applications for excess shares in proportion to
the number of Ordinary Shares held on the

S he date of such offer by the
Members by whom such applications shall be made, If any shares

or used in the
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proportions aforesaid, the shares representing fractions shall be
offered to such one or more Members holding Ordinary Shares

(other than as aforesaid) in such proportions and in such manner as
the Directors may determine.

50. All new shares shall be subject to the provisions of these
Articles with reference to payment of calls, lien, transfer, transmission,
forfeiture and otherwise, and unless otherwise provided in accordance
with these Articles the new shares shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.

51. The Company may by Special Resolution:—

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.’

(5) Cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by
any person, and diminish the amount of its share capital
by the amount of the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shares of
smaller :mount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between the
holders of the shares resulting from such sub-division,
one or more of the shares may have any such preferred
or other special rights over, or may have such deferred
rights, or be subject to any such. restrictions as compared
with the others as the Company has power to attach
to unissued or new shares.

(4) Reduce its share capital and any capilal redemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

52. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year. Not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of
the next. The Annual General Meeting shall be held at such time
and place as the Directors shall determine. All General Meetings,
other than Annual General Meetings, shall be called Extraordinary
General Meetings.
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53. The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shal
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

54. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the

least specifying the place, the day and the hour of meeting, and in

case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to all Members
(other than those who under the provisions of these Articles or the
conditions of issue of the shares held by them are not entitled to

receive the notice) and to the Auditors for the time being of the
Company. ’

55. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article,
be deemed to have been duly called if it is so agreed by such number
of Members entitled or having a right to attend and vote thereat
as is prescribed by the Statutes,

56. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that 2 Member
entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of him and that a proxy need not also be a Member.

57, It shall bs the duty of the Company, subject to the provi-
sions of the Statutes, on the requisition in writing of such number of
Members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Members entitled {o receive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and
is intended to be moved at that meeting and to circulate to Members
entitled to have notice of any General Meeting sent to them any
statement of not more than one thousand words with respect to

the matter referred to in any proposed resolution or the business to
be dealt with at that meeting.

58. The accidental omission to give notice to, or the non-

receipt of notice by, any person entitled to receive notice, shall
not invalidate the proceedings at any General Meeting,

[N A -
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PROCEEDINGS AT GENERAL MEE’I‘II\iGS.

59. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all business that is
transacted at an Annual General Meeting, with the exception of
declaring dividends, the consideration of the accounts and balance
sheet and the crdinary reports of the Directors and Auditors and
other documents required to be annexed to the balance sheet, the
appointment of Auditors in the place of those retiring and the
fixing of the remuneration of the Directors and of the Auditors.

60. Where by any provisions contained in the Statutes special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days {or such shorter period as
the Statutes permit) before the meeting at which it is moved, and the
Company shall give to the Members notice of any such resolution as
required by and in accordance with the provisions of the Statutes.

61. No business shall be transacted at any General Meeting
unless a quorum is present. Save as in these Articles otherwise

provided eight Members present in person or by proxy shall be a
quorum for all purposes.

62. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of or by Members, shall be dissolved. In any other case
* it shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day at such time and place as
the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting the Members present in person or by proxy,
not being less than two, shall be a quorum.

63. The Chairman (if any) of the Board of Directors or in
his absence the Vice-Chairman (if any) of the Board of Directors
or in his absence some other Director nominated by the Directors
shall preside as Chairman at every General Meeting of the Company,
but if at any meefing neither the Chairman nor the Vice-Chairman
nor such other Director be present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them be will-
ing to act as Chairman, the Directors present shall choose some
Director present to be Chairman, or if no Director be present, or if
all the Directors present decline to take the chair, the Members
present shall choose some Member present to be Chairman.
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64. The Chairman may with the consent of dny meeting at
which a quorum is present (and shall if so directed by the meeting)

adjowrn the meeting from time to time and from place to place, byt |

po business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place.

65. In any case where a meeting is adjourned for fourteep

days or more, seven clear days® notice at the least, specifying the
place, the day and the hour of the adjourned meeting, shall be given

as in the case of the original meeting, but it shall not be necessary to’ '
spectfy in such notice the nature of the business to be transacted at

the adjourned meeting. Save as aforesaid, it shall not be necessary

to give any notice of an adjournment or of the business to be trans-.
acted at an adjourned meeting.

66. At any General Meeting a resolution put to the vote of

the meeting shall be decided on a show of hands unless before or

upon the declaration of the result of the show of hands a poll is
demanded by the Chairman or by any Member having the right to
vote at the meeting. Unless a poll is so dernanded a declaration by

the Chairman that a resolution has been carried, or carried unani- |

mously, or by a particular majority, or lost, or not carried by a part-

jcular majority, and an entry to that efect in the book containing
the minutes of the proceedings of the Company shall be conclusive
cvidence of the fact without proof of the number or propozstion of
the votes recorded in favour of or against such, resolution.

67. Subject to the provisions of the Statutes, a resolution in

writing signed by all the Members (other than those who under the

provisions of these Articles are not entitled to receive notice of or to

attend or vote at General Meetings) shall be as valid and effective
as if the same had been passed at a General Meeting of the Company
duly convened and held, and may consist of several documents in. the
Jike form each signed by one or more of such Members.

68. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in

demanding a poll, and for the purposes of Article 66 2 demand by

4 person 2s proxy for a Member shall ba the same as a demand by
the Member.

69. If any votes shall be counted which ought not to have
been counted, or might have been rejected, the error. shall not vitiate
the result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, and not in that case unless it shall in the
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opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the result of the voting,

70. If a pollis duly demanded, it shall be taken in, such manner
and at such place as the Chairman may direct (including the use of
ballot or voting papers or tickets) and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The Chairman may, in the event of a poll, appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.

71. The Chairman of a meeting at which a show of hands
takes place or at which a poll is demanded shall not be entitled to a
second or casting vote in the case of an equality of votes.

72., A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shail be taksn at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded.

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

74. A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately.

VOTES OF MEMBERS.

75. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles, on a
show of hands every Member who (being an individual) is present in
person or (being a corporation) is present by a representative or
proxy not being himself a Member, shall have one vote, and on g
poll every Member who is present in person or by proxy shall have
one vote far every share of which he is the holder: provided that a
Member who is not a Programme Contractor shall not be entitled
to receive notice of or attend or vote at any meeting.

76. In the case of joint holders of a share, the vote of the
sendor who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders,
and for this purpose seniority shall be determined by the order in
which the names stand in the Register of Members in respect of the
share.
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77. A Member of unsound mind, or in respect of .whom an
order has been made by any court having jurisdlctto_n in lux}acy,
may vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a committee,
receiver, curator bonis appointed by such court, and such committee,
receiver, curator bonis or other person may on a poll vote .by Proxy,
provided that such evidence as the Directors may require of .the
authority of the person claiming to vote shall have been deposited
at the Office not less than forty-eight hours before the time for holding
the meeting or adjourned mesting at which such person claims to
vote,

78. No Mernber shall, unless the Directors otherwise determine,
be entitled to vote at any General Meeting, either personally or by
PIOXY, or to exercise any privilege as a Member unless all calls or
other sums presently payable by him in respect of shares in the
Company have been paid.

79. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive,

80. On a poll votes may be given either personally or by proxy.

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

82. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under its
common seal or under the hand of an officer or attorney so authorised.

83. Any person (whether a Member of the Company or not)
may be appointed to act as a proxy.

84, 'The instrument appointing 2 proxy and the power of attor-
ney or other authority (if any) under which it is signed, or a notarially
certified or office copy of such power or authority, shall be deposited
at the Office or at such other place within the United Kinedom as is
specified in the notice of meeting or in the instrument of proxy
issued by the Company not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at




except at an adjourned meeting or on a poll demanded at a meeting

or an adjourned meeting in cases where the i igi
Adj¢ meeting was originall
held within twelve months from such date, 7 “ ey

85. An instrument of
such other form as the Dire
need not be witnessed.

proxy may be in any common form or in
ctors shall approve. Instruments of proxy

86. The Directors may at the expense of the Company send,
by post or otherwise, to the Members instruments of proxy (with or
without stamped envelopes for their return), for use at any General
Meeting or at any meeting of any class of Members of the Company,
either in blank or nominating in the alternative any one. or more of
the Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of
persons specified in the invitations are issued at the expense of the
Company, such invitations shall be issued to all (and not to some
only) of the Members entitled to be sent a notice of the meeting
and to vote thereat by proxy.

87. A vote given in accordance with the terms of an insirument
of proxy shall be valid notwithstanding the death or insanity of the
principal or the revocation of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or thF
transfer of the shares in respect of which the instrument of proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at the Office before the commencement of }he meeting or adjourned
meeting at which the instrument of proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

88. Any corporation which is 2 Member of the Company may,
by resolution of its directors or other governing body, authorise
such person as it thinks fit to act as 1ts representative at agy me?tiiﬁg
of the Company, or at any meeting of any class of .I;\{Icm ers _oc thz
Company. The person so authorised shall be entitled to exercis

i ich he represents as
behalf of the corporation which
that carporation 1d exercise if it were an individual Member of

that corporation cou ] ]
the Con?i)any 1o the intent that a corporation present at any meeting
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of the Company, or at any meeting of any class of Membcrs of the
Company, by representative, shall be tfeated as being present jn
pefson for all the purposes of these Articles.

DIRECTORS.

89. Unless and until otherwise determined by the Company by
Ordinary Resolution, the Directors shall not be less than four nor
more than fifteen in number.

90. No share qualification shall be required for any Director.

* 9]. The Directors (except as provided in

Article 109) shall be entitled to receive by way of remuneration for
their services such sum or sums as shall from time to timie be deter-
mined by the Company in General Meeting. Such remuneration, if
voted to them collectively, shall be divided amongst the Directors
entitled thereto as they may agree or failing agreement equally but so
that, in the event of failure to agree, any Director who shall have held
office for part only of the financial year in respect of which such
remuneration is payable shall only rank in such division in proportion
to the period during which he shall have held office during such

financial year. Such remuneration shall be deemed to accrue from
day to day.

92. The Directors shall also be entitled to be paid all travelling,
hotel and incidental expenses properly incurred by them in or with a
view to the performance of their duties, or in attending meetings of
the Directors or of coramittees of the Directors.

93. Any Director who serves on any committee or who devotes
special attention to the business of the Company or who otherwise
performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or other-
wise as the Directors may determine and the same shall be additional

to the remuneration (if any) payable to him in pursuance of Article
91,

94. The office of a Director shall

. be vacated in any of the
following events, namely:— '

(A) If (not being a Managing Director, holding office as
such for 2 fixed term) he resign his office by notice in
writing ander his hand sent to or left at the Office.

* As amended b

Speci .
September 1979. y Special Resolution passed on l7th



© (8 If he become bankm

composition with his creditors ‘generally.

(©) If he become of unsound mind.

(D) If he b'e absent from meetings of the Difectors for six.
+ -Successive .months without leave, and his alternate.

Director (if any) shall not during
a'ftended in his stead, and the Dir
his office be vacated,

*{E)If the person or as the case may be, all
the persons by whom he-  was

shall cease to be entitled or, as the
case may be, to be jointly entitled. to
appoint a Director, or as the case may
be, Directors pursuant to Article 108.

. (F) If he cease to be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisions of the Statutes.

such period have
ectors resolve .that

95. (A) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director, or may act in a professional capacity to

the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine.

(8) No Director or intending Director shall be disqualified
by his office from contracting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behzlf of the Company in
which any Director is in any way interested be liable to be avoided,

_nor shall any Director so contracting or being so interested be liable

to account to the Company for any profit realised by any such
contract or arrangement by reason of such Djrector holding that
office, or of the fiduciary relation thereby established, but the nature
of his interest must be declared by him at the meeting of the Directors
at which the question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not at the date
of that meeting interested in the proposed contract or arrangement,
then at the next meeting of the Directors held after hc_a became so
interested, and in a casc whnere th:e Director becomes interested in
a contract or arrangement after it is made, then at the first meeting
of the Directors held after he bscomes so m;crested: Prov‘vcded
nevertheless that a Director shall not vote in respect of any cor&;ract
or arrangement in which he is so mte':rested,. a_n_d if he lshall o s}o
his vote shall not be counted, but this pr?hlbmon shalb no':J fpfp y
to any comtract or arrangement by a Director ttC: sg scna; o:;
guarantee or underwrite shares of debentures of the Company,

% As amended by Special Resolutions passed on lst
July 1964 and 2nd Oc~ober 1968.

Pt or make any arrangement or -

appointed...
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of any other company which the Comp_any may promote or be
interested in, nor to any contract or resolution forgivingtoa Dx_rector
any’ security or indemnity in respect of money lent by him or
obligations undertaken by him for the benfaﬁt of . thc—:: Company,
nor to any contract or dealing with a corporation yvhich isa Membe_r
of the Company or where the sole interest of a Director is that h_e is
a director or other officer, member or creditor of such corporation,
nor to any act or thing done or to be done under the next succeeding
Article, and it may at any time be suspended or relaxed to any extent,
and either generally or in respect of any particular contract, arrange-
ment or transaction, by the Company in General Meeting. A general
notice in writing given to the Directors by any Director to the effect
that he is a member of any specified company or firm, and is to be
regarded as interested in any contract which may thereafter be made
with that company or firm, shall (if such Director shall give the same
at a meeting of the Directors or shall take reasonable steps to secure
that the same is brought up at the next meeting of the Directors after
it is given) be deemed a sufficient declaration of interest in relation
to any contract so made.

(¢) A Director, notwithstanding his interest, may be
counted in the quorum present at any recting whereat he or any
other Director is appointed to hold any other office or place of
profit under the Company or whereat the terms of any such appoint-
ment are arranged, and he may vote on any such appointment or
arrangement other than his own appointment or the arrangement
of the terms thereof notwithstanding that his own appointment or
the arrangement of the terms thereof is under consideration thereat
or ailected thereby.

96. The Dircctors may establish and maintain or procure the
es.tab]ishment and maintepance of any non-contributory or con-
tributory pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
agllowanccs or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any com-
peny which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salaried employment
or office in thfz Company or such other company, and the wives,
widows, families and dependants of any such persons, and also
establish and subsidise or subscribe to any institutions, associations,
club; or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any such other
company as aforesaid, or of any such person. as aforesaid, and make
payments for or towards the insurance of any such persons as

N
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aforesaid, and subscribe or
benevolent objects or for any
useful object and do any of ¢t

c_:onjunction with any such other company as aforesaid. Subject always,
if the Statutes shall S0 require, to particulars with respect to the
proposed payment being disclosed to the Members of the Company

and to the proposal being approved by the Company, any Director
holding any such employme

. S ] nt or office shall be entitled to participate
in apd retain for his own benefit any such donation, gratuity,
pension, allowance or emolument.

guarantee money for any charitable or
exhibition, or for any public, general or
he matters aforesaid, either alone or in

97_. Ar_xy Director may continue to be or become a director,
managing director, manager or other officer or -nember of any other
company in which this Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other company. The Directors may
exercise the voting power .conferred by the shares in any other
company held or owned by the Company, or exercisable by them as
directors of such other company, in such manner in all respects as
they think fit (ncluding the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing directors,
managers or other officers of such company, or voting or providing for
the payment of remuneration to the directors, managing directors,
managers or other officers of such company), and any Director of the
Company may vote in favour of the exercise of such voting rights in

. manner aforesaid, notwithstanding that he may be, or be about to be,
appointed a director, managing director, manager or other officer of
such other company, and as such is or may becrme interested in the

. exercise of such voting rights in manper aforesaid.

POWERS OF DIRECTORS.

98. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Cempany as are
not by the Statutes or by these Artiples required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations
of these Articles, to the provisions of the Statmf:s, and to such
regulations, being not inconsistent with the afort?sald reguiations or
provisions, as may be prescribed by the Company in General Meeting,
but no regulations made by the Company in General Meeting sh:%u
invalidate any prior act of the Directors which‘would have bee_n valid
if such regulation had not been made. "Ihe general powers given py
this Article shall not be limited or restricted by at}}; special authority
or power given to the Directors by any other Articie.

938
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99, The Directors may establish any committee, local bqards or
agencies for managing any of the affairs of the C_ompany, either in
the United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards or agencies and may fix their
remuneration, and may delegate to any con_imittf:e, local boa:rd or
agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise tl}e memb?rs
of any local board, or any of them, to fill any vacancies :cherem,
and to act notwithstanding vacancies, and any such appointment
or delegation. may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delecation, but no person dealing in good faith and withont notice
of «ny such annulment or variation shall be affected thereby.

100. The Directors may from time to time, and at any time, by
power of attorney under the Seal, appoint any company, firm or
person, or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors urider these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attormey to sub-delegate all
or any of the powers, authorities and discretions vested in him.

101. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channe! Islands or the Isle of Man in which
the Company transacts business,.a branch register or registers of
Members resident in such part of the said dominions, and the
Directors may (subject to the provisions of the Statutes) make and

vary such regulations as they may think fit respecting the keeping of
any such register.

* 102, The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property

and uncalle_d.capital or any part thereof, and to issue debentures and
other securities.

103. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or security 15
executed, or to any other person in trust for him, the power to make-



calls on the Members in réspect of such uncalled capifal, and to sue
becoming due in respect of calls so made and to give valid receipts
for such moneys, and the power so delegated shall subsist during the
confinuance of the mortgage or security, notwithstanding ény change
of Directors, and shall be assignable if expressed so to be.

104. Allcheques, Promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such mariner
as the Directors shall from time to time by resolution determine.

MANAGING DIRECTOR.

105. The Directors may from time to time appomt any one or
more of their body to the office of Managing Director for such
period and or such terms as they think fit, but (subject to the terms
of any contract between him 2nd the Company) his appoiztment
shall be subject to determination ipso jacto if he cezses from any
cause to be a Director or if the Directors resolve that his term of
office 25 Managing Director be determined. .

106. A Director appointed o the office of Managing Diractor
shall receive such remuneration (wWhether by way of selary, commis-
sion or participation in profits or otherwise) as the Directors may
determins. - '

107. . The Directors may entrust to zed confer upon any Director
appointed to the office of Managing Director any of the powers
exercisable by them as Directors, other than tht.;-. povier to me:ake calls
or forfeit shares, upon such ferms and conditions aqd with such
restrictions as they think fit, and cither col]ate{glly with or to the
exclusion of their own powers, and may from time to time revoke,
withdraw or vary all or any of such powers.

APPOINTMENT, REMOVAL AXD RETIREMENT OF .
DIRECTORS. ]
* . rsons mnemed in the firsc column of
thel?riblie‘:hene%:et hereinafter contained shall until
"and including the 1st January, 1969 (b:_u: in t'h%
case of persons not at the date of the adoption of
this Article registered as Members of thechmp;}ny
holding shares, subject to the:.rb c ecoming
resistered as such Members on or efore_ ]S_;E
Jaguary, 1969) and c‘hereaff:er (in t}l:e. case to';, a L
the persons so namedq, subject to t 81;" con )mt‘;‘l“o
to be registered as Members holdmgn.nires ave
the rieht to appoint the number of_ ;:.:ctors set
against their ‘respective names 0T, ;1!: | :f casehm‘ay
'bg, set against the byackets enciosing theix
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respective names in the second column of the Table
and to remove any such appointee; and 1f from any
cause, other than pursuant to paragrarh (E) of
article 94 any pexson SO appointed as a Director .
' shall cease to be a Director, the person or

" sersons who aprointed him shall be entitled to
Appoint another person to be a Director in his
place. Evary such appointment or removal shall be
made under the hand &% the person having such
right, or, where the szid richt is exercisable
jointly, under the hands of zll the persons having
such right and such appointment or removal shall
take effect when notification there of shall be
received at the office.

. Kame of Persons entitled Wo. of£ Directors
Y to appoint and remove to wihich such
‘ Pirectors richt extends
Central Independent Pelevisicn plc One Director
7 Granada Television Limited One Director
London Weekend Television Lirited One Director
Thames Television Limiied Cne Director
Vorkshire Television Limited One Director

\ Scottish Tclevision Linlitsd
Tyne Tees Television Limited
TVE Television Limited
: Anglia Television Limited
' HTV Limited

Two Directors

: Ulster Televisicn Limited
Y. . TSW-Television South West
1 Limited

i Bordex Television Limited

E Grampian Television Limited
\ Channel Islands

'l(l Communications (Television)
i E . Limited

One Director

Sd tapd b bk Wk NS Rosd Lo A R A

* 10%. The Directors shall be earitrled frem tine .
' . to time and at any timz to appoint aay ‘person or
‘L persons to be a Director or Direcrors of the

Company end to Temove any such appointee but SO
b !that tl}e total number of the Directors shall mnot at |
o any Lime exceed the number fixed in accordance
2 with these Articles. Every person so appoialrd |

shall be_ entitled to be present at everv meati_ |
of the D:Lret":tors and to speak thereat but he shall
not be entitled to vote at any meeting of the
Directors. ' Except as appearing in Uhis .Articles
the Directors shall have ro pgwer to ;ppoint any .

person to be a Director of the C 3 |
- 2 ompany. A Director |
ﬂpg_)on.nted under this Article who‘gs yfm: rhe time ;
+ being  employed by the Company shall not Dbe
entitled to remuneration under Article 91. - ;

110. Without praju‘dice t
] ! ot
Statutes, ™ the  Company
Resolution, remove  any

he provisions of the |
may, by Extyraordinary
Director before the

*  As amended by Spbcial'ﬂu

- Scptember 1979 solution passed on 17th




A e L L L~ A L R 1%

" Ordinary Resolution,

29

expiration of h_is period of office, but so that
nothJ..ng., in  this Article shall ’be taken as
dep_rxvxng_ a Director removed hereunder of
cprnensation or damages payable to him in. respect
of the termination of his appointment as airector

or of any appointment termi . .
director. ) rminating with that as

111. Unless and until otherwise determined by the Company by

either generally or in any particular case, no
Director shall vacate or be required to vacate his office as a Director
on or by reason of his attaining or having attained the age of seventy
and any Director retiring or liable to retire under the provisions of
these Articles and any person proposed to be appointed a Director
shall be capable of being re-appointed or appointed, as the case may
be, as a Director notwithstanding that at the time of such re-appoint-
ment or appointment he has attained the age of seventy and no
special notice need be given of any resolution for the re-appointment
or appointment or approving the appointment as a Director of a
person who shall have attained the age of seventy, and it shall not be
necessary to give to the Members notice of the age of any Director
or person proposed to be re-appointed or appointed as such,

ALTERNATE DIRECTORS.

112. Any Director appointed under Article 108 may, by writing
under his hand, appoint any other peison (whether 2 Member of the
Company or not) to be his alternate and may appoint a second person
to be his alternate in the absence of the first, and a third person to be

.his alternate in the absence of the first and second. Every such alters
nate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon Ium.) beentitled
to notice of all meetings of the Directors and of commiltees of the
Directors of which the Director appointing him shall be a Mamber.
Every such alternate shall be entitlefl to auqnd at every such meeting
(whether or not the Director appointing him shail also be present)
and, if such Director is not present, to vote as a Dxrec}or at su}:h
meeting and generally to exercise ther?at. all tl}e powers rights duties
and authorities of the Director appointing him; provided that not
more than one alternate of a Director shall be entitled to attend at
any such meeting and that if at any such meeting an alternate and the
Director appointing him shall both be present, the alternate shall not
be entitled to speak thereat. A Director may at any time revoke tlt1he
appointment of an alternate ap;.)omted by him, and appomthm;g 1elzx_-
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon
cease and determine. Any revacation under this Asticle shall be
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effected by notice in writing under the hand of the Director making
the.same, and any such notice if sent to or left at the Office shall be
sufficient evidence of such revocation. Every such alternate shall be
an officer of the Company and he shall not be deemed to be the
agent of the Director appointing him. An alternate shall not be
entitled to receive any remuneration under Article 91.

PROCEEDINGS OF DIRECTORS.

113. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. The Chairman shall not have a second or casting
vote in case of an equality of votes. A Director who-is also an
alternate Director shall be entitled to a separate vote on behalf of
the Director he is representing and in addition to his own vote, A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors. It shall not
be necessary to, give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom, but where such
Director is represented by an alternate, due notice of such meseting
shall be given to such alternate either personally or by sending the
same through the post addressed to him at the address in the United
Kingdom given by him to the Company.

114. Each of the Directors for the time being appointed in
exercise of the powers conferred by Article 108 shall have one vote
at every meeting of the Directors.

115. No Director appointed in pursuance of Article 109 shall
be counted for the purpose of constituting 2 quorum at any meeting
of the Direclors. The quorum necessary for the transaction of the
business of the Directors shall be five. An alternate Director present
at a meeting of the Directors at which the Director appointing him is

not present, may be counted for the purposes of constituting a
quorum.

116. The continuing Directors or a° sole continuing Director
may act notwithstanding any vacaacies in their body, but if and so
long as the number of Directors is reduced below the minimum
mfmber fixed by or in accordance with these Articles, the continuing
Directors or Director may act for the purpose of summoning General
Meetings of the Company, but not for any other purpose. If there
be no Directoss or Director able or willing to act, then any two
Members may summon a General Meeting of the Company.
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.117. The Dirf:ctors may from time to time elect and remove a
Cha.mnan and a Vice-Chairman and determine the period for which
he Is to hold office. The Chairman or in his absence the Vice-
Chairman §hall preside at all meetings of the Directors, but if there
be no Chairman or Vice-Chairman or if at any meeting neither the.
Chau‘man. nor the Vice-Chairman be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting.

118. A resolution in writing signed by all the Directors for the
time being entitled to vote at meetings of the Directors shall be as
effective as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the like
form each signed by one or more of the Directors.

119, _ A meeting of the Directors for the time being at which 2
quorum 1s present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directots.

120. The Directors may delegate any of their powers to com-
mittees consisting of such members or meraber of their body as they
think fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed
on them by the Directors.

121. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the pro-
visions of these Articles regulating the meetings and proceedings of
the Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding
Article,

122. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acling as a Director, shall,
notwithstanding it be afterwards discoverf:d that there was some
defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them were d:squathﬁed,_or had
vacated office, or were not entitled to vote, be as Val'xd as if every
such person had been duly appointed, and was qualified and had
continued to be a Director and had been entitled to vote.

MINUTES.

123. The Directors shall cause minutes to be made:—
(1) Of all appointments of officers made by the Directors,
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| (8) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directors.

Any such minute, if purporting to be signed by the Chairmgn of the
meeting at which the proceedings were had, or by the Cha1r'man of
the next succeeding meeting, shall be evidence of the Qroceedmgs.

SECRETARY.

124. The Secretary shall be appointed by the Directors. Any-
thing by the Statutes required or authorised to be done by or to the
Secretary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any Assistant or
Deputy Secretary or if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. Provided that
any provision of the Statutes or of these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS,

125, The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of any
Member or holder of debentures of the Company or of any person
acting on behalf of the Board of Trade between the hours of 10 a,m.,
and noon on each day during which the same is bound to be open
for inspection pursuant to the Statutes, The said register shall also
be produced at the commencement of each Annual General Meeting
and shall remain open and accessible during the continuance of the
meeting to any person attending the meeting,.

THE SEAL.

126. The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used except by the authority of a
resolution of the Directors. The Directors may from time to time
make such regulations as they see fit (subject to the provisions of these
Articles relating to share certificates) determining the persons and
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the num!:er of sucfh persons in whose presence the Seal shall be used,
and until otherw1§e so determined the Seal shall be affixed in the
presence of one Director and the Secretary.

127. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors shall
determine, and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent of the
Company, for the purpose of affixing and using such official seal, and
may impose such restrictions on the use thereof as shall be thought
fit. Wherever in these Articles reference is made to the Seal, the

reference shall, when and so far as may be applicable, be deemed to
include any such official seal as aforesaid.

DIVIDENDS.

128. ‘The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and

priorities. The Company in General Meeting may declare dividends
accordingly.

129. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the
Directors.

130. Subject to the rights of persons, if any, entitled to shares

with special rights as to dividends, all dividends shall be declared and
" paid according to the amounts paid up on the share in respect whereof
the dividend is paid,.but no amount paid up on a share in advance of
calls shall be treated for the purposes of this Article as paid up on
the share. All dividends shall be apportioned and paid pro rata
according to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dmdgnd is paid,
except that if any share is issued on terms providing that it shall_ rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

131. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to the Directors to
o justified by the profits of the C9mpa:3y. If at any time thf: share
capital of the Company is divided fnto different classes the Dlrf:ctors
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred

738

Ry




He e

34

or non-preferred rights as well as in respect of those shares which
confer on the holders thereof preferential rights with regard 1o
dividend and provided that the Directors act bona fide tr‘ley shall not
incur any responsibility to the holders of shares conferring a prefer-
ence for any damage that they may suffer by reason of the payment of
an interim. dividend on any shares having deferred or non-preferred
rights. The Directors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable
at a fixed rate if they are of opinion that the profits justify the
payment.

132. The Directors may deduct from any dividend or other
moneys payable to any Member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

133. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

134. Any dividend or other moneys payable on or in respect of
a share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto, and
in the case of joint holders to any one of such joint holders, or to
such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
if putporting to be duly endorsed, shall be 2 good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of
the person entitled to the money represented thereby.

135, If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

136. A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures of
any other company, and the Directors shall give effect to such
resolution; and where any difficulty arises in regard to the distribution
they may settle the same as they think expedient and in particular
may issue fractional certificates, and may fix the value for distribution
of such specific assets or any part thereof, and may determine that
cash payments shall be made to any Members upon the footing of
the value so fixed, in order to adjust the rights of Members, and may
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vest any specific assets in trustees upon. trust for the persons entitled
to the dividend as may seem expedient to the Directors, and generally
may make such arrangements for the allotment, acceptance and sale

of such spef:iﬁc assets or fractional certificates, or any part thereof,
and otherwise as they think fit,

RESERVES.

137. The Directors may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue of
debentures or other securities of the Company) such sums as they
think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the
Company or of its holding company (if any)), as the Directors may
from time to time think fit. The Directors may also without placing

the same to reserve carry forward any profits which they may think
prudent not to divide,

DISTRIBUTION OF CAPITAL GAINS.

138. Notwithstanding anything contained in these Articles, the
Company may by Ordinary Resolution on the recommendation of the
Directors determine that any realised accretions of capital assets shall

_be divided amongst the Members in proportion to the amounts
paid up on the Ordinary Shares held by them respectively.

CAPITALISATION OF PROFITS. .

139, The Company may by Ordinary Resolution on the
recommendation of the Directors resolve that it is desirable to
capitalise any undivided profits of the Company (including profits
carried and standing to any reserve or reserves) not required for
paying the fixed dividends on any shares entitied to fixed prefesential
dividends with or without further participation in profits or any
sumn carried to reserve as a result of the sale or re-valuation of the
assets of the Company (other than goodwill) or any part thereof or,
subject as hereinafter provided, any sum standing to the credit of
share premijum account or capital redgmptlon reserve fund, and
accordingly that the Directors be authonsed. an‘d directed to appro-
priate the profits or sum resolved to be capitalised to the Members
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in the proportion in which such profits or sum would have been
divisible amongst them had the same been applied or been applicable
in paying dividends and to apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares or debentures held by such Members
respectively, or in paying up in full unissued shares or debentures -
of the Company of 2 nominal amount equal to such profits or sum,
such shares or debentures to be allotted and distributed, credited as
fully paid up, to and amongst such Members in the proportion
aforesaid, or partly in one way and partly in the other: Provided
that the share premium account or capital redemption reserve fund
1ay, for the purposes of this Article, only be applied in the paying
up of unissued shares to be issued to Members as fully paid.

140. ‘Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Dircctors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the Moermbers entitled to the benefit of such appropriations and
applications into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
further shares to which they may be entitled upon such capitalisation,

and any agreement made under such authority shall be effective
and binding ¢n all such Members.

ACCOUNTS.

141. ‘The Directors shall cause to be kept proper accounts with
respect to—
(a) Allsums of money received and expended by the Company

and the matters in respect of which such receipt and
expenditure take place; and

(8) Allsales and purchases of goods by the Company; and
{c) The assets and Habilities of the Company.

142. The books of account shall be kept at the Office, or
(subject to the provisions of the Statutes) at such other place as the
Directors think fit, and shall always be open to inspection by the
Directors. No Member (other than a Director) shall have any right
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of inspecting any account or book or document of the Company

except as conferred by statute or authorised by the Directors or by
the Company in General Meeting,

143._ _'Ihe Directors shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and %2 be laid
before the Company in General Meeting such profit and loss accounts,

balance sheets, group accounts (if any) and reports as are specified
in the Statutes.

144. The Auditors’ report shall be read before the Company in

General Meeting and shall be open to inspection as required by the
Statutes.

145. A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed
to the balance sheet shall, not less than twenty-one days previously
to the Annual General Meeting be delivered or sent by post to the
registered address of every Member and holder of debentures of the
Company and to every Director (other than a Director appointed in
pursuance of Article 109) and the Auditors.

AUDIT.

146. Once at least in every year the accounts of the Company’

<hall be examined and the correctness of the balance sheet, profit and

. loss account and group accounts (if’ any) ascertained by an Auditor
or Auditors.

147. Auditors shall be appointed and their dutics, powers,
rights and remuncration regulated in accordance with the provisions
of the Statutes.

NOTICES.

148. Any notice or document may be serycd by the Company on
any Member either personally or by sending it through the post in a
prepaid letter addressed to such Member at his address as appearing
in the Register of Members. In the casc of joint holdess of a share,
all notices shall be given to that one of .the joint huIders_ \\jhosc name
stands first in the Registez of Members in respect of the joint holding,
nd notice so given shall be sufficient notice to all the joint holders.
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149, Any Member described in the Register of Members by an
address not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no Member
other than a Member described in the Register of Members by an
address within the Unitéd Kingdom shall be entitled to receive any
notice from the Company.

150, Any Member present, either personally or by proxy, at
any meeting of the Company shall for all purposes be deemed to
have received due notice of such meeting, and, where requisite, of
the purposes for which such meeting was convened,

151. Axny notice required to be given by the Company to the
Members or any of them, and not provided for by or pursuant to
these Articies shall be sufficiently given if given by advertiseraent
which shall be inserted once in two leading daily newspdpers pub-
lished in London. ‘

152. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient
to prove that the lelter containing the notice or document was
properly addressed and duly posted. A notice to be given by advertise-

ment shall be deemed to have been served before noon on the day on
which the advertisement appears,

133.  Any notice or document delivered or sent by post to or
left at the registered address of any Member in pursuance of these
Articles shall, notwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of hjs death
or bankeuptcy, be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder,
unless his name shall at the time of the service of the notice or
document, have been removed from the Register of Members as the
holder of the share, and such service shall for all purposes be decmed

a sufficient service of such notice or document og all persons interested

(whether jointly with or as claiming through or under hirm) in the
share,

WINDING UP.

154.  If the Company shall be wound up (whether the
is voluntary, under supervision,

with the authority of an Extrao

liquidation
or by the court) the Liquidator may,
rdinary Resolution, divide among the

P
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Members in specie the whole or any part of the assets of the Com-
pany, and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may'for such
purposes set such value as he deems fair upon any one or more class
or c¢lasses of property, and may determine how such division shall be
cariied out as between the Members or different classes of Members.
The Liquidator may, with the like authority, vest any part of the
~ assets in trustees upon such trust for the benefit of Members as the

Liquidator, with the like authority, shall think fit, and the liquidation
of the Company may be closed and the Company dissolved, but so
that no Member shall be compelled to accept any shares in respect of
which there is a liability.

INDEMNITY.

155. Subject to the provisions of the Statutes, every Dircetor or
other officer and Auditor of the Company shall be indemnified out of
the assets of the Company against all costs, charges, expenses, losses
and liabilities which he may sustain or incur in or about the execution
of his office or otherwise in relation thereto.

PRIVATE COMPANY.

156. The Company is 2 private company and accordingly i

() the right to transfer shares is restricted in manner herein-
before prescribed;

() the number of Members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment to
be Members of the Company) t¢ limited 1o fifty; provided
that where two or m. te pefsons hold one or more sharc_'s
of the Company jointly they shall for the purpose of this
Article be treated as & single Member;

(c) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Plaase do not Pursuant 10 section 225(1) of the Companies Act 1985
“%’Jﬁ%a',? this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Please complete -
Teaibty. arotarably {Address overleaf - Note 6) 548648
in black type, or .
botd block lettering  Name of company
» insert full name « Independent Television pews Limited
of company
Note 2. gives notice that the company's new accounting reference
Details of day and date on which the current accounting reference period Day Month
2"3,‘\‘;';"('; gé fh“e“d and each subsequent accounting reference period of ; ' .
same, the company is to be treated as coming, or as having 3101012
Plwaso read notes come, to an end is a ! L
1to 5 overleaf
before completing ! ) Day Manth Year
this form. 3. Tha current accounting referance period of the company e ——————————
Is to be treated as '%j[q;gtench]f and [istobe 3110132099192
trpated-as.having coma-to-ar-erdi{will come 1o an end]t on ! y 1 g 1 [N
1 dalote as B
appropriota . . . . . y
4. |f this notice states that the current accounting reference period of the company is to be extendec‘and
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Companies Act 1985, the following statemenl should be completed:
The company is a [subsidiary){parent}t undertaking of
, company number
the accounting reference date of which is
5. If this notice is being given by a campany which 1s subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to be
extended beyond 18 mnonths OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
$ lt;ﬁ:::tmr An administration order was made in relation to the company on
g“” etary, and it is still in force.
GCGIVQ?. ‘5’
Administrator, . - - " .
o, 6 Signed oL L Designationt dﬁ/cf‘:m] Date 7/;’ / 52
Raceiver or 7
Receivet
{Scotland) as Fresentor's name address For official use

appropriote telephone number and reference (f any): [ DEB.




Company No. 548643

COMPANIES ACTS 1948 AND 1981
and
COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY/SPECIAL RESOLUTIONS IN WRITING
of
INDEPENDENT TELEVISION NEWS LIMITED
PASSED ON 29T11 DECEMBER 1992

Pursuant to section 381A Companies Act 1985 the duly authorised representatives of the holders of
the entire issued ordinary share capital of the Company for the time being entitled to receive notice
of, attend and vote at general meetings of the Company, passed the following Resolutions of which
Resolution 2 was proposed #s an Ordinary Resolution and Resolutions 1, 3 and 4 were proposed as
Special Resolutions for all purposes to be as valid and effective a3 if the same had been passed at a
general meeling of the Company duly convened and held.

L Special Reselulion

That, conditional on the offer described in 2 fetter from Hambros Bank Limited to certain
shareholders of the Company dated 23rd Novembier 1992 becoming unconditional otherwise than in
relation o condition (1) thereof, the authorised share capital of the Company te and is hercby
increased trom £400,000 to £33,400,000 by the ¢reation of an additional 33,000,000 new Ordinary
shares of £1.00 each having the rights set out in the Articles of Association of the Company.

2. Ordinary Resoiution

That, conditional on the offer described in a letter from Hambros Bank Limited t¢ certain
sharcholders of the Company dated 23rd November 1992 bzacoming unconditional otherwise than in
relation to condition (f) thereof and the passing of Resolutian 1, the directors of the Company be and
are hereby authorised generally and unconditionally pursuant to Section 80 of the Companies’ AU T EE]
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1985 ("the Act") to exercise all powers of the Company to allot relevant securities (within the
meaning given to that term in Section 80(2) of the Act) up to an aggregate nominal amount of
£33,000,000. The authority given by this resolution shall expire on the fifth anniversary of the date
on which this resolution is passed Provided that the Company may before such expiry make any offer,
agreement or other arrangement which would or might require relevant securities to be allotted after
such expiry and the directors may allot the relevant securities the subject of any such offer, agreement
Or arrangement.

3. Special Resolution

That, conditional on the offer described in a letter from Hambros Bank Limited to certain
shareholders of the Company dated 23rd November 1992 becoming unconditional otherwise than in
relation to condition (f) thereof and the passing of Resolution 2, for the purposes of Article 49 of the
Articies of Association and the implementation of the proposed subscription described in a letter sent
by Hambros Bank Limited to certain shareholders of the Company dated 23rd November 1992, the
directors of the Company be and are hereby empowered pursuant to Section 95 of the Act to allot
equity securities pursuant to the authority conferred by Resolution 2 as if Section 89(1) of the Act did
not apply thereto and to make offers, agreements or arrangements before the expiry of the authority
conferred by Resolution 2 which would or might require equity securitics to be allotted after the date
of the expiration of the authority conferred by Resolution 2,

4, Special Resolution
That the Articles of Association of the Company be amended as follows:-

)] by ndding at the end of the definftion of "Programme Contractor™ in Article 2 the
words:

"and shall include the hotder of a Channel 3 licence under the Broadeasting
Act 19907

(i) by the deletion of Artisle 26 and the substitution therefor of the words "This Article
is of no effect™;

(iii) by adding after the words "28 or 29" in Article 27 the words "or 20(A)";

(iv) by the deletion of the words "and subject to the prohibition in Article 26" in Article
29 and the addition of the words "and subject to Article 29(A)" in place thereof;

W) by deletion of the words " and any Member who is sot a Programme Contractor at
the date of the Offer™ in the fifth and sixth lines of Article 29(f);

-2



(vi)

(vii)

(viit)

(ix}

(x)

(xi)

SIGNED by

by adding a new Article 29(A) after the existing Article 29 as follows:-

"20(A). Wotwithstanding any other provisions of these Articles the Directors
shall promptly register all instruments of transfer delivered pursuant to or in
connection with the proposals (the "Proposals”) made to shareholders of the
Company and the Company by Anglia Television Group Ple, Carlion
Investment Company Limited, Central Independent Television Ple, Granada
Television Limited, Reuters Limited, LWT (Holdings) plc and Scottish
Television Plc {"the Investors™) as described in an offer letter from Hambros
Bank Limited to certain shareholders of the Company dated 23rd November
1992 including transfers made pursuant to the agreement between the
Investors and Thames Television ple, TVS Eniertainment plc and TSW
Television South West Holdings ple described in that document and any
transfers made between Investors to implement the Proposals.”

by the deletion of the words ": provided that a Member who is not a Programme
Contractor shall not be entitled to receive notice of or attend or vote at any meeting”
in Article 75;

by changing the word "eight” in Article 61 (0 "lwo™;
by the deletion of Article 108 and the substitution therefor of the following words:
(08. “The Company may by ordinary resolution appoint a person who is

willing to act to be a director cither to fill a vacancy or a5 an
additional director.”

by the deletion of the words "hat be shall ot be entitled o vote al any meeting of

the Directors™ in Anticle 109 and the substitution therefor of the following words

"and he shall be entitled to vote at any meeting of the Directors” in place thereof.

hy the deletion of the words *No Direclor appointed in pursuance of Article 109 shall

tre counted for the purpose of constituling a quorum at any meeting of the Directors”
in Article 115,

C&""V"‘d -f EL e ﬁc;,v
INDEPENDENT TELEVISION'NEWS g/ /7=
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Company No. 548648

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
of
INDEPENDENT TELEVISION NEWS LIMITED
Incorporaied 4th day of Muy 1955
Adopted on 21 June 1956

Induding amendments of B Febiruary 1982

Reprinted g5 amznded by unanimous wrilten resolutions
passed on 31 Decernber 1992

CLIFFORD CHANCE
200 Alderspate Street
London ECIA 4])

Telephone; 071 600 1000
Telefax: 071 600 5555
Reference: DVN/C2980/19/DK



THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF v e m e e )
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INDEPENDENT TELEVISION NEWS LIMITED . +093
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L. The name of the Company is "INDEPENDENT TELEVISION NEWS LIMITED".

2. The registered office of the Company will be situate in England,

3. The objects for which the Company is established are:-

€Y
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To repost and record news, intelligence, information, events of public interest
(including sporting events), items consisting of factual portrayals of doings,
happenings, places and things, documentary programmes, announcements and other
events, subjests and material of every description and to supply, distribute, exhibit,
disseminate, reproduce and publish any such repost or record as aforesaid whether
for television andfor sound broadcasting purposes or for any other purpose
whatsoever,

*To procure, obtain, collect or otherwise acquire news, Intelligence, information and
reports of all kinds, and sound, cinematographic and television film recordings
thereof; 1o supply, distribute, exhibit, disseminate, reproduce and publish all such
material as aforesaid amd 10 carey on 3 news agency business in all its branches,

To issue, print, publish, circulate and distribute newspapers, periodicals, mapazines,
books, digests and other literary matter, photographs, maps, plans and other pictorial
matter,

To carry on all or any of the businesses of owners, managers and opcrators of
studios, recording rooms and other premises for broadcasting  purposes,
cinematogeaph, and television film producers and distributors; and to develop,
improve, experiment with and carry out research into wireless telegraphy, television
and electronics.

To carry on business of any other nature which may from time to time seem 10 the
Company capable of being conveniently carried on in connection with or calculated
directly or indirectly to enhance the value of the business or businesses already
carried on by the Company, or which may render profitable any of the Company's
property or rights,

To acquire ard take over the whole or any part of the business, property and
liabilities of any person or persons, firm or corporation, carrying on any business

¥ As altered by Special Resolution passed 1 July 1954,
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which this Company is authorised to carry on, or possessed of any property Of rights
suitable for the purposes of this Company.

To receive money on deposit, at interest or otherwise, issue and cash chieques, open
current accounts, carry on the business of bankers, financial agents and money
changers, and receive valuables, goods and materials of all kinds for safe custody.

To undertake and guarantee the performance of obligations and liabilities of every
kind and description, whether on behalf of the Company or others, upon such terms
as may from time to time be considered desirable in the interests of the Company.

To take or otherwise acquire and hold shares, stock, debentures or other interests in
any other company having objects altogether or in part similar to those of this
Company, or carrying on any business capable of being conducted so as directly or
indirectly to benefit this Company.

To establish or promote or concur in cstablishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
or liabilities of or shall be in any manner calculated to advance, directly or indirectly,
the objects or interests of this Company, and to acquire and hold shares, stock,

securilies or other obligations of, and guarantee the payment of any securitics issued
by or any other obligations of, any such company.

To purchase, take on leasc or in exchange, or otherwise acquire, any real or personal
propenty, patents, licences, rights or privileges which the Company may think
necessary or convenient for the purposcs of its busincss, or for any other purpose,
and 1o construct, maintain and altec any buildings or works and develop and turn 10
account and deal with the same or any other property acquired as aforcsaid in such
manner as may be thought expedient.

To develop, manage, improve, farm and assist in developing, managing, improving
or farming any landed or other propeay belonging to the Company, or in which the
Company is interested, and for that purpose o grant and agres to grant leases of
every description, and to make advances, and 1o enter into guaraniees, and generally
10 make such arrangements as may be considered expedient.

o borrow or raise or secure the payment of money and interest thereon in any
pranner and upon any terms, and for such purposes, or any other purposes, o issue
debentures or debenture stock, perpetval of otherwise, and 1o morgage, or charge
all or any of the Company'’s property OF assels, present and future, including its
uncailed capital, and collaterally or further to secure any securities of the Company
by a trust deed or other assurance.

To draw, make, accept, indorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other ncgotiable or transferable
instruments,

To apply for and accept allotments of, and to buy and sell and to deal in and dispose
of shares, securitics or obligations of any company or undertaking.

To issae any shares, securitics or obligations which the Company has power 1o issue,
by way of security or indemnity, to any person whom the Company has agreed or is
bound to indemnify, or in satisfaction of any liability.

To grant pensions, allowances, gratuities and bonuses to officers or ex-officers,
employees or ex-employees of the Company, or its predecessors in business, or the
denendents of such persons, and to make contributions to any fund and pay premiums
for the purchase or provision of any such pension, allowance, gratuity or bonus,
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To apply for, purchase, or otherwise acquire any patents, brevets d'invention,
concessions, licences and the like, conferring any exclusive or non-exclusive or
limited right to use, or any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Company or the acquisition
of which may seem calculated, directly or indirectly, to benefit this Company, and
to use, exercise, develop, grant licences in respect of, or otherwise turn to account
the property, rights and information so acquired.

To lend money to and guarantee the performance of the obligations of and the
payment of the capital and principal of, and dividends and interest on any stock,
shares and securities of and otherwise assist (whether for good or valuable
consideration or otherwise) any company, firm or person in any case in which such
loan, guarantee or other assistance may be considered likely, directly or indirectly,
to further the objects of this Company or the interests of its Members.

To invest any moneys of the Company not required for the purposes of its business
in such investments or securities as may be thought expedient.

To enter into any partnecship or arrangement in the nature of a partnership with any
person or persons or corporation engaged or interested or about to become engaged
or interested in the carrying on or conduct of any business or enterprise which this
Company is authorised to carry on or conduct or from which this Company would
or might decrive any benefit, whether direct or indirect, and to amalgamate with any
other company or companies,

To sell or dispose of the undertaking of the Company or any part thercof in such
manner and for such consideration as the Company may think fit, and in particular
for shares (full or partly paid up), debentures, debenture stock, sccurities or other
cbligations of any other company, whether promoted by this Company for the
purpose or not, and to improve, manage, develop, exchange, jease, dispose of, tum
to account or otherwise dead with all or any part of the property and rights of the
Company.

To promote any company for the purpose of acquiring all or any of the property,
rights and Habilities of the Company or for any other purpose which may seem
directly or indirectly calculated to beaefit the Company, and to pay all the expenses
of and incidental to such promotion,

To take all necessary or proper steps in Parliament or with the authorities, national,
local, municipal or otherwise of any place in which the Company may have inlerests,
and to carry on any negotiations or operations for the purpose of, direstly or
indirectly, carrying out the objects of the Company, or affecting any modification in
the constitution of the Company, or furthering the interests of its Members, and o
oppose any such stzps taken by any other company, firm of person which may be
considecod likely, directly or Indirectly, to prejudice the interests of this Company or
its Members,

To remunerate, by cash or other assets or by the allotment of fully or partly paid
shares or in any other manner, any persons, firms, associalions or companies for
services rendered, or to be rendered, to the Company or for subscribing, or agrecing
to subscribe, or for procuring, or agreeing to procure subscriptions, whether absolute
or conditional, for any shares, debentures, debenture stock or other securities of the
Ccmpany, or of any company promoted by this Company, or for services rendered
in or about the formation or promotion of the Company, or any company promoted
by this Company, or in introducing any propesty or business of the Company, or in
or about the conduct of the business of this Company, or for guaranteeing payment
of such debentures, debenture stock or other securities and any interest thereon.



() To subscribe or guarantee money for any national, charitable, benewolent, public,
general or useful object, or for any exhibition.

(aa) o procure the registration or incorporation of the Company in or under the laws of
any place outside England, and to establish local registers and branch places of
business in any parts of the world.

(b) T distribute any of the Company’s property among the Members in spacie.

(cc) o do all or any of the above things in any part of the world, and either as principals,
agents, trustees, or otherwise, and either alone or in conjunction with others, and by
or through agents, sub-contractors, trustees or otherwise.

@d)  To do all such other things as are incidental or the Company may think conducive to
the attainment of the above objects or any of them.

Provided that nothing herein contained shall empower the Company to carry on the business
of assurance or to grant annuities within the meaning of Section 1 of the Assurance Companies Act,
1909, as extended by the Industrial Assurance Act, 1923, the Road Traffic Acts, 1930 to 1934, and
the Assurance Companies Act, 1946, or the Air Navigation Act, 1936, or to reinsuze any risks under
any class of assurance business to which these Acts apply.

And it is hereby declared that the word "company” in this clause and in the Articles of
Association for the time being of the Company, except where used in refecence (o this Company, shall
be deemed to include any partnership or other body of persons, whether incorporaled or not
incorporated, and whewner domiciled in Great Britain or elsewhere, and that the objects specified in
the different paragraphs of this clause shail, except where othenwise expressed in such paragraphs,
be in no wise limited by reference to or inference from any other paragraph or the name of the
Company.

4, The Hability of the Members is limited,

5. The share capital of the Company is £100, divided into 100 shares of £1 each,

Note: 1. By Special Resolution passed on 21 June 1956, the capital of the Company was
increased to £60,000 divided into 60,000 shares of £1 cach.

2. By Special Resolution passed on 1 July 1964, the capital of the Company was
increased to £400,000 divided into 400,000 shares of £1 each,

3. By Special Resolution passed on 29 December 1992, the capital of the Company was
increased to £33,400,000 divided into 33,400,000 shares of £1 each,
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We, the several persons whose names and addresses are subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subscriber

GERALD FOUNTAINE SANGEK 25

Willingham Coitage,

Send,

Surrey

Company Director

NORMAN COLLINS 25
2, Meadway,
London NW11

Company Director

7. McMILLAN 25
214 Bickenhall Mansions,

Gloucester Place,

London W1

General Manager

VICTOR A. PEERS 25
5 Normanton Road,

South Croydon,

Surrey

Manager

Dated this 26th day of April 1955
Witness to the above signatures:-
THOMAS TRAILL

1 Ebury Close

Northwood

hiddlesex

Chartered Accountant
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
{(Reprinted as amended to 29 December 1992)

OF

INDEPENDENT TELEVISION NEWS LIMITED

COMPAM:

95 JAM 1093

PRELIMINARY "
I. The regulations in Table A in the First Schedule tc the Companies Act, 1948, shall not apply
to the Company,

2, In these Articles, if not inconsistent with the subject or context, the words standing in the first
column of the table next hercinafier contained shall bear the meanings set opposite to them
respectively in the second column thereof,

WORDS MEANINGS

The Statutes The Companies Act, 1948, and every
statutory modification or re-enactment
thereof for the time belng in force,

The Television Act The Television Act, 1954, and cvery
slatutcry mudification or re-enactment
thereof for the tine being in force,

The Authority The meaning assigned thereto by Fhe
Televiston Act.
Programme Contractor “The meaning assigned thercto by The

Television Act and shall include the
holder of 2 Channs! 3 licence under the
Broadeasting Act 1990,

Programme Contract A contract entered into belween the
Authority and a Programme Contractor in
pursuance of Section 2(2) of The
Television Act.

* As altered by Special Resolution passed on 29 December 1992,
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These Articles These Articles of Association as originally
framed or as from time to time altered by
Special Resolution,

The date of these Articles The date of the adoption of these Articles
as the Articles of Association of the
Company,

Office Registered Office of the Company.

Seal The Common Seal of the Company.

Dividand Dividend and/or bonus.

The United Kingdom Great Britain and Northera Ireland.

Paid up Written or produced by any substitute for

in writing writing, or partly one and partly another,

Words importing the singular number include the plural and vice versa.
Words importing the masculine gender include the femtnine gender.

The expression "Secretary” shall (subject to the provisions of the Statutes} include an assistant
or deputy Secretary, and any person appoisted by the Directors to pecform any of the duties of the

Secretary.

Save as aforesaid, any wouds or expressions defined in the Statutes shall, if not inconsistent
with the subject or conteat, bear the same meaning in these Articles.

BUSINESS

3. Any branch or kind of business which the Company is cither expressty or by implication
authorised to undertake may be undertaken by the Directors at such time or times as they may think

t, and further may be suifered by them w be in abeyance, whether such branch or kind of business
may have been actually commenced or not, so long as the Directors may deem it expedient not to
commence or proceed with the same,

4, The Company shall not give, whethee directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or 1o be made by any person of or for any shares
in the Company or i its holding company (if any) nor shall the Company make a loan for any
purpose whatsocver on the security of its shares or those of its holding company (if any), but nothing
in this Article shaii prohibit transactions not prohibited by the Statutes.

CAPITAL

5, *The share capital of the Company is £33,400,000, divided into 33,400,000 Ordinary Shares
of £1 each.

6. Without prejudice to any special rights for the time being conferred on the holders of any
shares or class of shares (which special rights shall not be varied or abrogated, except with such
consent or sanction as is provided by the next following Article) any share in the Company may be
issued with such preferred, deferred or other special rights, or such restrictions, whether in regard
to dividend, return of capital, voting or otherwise as the Company may from time to time by Special

* As altered by Special Resolution passed on 29 December 1992
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Resolution determine; and any Preference Share may be issued on the terms that it is, or at the option
of the Company is to be liable, to be redeemed on such terms and in such manner as the Company
by Special Resolution may prescribe.

MODIFICATION OF CLASS RIGHTS

7. Whenever the capital of the Company is divided into different classes of shares the special
rights attached o any class may be varied or abrogated either whilst the Company is a going concern
or during or in contemplation of a winding-up, with the consent in writing of the holders of three-
fourths of the issued shares of the class, or with the sanction of an Extraordinary Resoluticn passed
at a separate meeting of the holders of the shares of the class but not otherwise. To every such
separate meeting all the provisions of these Articles relating to General Meetings of the Company or
to the proceedings thereat shall, mutatis mutandis, apply, except that the necessary quorum shall be
two persons at least holding or representing by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of such holders a quorum as above defined
is not present, those Members who are present shall be a quorum), and that the holders of shares of
the class shall, on a poll, have one vote in respect of every share of the class held by them
respectively.

8. The special rights conferred upon the holders of any shares or class of shares issued with
preferred or other special rights shall not (unless otherwise expressly provided by the conditions of
issue of such shares) be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto.

SHARES

9, Subject to the provisions of these Articles relating to new shares, the shares shall be at the
disposal of the Directors, and they may (subject to the provisions of the Statutes) aliot, grant options
over, or otherwise dispose of them to such persons, at such times and oxn such terms a5 they think
proper, but so that no shares shall be issued at a discount, except in accordance with the provisions
of the Statutes. The Directors shall, within one month after any allotment of shares, deliver 1o the
Registrar of Companies for registration all returns and documents relating thereto required by the
Statutes.

10. In addition to all other powers of paying commissions, the Company (or the Directors on
behalf of the Company) may exercise the powers conferred by the Statutes of applying its shares or
capital moneys in paying commissions to persuns subscribing or procuring subscriptions for shares
of the Company, or agreeing so (o do, whether absolutely or conditionally, Provided that the rate
per cent. or the amount of the commisslon paid or agreed to be paid shall be disclosed in the manner
required by the Statutes and shall not ercved 10 per ¢ent. of the price at which the sharcs in respect
whercof the commission is paid arc issued or an amount equivalent thereto. The Company (or the
Directors on behalf of the Company) may also, on any issue of shares, pay such brokerage as may
be lawful,

11. No person shall be recognised by the Company as holding any share upon any trust, and the
Company shall not be bound by or recognise any equitable, contingent, future or partial interest in
any share, or any interest in any fractional part of a share, or (except only as by these Aricles
otherwise provided or us by law required) any other right in respect of any share, except an absolute
right to the entirety thereof in the registered holder.
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CERTIFICATES

12, Every person whose name is entered as a Member in the Register of Members shall be
entitled without payment (0 on¢ certificate for all his shares of each class, or upon payment of such
sum, not exceeding one shilling for every certificate after the frst, as the Directors shall from time
to time determine, to several certificates, each for one or more of his shares. Every certificate ghall
be issued within two months after allotment or the lodgment with the Company of the transfer of the
shares, unless the conditions of is¢1e of such shares otherwise provide, and shall be under the Seal
which shall be affixed in the presence, and shall bear the autographic signatures of one Director and
the Secretary, and shall specify the number and class and distinguishing numbers (if any) of the shares
to which it relates, and the amount paid up thercon. Provided that the Company shall not be bound
1o register more than thres persons as the joint holders of any share (except in the case of executors
or trustees of a deceased Member) and in the case of a share held jointly by several persons, the
Company shall not be bound to issue more than one certificate therefor, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to all, Where a Membet
transfers part only of his holding of shares of a class he shall be entitied without payment to a balance
certificate for the shares of that class retained by him.

13.  If a share certificate be defaced, lost or destroyed, it may be renewed on payment of such fee
(if any) not exceeding one shilling and on such terms (if any) as to evidence and indemnity as the
Directors think fit. In case of loss or destruction, the Member to whom such renewed certificate is
given shail also bear and pay to the Company all expenses incidental to the investigation by the
Company of the evidence of such loss or destruction and 10 such indemnity.

LIEN

14.  The Company shall have a first and paramount licn on every share (not being a fully paid
share) for all moncys, whether presently payable or not, calied or payable at a fixed time in respect
of such share; and the Company shall also have a first and paramoust lien on all shares (other than
fully paid shares) standing registered in the name of a single Member for all the debts and liabilities
of such Member or his estate 0 the Company, and that whethet the same shail have been incurred
before or after notice to the Company of any equitable or other interest in any person other than such
Member and whether the period for the payment ot discharge of the same shall have actually arrived
or not, and notwithstanding that the same are joint debts or liabilitics of such Member or his estate
and any other person, whether 2 Member of the Company or pot. The Company’s licn (if any) on
a share shall extend to all dividends or other moneys payablc on oc in respect of the share. The
Dfirccmrs may resolve that any shase shalt for some specified period be exempt from the provisions
of this Article.

15.  The Company ruay sell, in such manner as the Dirctors think fit, any shares on which the
Company has a licn, but no sale shail be made unless some sum in respect of which the lien exists
is presently payable, por until the expiration of fourteen days afler a notice in writing, stating and
demanding payment of the sum presently payable, and giving notice of intention to scil in default,
shall have been served on the holder for the time being of the sharcs or the person entitled by rcason
of his death or bankruplcy 10 the shares.

16.  The net proceeds of such salc, after payment of the costs of such sale, shall be applied in or
towards payment of satisfaction of the debt of Jiability in respect whereof the lien exists, so far as the
same is presently payable, and any residue shall (subject to a like fien for debts ar liabilities not
presently payable as existed upon the shares prior o the sale) be paid to the person entitled to the
shares at the time of the sale. For giving cffect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser thereof, ‘The purchaser shall be registered as the
holder of the shares sO transforred and he shall not be tound to see to the application of the purchase
money, nor shall his title to the shares be alfected by any ‘rregularity or invalidity in the proceedings
in reference to the sale.

DVN$0253.03 -9-



CALLS ON SHARES

17. The Directors may from time to time make :alls upon the Members in respect of any moneys
unpaid on their shares (whether on account of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by the conditions of application or allotment) no call on any
share shall be payable at less than fourtcen days from the date fixed for the payment of the last
preceding call, and each Member shall (subject to being given at least fourteen days’ notice specifying
the time or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be made payable by instalments. A call may
be revoked or postponed as the Directors may determine,

18, A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed.

19.  The joint holders of a share shall be jointly and severally liable 1o pay all calls in respect
thereof,

20. If a sum calied in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at the rate of 10 per cent. per annum or at sixch
less rate as the Directors may agree to accept, but the Directors shall be at liberty to waive payment
of such interest wholly or in part,

21. Any sum which by the terms of issue of a share becomes payable upon allotment or at any
fixed date, whether on account of the amount of the share or by way of premium, shall for all the
purposcs of these Articles be deemed to be a call duly made and payablc on the date on which, by
the terms of issue, the same becomes payable, and in case of non-payment all the relevant provisions
of these Articles as to payment of interest, forfeiture or otherwise, shall apply as if such sum had
become payable by virtue of a call duly made and notified.

22,  The Directors may make arrangements on the issue of shares for a difference between the
holders in the amount of calls to be paid and in the times of payment,

23, The Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the money unpaid upon the shares held by him beyond the sums actually called up
thereon as a payment in advance of calls, and such payment in advance of calls shall extinguish, so
far as the same shall extend, the liability upon the shares in respect of which it is advanced, and upon
the money so received, or so much thereof as from time to time exceeds the amount of the calls then
made upon the shares in respect of which it has been received, the Company may pay interest at such
rate as the Member paying such sum and the Directors agree spon,

TRANSFER OF SHARES

24. Al transfers of shares shall be effected by transfcr in writing in the usual common form, but
nced not be under seal,

25.  'The instrument of transfer of a share shall be signed by or on behalf of both the transferor
and the transferee provided that the Directors may dispense with the sipning of the instrument of
transfer by the transferee in any case in which they think fit in their discretion to do so. 'The
transferor shall be deemed to remain the holder of the share until the name of the transferee is entered
in the Register of Members in respact shereof.

26.  "This Article is of no effect.

* As amended by Special Resolution on 29 December 1992.
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27. 'Except in the case of a transfer made pursuant to Articles 28 or 29 or 29A of these Articles,
the Directors may, in their absolute discretion and without assigning any reason therefor, decline to
register any transfer of any share whether or not it is a fully paid share, If the Directors decline to
register a transfer of any shares, they shall, within two mor.ths after the date on which the transfer
was lodged with the Company, send to the transferee notice of the refusal,

28, A Member may transfer all or any of the Ordinary Shares held by him to a person (not being
a Member at the dafc of the transfer) to whom he has with the consent of the Authority assigned his
Programme Contract,

29, "*Except when the transfer is made (0 such persor. is is mentioned in the last preceding
Article and subject to Article 29A, no Ordipary Shares shall be transferred except in accordance with
the following provisions, that is to say:-

(a) The person (whether a Member of the Company or not) proposing to transfer any
Ordinary Shares (hercinafter called the "Retiring Member"}) shall give 2 notice in
writing (hereinafier called a “transfer notice) to the Company that he desires o
transfer the same, and shall specify in such notice the price which he is prepared 1o
accept for the Ordinary Shares, and such transfer notice shall constitute the Company
his agent for the sale of the shares therein mentioned any Member of the Company
at the prescribed price as hereinafler defined. A transfer notice once given shall not
be revocable except as mentioned in paragraphs (d) and (e) hereof or with the
sanction of a resolution of the Directors present at the relevant meeting and a transfer
notice given by any one of joint holders shall be binding upon all. A notice which
does not specify the price which the Retiring Member is prepared to accept for the
shares shall not constitute 2 transfer notice for the purposes of this Article and shall
be invalid and ineffective,

) 1f the Company within the period of three months afier the prescribed price has been
fixed shall find a Member or Members of the Company (hereinafier individually
called the "Purchaser® and collectively calied the “Purchasers”™) desiting to purchase
all the Ordinary Shares therein mentioned (in this Article somelimes calied the
“designated Shares™) and shall give notice in writing thereof o the Retiring Member,
he shall be bound at such time within twenty-eight days afterwards as the Company
shalt appoint, upon payment of the prescribad price, to transfer the designated Shares
to the Purchaser or Purchasers,

() If in any case the Retiring Member, after having become bound as aforesaid, makes
default in transferring the designated Shares, the Company may reccive the purchase
moncy and may appoint some person on behalf of the Retiring Member to sign a
transfer or transfers of the designated Shares, and upon registration of such transfer
or transfers shall cause the name of the Purchaser to be entered in the Register of
Members as the holder of the designated Shares, and shall hold the purchase money
in trust for the Retiring Member, his exccutors or sdministrators, The receipt of the
Company for the puechase money shall be 2 good dissharge to every Purchaser, and
he shall not be bound 0 sec 10 the zpplication thercof, and after the name of a
Purchaser has been entered in the Register of Members in purported exercice of the
aforesaid powers, the validity of the proccedings shall not be questioned by any
person,

(d) If the Company shall not, within the period of three months after the prescribed price
has been fixed, find a Purchaser or Purchasers of all the designated Shares, ot if the
Company shall within such period give to the Retiting Member notice in writing that

As amended by Special Resolution on 29 December 1992,
™ As amended by Special Resolution on 29 December 1992,
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(e)

®

it cannot find a Purchaser or Purchasers of all the designated Shares, then the transfer
notice shall be deemed to be revoked at the expiry of such period or on the date of
receipt of such notice in relation to all the designated Shares.

"The prescribed price shall be fixed in the following manner. Immediately upon the
receipt of a transfer notice, a mecting of the Directors shall be convened for the
purpose of fixing the prescribed price. If the Directors present at the meeting shall
resolve that the price specified by the Retiring Member is the fair value of the
designated Shares, then the price so specified shall be the prescribed price. If the
Directors shail not so resolve, then it shall rest with the Retiring Member and the
Directors to agree the fair value. In the event of agreement the fair value so agreed
shall be the prescribed price but if the fair value of the designated Shares shall not
be so agreed within the period of one month from receipt of the transfer notice, then
the transfer notice shall be deemed to be revoked immediately upon the expiry of
such period.

Subject as hereinafter provided, if and so scon us the prescribed price has been fixed,
all the designated Shares shall be offered 1ty the Company in the first place to all
Members holding Ordinary Shares (other than the Reticing Member) in proportion as
nearly as may be to the number of Ordinary Shares held by them respectively. A1l
offers of designated Shares under this Article shall be made in writing sent through
the post in prepaid letters addressed to such Members holding Ordinary Shares at
their respective registered addresses as appearing in the Register of Members, and
every such offer shall specify the prescribed price and shall Timit a time (not being
fess than twenty-cight days) within which the offer must be accepted or in default
may be treated as declined, and may notify to such Members holding Ordinary Shares
that any such Member who desires to purchase designated Shares in excess of his
proportion should enclose with his acceptance an application for the number of cxcess
shares which he requires, and if all such Members holding Ordinary Shares do not
claim their proportions, the unclaimed shares shall be used for satisfying such
applications for excess shares in proporiion to the number of Ordinary Shares held
on the date of such offer by the Members by whom such applications shall be made.
If any designated Shares shall not be capable, without fractions, of being offered or
used in the proportions aforesaid, the designated shares representing the fractions
shall be offered to such one or more Members holding Ordinary Shares (other than
as aforesaid) in such proportions and in such manncr as the Directors may
determine, Al acceptances by Members of designated shares offered by the
Company in accordance with this paragraph and all acceptances by the Company of
applications for excess shiares shail be deemed to be conditional upon the relevant
transfer notice not being deemed 1o be revoked in accordance with paragraph (d) of
this Article.

20A. "Notwithstanding any other provisions of these Articles, the Directors shall promptly register
all instruments of transfer delivered pursuant 10 o in connoction with the proposals (the “Proposals”)
made to shareholders of the Company and the Company by Anglia Television Group Ple, Carlton
Investment Company Limited, Central Independent Television Ple, Granada Television Limited,
Reuters Limited, LWT (Holdings) Plc and Scottish Television Ple ("the Investors™) as described in
an offer letter from Hambros Bank Limited to cectain sharcholders of the Company dated 23rd
November 1992, including transfers made pursuant to the agreement between the Tnvestors and
Thames Television ple, TVS Entetainment ple and TSW Television South West Holdings plc
described in that document and any transfers made between Investors to implement the Proposals.
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30. The Directors may also decline to recognise any instrument of transfer, uness:-

(a) Such fee, not exceeding two shillings and sixpence, as the Directors may from time
to time require, is paid to the Company in respect thereof;

M) The instrument of transfer is deposited at the Office or such other place as the
Directors may appoint, accompanied by a certificate of the shares 1o which it relates,
and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer; and

© the instrument of transfer is in respect of only one class of share.

31. The registration of transfers may be suspended at such times and for such periods as the
Directors may from time to time determine: Provided always that such registration shall not be
suspended for more than thirty days in any year,

32, There shall be paid to the Company in respect of the registration of any probate, letters of
administration, certificates of marriage or death, power of attorney or other document relating to or
affecting the title to any shares, such fee, not exceeding two shillings and six pence, as the Directors
may from time to time require or prescribe,

33, All instruiaents of transfer which shall be registered shall be retained by the Company, but
any instrument of transfer which the Ditectors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same,

TRANSMISS:ON OF SHARES

34, In the case of the death of a Member, the survivors or survivor where the deceased was a
joint holder, and the cxecutors or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any title to his
interest in the shares, but nothing in this Artizle shall release the estate of a deceased joint holder
from any liability in respect of any share jointly held by him,

35. A personbecoming entitled to a share in consequence of the death or bankeuptcy of 2 Member
may, upon such evidence as to his tille being produced as may from time to time be reguired by the
Directors, and subject as hereinafter provided, elect either to be registered himself as holder of the
share ot to have some person nominated by him registerod as the transferee thereof.

36.  Ifthe person so becoming entitled shall elect 10 be registered himself, he shall deliver or send
to the Company a notite in writing signed by him stating that he so clects. If he shall elect to have
another person registered, he shall testify his elaction by signing a transfer of such share in favour
of such person. All limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or transfor
as aforesaid as if the death or bankruptcy of the Member had not occurred and the notice or transfer
were a transfer notice given by such Member.

37.  Apersonbecoming entitled to a share in consequence of the death or bankruptcy of 2 Member
shall be entitled to receive and may give a discharge for all dividends and other moneys payable on
or in respect of the share, but he shall not be entitled to receive notice of or to attend or vole at
meetings of the Company, or, save as aforesaid, to any of the rights or privileges of a Member until
he shall have become a Member in respect of the share,

DVN$0253.03 -13-



FORFEITURE OF SHARES

38. If a Member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may at any time thereafler, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

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

40, If the requirement of any such notice as aforesaid are not complied with, any share in respect
of which such notice has been given may at any time thereafter, before payment of all calls and
interest due in respect thereof has been made, be forfeited by a resolution of the Directors 10 that
effect and such forfeiture shall inctude all dividends which shali have been declared on the forfeited
shares and not actually paid before the forfeiture,

41. A forfeited share shall becom: ..c property of the Company and may be sold, re-allowed or
otherwise disposed of, cither to the persen who was before forfeiture the holder thereof or entitled
thereto, or to any person, upon such terms and in such manner as the Directors think fit and at any
time before a sale, re-allotment or disposition the forfeiture may be cancelled on such terms as the
Directors think fit. ‘The Dircctors may, if necessary, authorise some person o transfer a forfeited
share to any other person as aforesaid,

42, A Member whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall notwithstanding the forfeiture remain liable to pay to the Company all
monays which at the end of forfeiture were presently payable by him to the Company in respect of
the shares, with interest thercon at 10 per cent, per annum from the date of forfeiture until payment,
ar;e} the Directors may enforce payment without any allowance for the value of the shares at the time
of forfeiture,

43. A swautory declaration in wriling that the declarant is a3 Director or Secretary of the
Company, and that a share has been duly forftited on a date stated in the declaration, shall be
conclusive evidence of the Facts therein stated as against all persons claiming o be entitied 10 the
share, and such declaration and the receipt of the Company for the considecation @f any) given for
the share on the sale, re-allotment or disposal thereof, together with the certificate for the share
delivered to a purchaser or allotiee thescof, shall (subject to the exccution of a transfer if the same
be 50 requiced) constitute a good title to the share, and the person to whom the share is sold, re-
allotted or disposed of shall be registered as the holder of the share and shall not be bound to see to
the application of the consideration Gf any), nor shall his title to the share be affected by any
jrregularity or invalidity in the prxecdings in reference 10 the forfeiture, sale, re-aliotment or disposal
of the share,

STOCK

44. ‘The Company may by Ordinary Resolution convert any paid-up shares into stock and
reconvert any stock into paid-up shares of any denomiration.

45.  ‘The holders of stock may transfer the same or any part thereof in the same manner, and
subject to the same regulations as and subject to which the shares from which the stock arose might
previcusly to conversion have been transferred, or as near thereto as circumstances admit, but the
Directors may from time to time, if they think fit, fix the minimum amount of stock transferable,
provided that such minimum shall not exceed the nominal amount of the shares from which the stock
arose.

46.  The holders of stock shall, accarding to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, participation in assets on a winding-up, voting
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at meetings and other matters as if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in dividends and profits of the Company and in assets on
a winding-up) shall be conferred by an amount of stock which would not, if existing in shares, have
conferred such privilege or advantage.

47, All such of the provisions of these Articles as are applicable to paid-up shares shall apply to
stock, and the words "share® and "Member” therein shall include "stock” and "stockholder".

INCREASE OF CAPITAL

48.  The Company may from time to time by Special Resolution increase its capital by such sum,
to be divided into shares of such amounts, as the resolution shall prescribe,

49.  Subject to any direction to the contrary that may be given by the Company by Special
Resolution, all new shares shall, before issue, be offered to all Members holding Ordinary Shares
(other than any Member who is not » Programme Contractor at the date of the offer) in proportion
as nearly as may be to the number of Grdinary Sha. es held by them respectively. All offers of shares
under this Article shall be made in writing and shall, if not served personally, be sent through the post
in prepaid letters addressed to such Members holding Ordinary Shares at their respective registered
addresses as appearing in the Register of Members; and every such offer shall specify the number of
shares offered and shall limit a xime, not being less than twenty-cight days, within which the offer
must be accepted or in default may be treated as declined and shall notify such Members holding
Ordinary Shares that any such Member who desires to subsecribe for shares in excess of his proportion
should enclose with his acceptance an application for the number of excess shares which he requires;
and if all such Members holding Ordinary Shares do not elaim their proportions, the unclaimed shares
shall be used for satisfylng such applications for excess shares in proportion to the number of
Ordinary Shares held on the date of such offer by the Members by whom such applications shall be
made. If any shares shall not be capable without fractions of being offered or used in the proportions
aforesaid, the shares representing fractions shall be offered to such one or more Members holding
Ordinary shares (other than as aforesaid) in such proportions and in such manner 25 the Directors may
determine,

50. Al new shares shall be subject w the provisions of these Articles with reference o payment
of calls, lien, transfer, transmission, forfeiture and otherwise, and unless otherwise provided in
accordance with these Anticles the new shares shall be Ondinary Shares.

ALTERATIONS OF CAPETAL
51.  The Company may by Special Resolution:-

@ Consolidate and divide ail or any of its share capital into shares of larger amount than
its existing shares,

) Cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be waken, by any person, and diminish the amount of its share
capital by the amount of the shares 50 cancelled.

(c) Sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the Memorandum of Association, and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the shares resu’ ing from such
sub-division, one or more of the shares may have any such preferred or other special
rights over, or may have such deferred rights, or be subject to any such restrictions
as compared with the others as the Company has power to attach to unissued or new
shares,

@ Reduce its share capital and any capital redemption reserve fund and any share
premium 2ccount in any manner authorised by the Statutes,
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GENERAL MEETINGS

52. The Company shall in each year hold a General Meeting 2s its Annual General Meeting in
addition to any other meetings in that year. Not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of the next. The Annual General
Mesting shall be held at such time and place as the Directors shall determine. All General Meetings,
other than Annual General Meelings, shall be called Extraordinary General Meetings.

53, The Directors may call an Extraordinary General Meeting whenever they think fit, and
Extraordinary General Meetings shall be convened on such requisition, or in default may be convened
by such requisitions, as provided by the Statutes,

NOTICE OF GENERAL MEETINGS

54. In the case of an Annual General Mecting or of a meeting for the passing of a Special
Resolution twenty-one clear days’ notice at the least and in any other case fourteen clear days’ notice
at the least specifying the place, the day and the hour of meeting, and in case of special business the
general nature of such business (and in the case of an Ar .1al General Meeting specifying the meeting
as such), shall be given in manner hereinafter mentioned to all Members (other than those who under
the provisions of these Articles or the conditions of issue of the shares held by them are not entitled
1o receive the notice) and to the Auditors for the time being of the Company.

55. A General Meeting shall, notwithstanding that it is called by shorter notice than that specified
in the last preceding Article, be deemed o have been dily called if it is so agreed by such number
of Members entitled or having a right (o attend and vote thereat as is prescribed by the Statutes,

56. In every notice caliing a meeting of the Company there shall appear with reasonable
prominence 2 stalement that a Member entitled to attend and wote is entitled to appoint a proxy to
attend and vote instead of him and that a proxy need nut also be a Member.

57. 1t shall be the duty of the Company, subject 1o the provisions of the Statutes, oii the
requisition in writing of such number of Members as is specified in the Statutes and (unless the
Company otherwise resolves) at the expense of the requisitionists, to give o Members entitled tv
receive notice of the next Annual General Meeting notice of any resoluticn which may properly be
moved and is intended 10 be moved at that meeting and 1 cirzulate to dMembars entitled to have notice
of any General Meeting sent Lo them any statement of not more than one thousand words with respect
to the matter referred to in any proposed resolution or the business to be cealt with 2t that meeting.

58,  The accidental omission to give notice to, or the non-tecel % of nctice by, any person ertitled
to receive notice, shall net invalidate the proceodings at any General Mecting,

PROCEEDINGS AT GENERAL MEETINGS

59. All dusincss shall be deemed spocial that is transacted at an Extraordinary General Mecting,
and also alt business that is transacted at an Annval General Mecting, with the exception of declaring
dividends, the consideration of the accounts and balance sheet and the ordinary reports of the
Directors and Auditors and cther documents required to be annexed to the balance sheet, the
appointment of Auditors in the place of those retiring and the fixing of the remuneration of the
Directors and of the Auditors.

60.  Where by any provisions contained in the Statutes special nolice is required of a resolution,
the resolution shall not be: effective unless notice of the intention to maove it has heen given to the
Company not less than twenty-cight days (or such shorter period as the Statutes permit) before the
meeting at which it is moved, and tie Company shall give to the Members notice of any such
resolution as required by and in accordance with the provisions of the Statules.
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*61. No business shall be transacted at any General Meeting unless a quorum is present, Save as
in these Articles otherwise provided two Members present in nerson or by proxy shall be a quorum
for all purposes.

62. If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened on the requisition of or by Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same time and place, or to such cther
day at such time and place as the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed for holding the meeting the
Member. present in person or by proxy, not being less than two, shall be a quorum.

63.  The Chairman (if any) of the Board of Directors or in his absence the Vice-Chairman (if any)
of the Boar of Directors or in his absence some other Director nominated by the Directors shall
preside as Chairman at every General Meeting of the Company, but if at any meeting neither the
Chairman nor the Vica-Chairman nor such other Director be present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose some Director present to be Chairman, or if no Director be present,
or if all the Directors present decline to take the chair, thz Members present shall choose some
Member present to be Chairman.

64.  The Chairman may with the consent of zny meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting from time (o time and from place 10 place, but no
business shall be transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjousnment took place,

65.  Ir any case where a meeting is adjourned for fourteen days or more, seven clear days’ notice
at the least, specifying the place, the day and the hour of the adjourtied meeting, shall be given as in
the case of the origiaal mecting, but it shall not be necessary lo specify in such notice the nature of
the business to be transacted at the adjourned meeting. Save as aloresaid, it shall not be necessary
to give any notice of an adjournment or of the business (o be transacted at an adjourned meeting

66.  Atany General Meeting a resolution put (o the vote of the meeting shall be decided on a show
of hands untess before or upon the declaration of the result of the show of hands a poll is demanded
by the Chairman or by any Member having the right to vote at the mecting.  Unless a poll is so
demanded a desleration by the Chairman that a resolution has been carried, or carried unanimously,
or by a pasticular majority, or lost, or net carried by 4 particular majority, and an entry 10 that effect
in the book containing the minutes of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the numher or propertion of the wles recorded in tavur of or against
such resolution,

67.  Subject to the provisions of the Statutes, a resalution in weiling signed by all the rembers
(uther than those who under the provisions of these Articles are nat entitied to seceive notise uf or
1o attend of vote at General Meetings) shall be as valid and effective as if the same had been passed
at @ General Meeling of the Company duly corvencd and keld, and may eonsist of several documents
in the like form cach signed by ong or more of such Membars,

63.  ‘The instrument appointing a proxy to wile & a mecting shall be deemad also to confer
authority to demand or join in demending a poll, and for the purpses of Article 66 a demand by a
parson as proxy for 3 member shall he the same 2 a demand by the Memher,

69. I any votes shall be counted whish copht rot to have beun o ranted, vr might have veen
re xited, the error shall not vitiate the result of the woting waless it he pointed out al the same
mecting, or at any adjournment thereof, and not in that case unless it shall in the upinion of the
Chairman of the meeting be of sufficient magritade o vitiate the result of the wiing.

*

As altered by Special Resolutions passad o 1 July 1964 and 29 December 1992,
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70, If a poll is duly demanded, it shall be taken in such manner and at such place as the Chairman
may direct (including the use of ballot or voting papers or tickets) and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The Chairman may, in
the event of a poil, appoint scrutineers and may adjourn the meeting to some place and time fixed by
him for the purpose of declaring the result of the poll.

71, The Chairman of a meeting at which a show of hands takes place or at which a poll is
demanded shall not be entitled to a second or casting vote in the case of an equality of votes.

72, A poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith. A poll demanded or: any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of the meeting or adjourned meeting
at which the poll was demanded.

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

74. A demand for 2 poll may be withdrawn and no notice need be given of a poll not taken
immediately.

YOTES OF MEMBERS

75.  “Subject to any special rights or restriction as to voting attached 1o any shares by or in
accordance with these Amticles, on a sliow of hands every member who (belng an individual) is
present in person or (being a corporation) is present by a representative or proxy not being himself
a Member, shall have one vote, and on a poll every Member who is present in person or by proxy
shall have one vote for every share of which ha is the holder.

76.  In the case of joint holders of & share, the vote of the senfor who tenders 3 vote, whether in
person or by proxy, shall be azeepted to the exclusion of the votes of the other joint holders and for
this purpose seniority shall be determinad by the onder in which the names stand in the Register of
Members in respect of the share,

77. A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in Junacy, may vote, wiether on a show of hands or on a poll, by his commiitee,
recciver, curator benls, or othee person in the nature of a commiltee, receiver, cuntor bonls
appointed by such coust, and such committee, receiver, curator bonls ot vther pessan may on a poll
vote by proxy, provided that such evidince as the Directors may require of the authority of the person
claiming to vote shall have buen deposited 3 the Office rot less than forry-eight hours before the time
for holding the meeting or adjourned mecting « which such perton claims o vote.

78.  No Member shall, unless the Disectars otherwise detennine, be entitled to vote at any General
Meceting, cither personally or by proxy, of W excrcise dny privilege as a Member unless all calls or
other sums presently payable by him in respoct of shares in the Company have been paid.

79.  No objection shall be raised o the qualification of 2ny voter except at the meeting or
adjourned meeting at which the vote objected w0 is given or tendered, and every wote not disallowed
at such meating shall be valid for all purpeses. Any such ohjection made in due time shall be referred
to the Chairman of the mecting, whose decision shall be final and conclusive,

80.  On a poll woles may be given either persenally or by proxy.

81.  On apoll, 2 Member entitled to mare than one vote necd not, if he wotes, use all his wtes
or cast all the votes he uses in the same way.

* As altered by Special Resolution on 29 December 1992
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82. The instrument appointing a proxy shall be in writing under the hand of the appointor or of
his attorney duly authorised in writing, or, if the appointor is a corporation, either under its comunon
seal or under the hand of an officer or attorney so authorised.

83. Any person {(whether a Member of the Company or not) may be appointed 10 act as a proxy.

84. The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified or office copy of such power or authority, shall be
deposited at the Office or at such other place within the United Kingdom as is specified in the notice
of meeting or in the instrument of proxy issued by the Company not less than forty-eight hours before
the time appointed for holding the meeting or adjourned mecting at which the person named in the
instrument proposss to vote and in default the instrument of proxy shall not be treated as valid. No
instrument appointifig a proxy shall be valid after the expiration of twelve months from the date
named in it as the date of its execution, except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting in cases where the meeting was ariginally held within twelve months
from such date,

8s. An instrument of proxy may be in any common form or in such other form as the Directors
shall approve. Instruments of proxy need not be witnessed,

86,  The Dircctors may at the expense of the Company send, by post or otherwise, to the
Mazmbers instruments of proxy (with or without stamped envelopes for their return), for use at any
General Meeting or at any meeting of any class of Members of the Company, either in blank or
nominating in the alternative any one or more of the Directors or any other persons. If for the
purpose of any meeting invitations to 2ppoint as proxy a person or one of 2 number of persons
specified in the invitations are issued to all (and not to some only) of the Members entitled to be sent
a notice of the meeting and to vole thereat by proxy.

87. A wte given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the death or insanity of the principal or the revocation of the instrument of proxy,
or of the authority under which the instrument of proxy was executed, or the transfer of the shares
in respect of which the instrument of proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer shall have been received by the Company at the Office before
the commencement of the mecting or adjouracd mecting at which the instrument of proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

88,  Any corporation which is a Member of the Company may, by resolution of its directors or
other governing body, authorise such person zs it thinks fit (0 act as its representative at any meeting
of the Company, or al any mecting of any class of Members of the Company. The person so
authorised shall be entitled 1o exercise the same powers on behall of the corporation which he
represents as that corporation could exescise if it were &a individual Member of the Company to the
intent that a corporation present at any meeting of the Company, o st any meeting of any class of
Members of the Company, by representative, shall be treated as being present in person for all the
purposes of these Aicles.

DIRECTORS

89.  “Unless and until otherwise determined by the Company bty Ondinary Resolution, the
Directors shall not be less than four nor more than fifteen in number.

90.  No share qualification shall be reguired for any Director.

* As altered by Special Resolution passed on 1 July 1964.
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o1. “The Directors (except as provided in Article 109) shall be entitled 1o receive by way of
remuneration for their services such sum or sums as shall from time to time be determined by the
Company in General Meeting, Such remuneration, if voted to them collectively, shall be divided
amongst the Directors entitled thereto as they may agree or failing agreement equally but so that, in
the event of failure to agree, any Director who shall have held office for part only of the financial
year in respect of which such remuneration is payable shall only rank in such division in proportion
to the period during which he shall have held office during such financial year. Such remuneration
shall be deemed to accrue from day to day.

92, The Directors shall also be entitled to be paid all travelling, hotel and incidental expenses
properly incurred by them in or with a view to the performance of their duties, or in attending
meetings of the Directors or of committees of the Directors,

93.  Any Director who serves on any committee or who devotes special atention to the business
of the Company or who otherwise preforms services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine and the same shall be
additional to the remuneration (if any) payable to him in pursuance of Article 91,

24, The office of a Director shall be vacated in any of the following events, namely:-

(A) If (not being a Managing Director, halding office as such for a fixed term) he resign
his office by notice in writing under his hand sent 10 or left at the Office,

(B)  If he become bankrupt or snake any arrangement or composition with his creditors
generally,

(C) If he besoms of unsound mind,

(D) I he be absent from meetings of the Directors for six successive months
without leave, and his alteenate Director (if any) shall not during such period
have attended in his stead, and the Directors resolve that his office be
vacated.

**(E) If the person or as the case may b, all the persons by whom he was appoinied shall
cease o be entitled or, as the case may be, (o be joinily entitled 1o appoint a
Director, or as the case may be, Directors pursuant to Article 108,

(F)  Ifhe cease to be a Director by vintue of or bocomes prohibitsd from being a Director
by reason of an order made undes any of the provisions of the Statutes,

95. (A} A Dircctor may hold any other olfice or place of paofit under the Company (other
than the office of Auditor) in conjunction with his office of Director, or may act in a professional
capacity 10 the Company on such terms as to tenure of office, remuneration and otherwise as the
Directors may determine.

(B)  No Direcwor or intending Dinector shall be disqualified by his office from contracting
with the Company either as vendor, purchaser or otherwise, nor shall any such contract or any
contract or arrangement entered into by or an bekialf of the Company in which any Director is in any
way interested be liable to be avoidad, por shall any Director so contracting or being o interested
be liable to account to the Company for any profit realised bry any such contract or arrangement by
reason of such Director holding that office, or of the fiduciary relation thereby established, but the
nature of his interest must be declared by him 2t the mavting of the Directors at which the question

As amended by Special Resolution passed on 17 September 1979,

an

As amended by Special Resolutions passed on | July 1964 and 2 October 1968,
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of entering into the contract or arrangement is first taken into consideration, or if the Director was
not at the date of that meeting interested in the proposed contract or arrangement then at the next
meeting of Directors held after he became so interested, and in any case where the Director becomes
interested in a contract or arrangement after it js made, then at the first meeting of the Directors held
after he becomes so interested: Provided nevertheless that a Director shall not vote in respect of any
contract or arrangement in which he is so interested, and if he shall do so his vote shall not be
counted, but this prohibition shall not apply to any contract or arrangement by a Director to subscribe
for, guarantee or underwrite shares or debentures of the Company, or of any other company which
the Company may promote or be interested in, nor to any contract or resolution for giving to a
Director any security or indemnity in respect of money lent by him or obligations undertaken by him
for the benefit of the Company, nor to any contract or dealing with a corporation which is 2 Member
of the Company or where the sole interest of a Director is that he is a director or other officer,
member or creditor of such corporation, nor to any act or thing done or to be done under the next
succeeding Acticle, and it may at any time be suspended or relaxed to any extent and either gencrally
or in respect of any particuiar contract, arrangement or transaction, by the Company in General
Meeting. A general notice in writing given to the Directors by any Director to the effect that he is
a member of any specified company or firm, and is to be regarded as interested in any contract which
may thereafter be made with that company or firm, shall (if such Director shall give the same at a
meeting of the Directors or shall take rezzonable steps to secure that the same is brought up at the
next meeling of the Directors after it is given) bz deemed a sufficient declaration of interest in relation
to any contract so made.

(C) A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting whereat he or any other Director is appointed 1o hold any other office or place of profit
under the Company or whereat the terms of any such appointment are arranged, and he may vote on
any such appointment or arrangement other than his own appointment or the arrangement of the terms
thercof notwithstanding that his own appointment or the arrangement of the terms thereof is under
consideration thereat or affected thereby,

96.  The Dircctor may establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation {unds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances or emoluments  any persons who
are or weee at any time In the employment or service of the Company, or of any company which is
a subsidiary of the Company or is allied t0 or associated with the Company or with any such
subsidiary or who are or were at any time Dirvctors or officers of the Company or of any such other
company as aforesaid, and holding any salaried employment or office in the Company or such other
company, and the wives, widows, families and dependants of any such persons, and a1so establish and
subsidise or subscribe to any institutions, asseciations, clubs or funds calculated W be for the bencefit
of or 10 advance the interests and well-being of the Company or of any such other company as
aforesaid, or of any such person as aforesaid, and make payments for or towards the insurance of any
such persons as aforesaid, and subscribe or guarantee money for any charitable or benewlent objects
ot for any exhibition, or for any public, peneral or usefi! ohject ind do any of the matters aforesaid,
either alone or in conjunction with any such other company as aforesaid.  Subject always, if the
Statutes shall so require, to particulars with respect o the proposed paymsent being disclosed to the
Members of the Company and to the proposal being approved by the Company, any Director holding
any such employment or office shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emelument,

97.  Any Director may continue to be or become a director, managing director, manager or other
officer or member of any other company in which this Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits received by him as a director,
managing director, manager or other officer or member of any such other company. The Directors
may exercise the voting power conferred by the shares in any other company held or owned by the
Company, or exercisable by them as directors of such other company, in such manner in all respects
as they think fit (including the exercise thereof in favour of any resolution appointing themselves or
any of them dircctors, managing directors, managers or other officers of such company, or woting
or providing for the payment of remuneration to the directors, managing directors, managers or other
officers of such company), and any Director of the Company may vote in favour of the exercise of
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such voting rights in manner aforesaid, notwithstanding that he may be, or be about to be, appointed
a director, managing director, manager or other officer of such other company, and as such is or may
become interested in the exercise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS

98. The business of the Company shall be managed by the Directors, who may exercise all such
powers of the Company as are not by the Statutes or by these Articles required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of these Articles, 1o the
provisions of the Statutes, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed hy the Company in General Meeting, but no
regulations made by the Company in General ™.ecting shall invalidate any prior act of the Directors
which would have been valid if such regutation had not been made. The general powers given by
this Article ~hall not be limited or restricted by any special authority or power given to the Directors
by any other Article.

99.  The Ditectors may establish any committee, local boards or agencies for managing any of the
affairs of the Company, cither in the United Kingdom or elsewhere, any may appoint any persons to
be members of such local boards or agencies and may fix their remuneration, and may delegate to
any committee, Jocal board or agent any of the powers, authorilies and discretions vested in the
Directors, with power to sub-delegate, and may avthorise the members of any local board, or any of
them, to fill any vacancics therein, and 10 act notwithstanding vacancies, and any such appointnient
or delegation may be made upon such terms and subject (o such conditions as the Directors may think
fit, and the Directors may remove any person so appointed, and may asnul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment or variation
shall be affected thereby.

100. The Directors may from time to time, and at any time, by power of atomey under the Seal,
appoint any company, firm, or prerson, or any Nuctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the aitorney or attorneys of the Company for such purposes and
with such powess, authorities and discretions (not excending those vested in or exercisable by the
Directors under these Articles) and for such period and subject to such conditions as they may think
fit, and any such power of altorney may contain such provisions for the prolection and convenience
of persons dealing with any such attorney as the Directors may think fit, and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and disceetions vestad in him,

101, ‘The Company, or the Directors on bebalf of the Company, may cause W be kept in any part
of Her Majesty’s dominlons outside the United Kingdom, the Channel Istands or the Isle of Man in
which the Company transacis business, a branch register or registers of Members resident in such part
of the said dominions, and the Directors may (subject 1o the provisions of the Statutes) make and vary
such regulations as they may think fit respacting the keeping of any such register,

102,  The Directors may exeecise all the powsss of the Company to borrow meney and 10 mortgage
or charge its undertaking, property and uncalled ¢apital or any part thereof, and to issue debentures
and other securities.

103. If any uncalled capital uf the Company is included in or charged by any mortigage or other
security, the Directors may delegale to the person in whose favwur such morigage or security is
executed, or to any other person in trust for him, the power to make ¢alls on the Membess in respect
of such uncalled capital, and to sue in the name of the Company or otherwise for the recciver of
monies becoming due in respect of calls so made an to give valid receipts for such monics, and the
power so delegated shall subsist during the cortinuance of the montgage or security, notwithstanding
any change of Directors, and shall be assignable if expressed so to be.

104.  All cheques, promissory notes, deaft bills of exchange and other negotiable or transferable
instruments, and all receipts for monies paid to the Company shall be signed, drawn, accepled,
endorsed or otherwise executed, as the case may be, in such manner as the Directors shall from time
to time by resolution determine.
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MANAGING DIRECTOR

105.  The Directors may from time to time appoint any one or more of their body to the office of
Managing Director for such period and on such terms as they think fit, but (subject to the terms of
any contract between him and the Company) his appointment shall be subject to determination ipso
facto if he ceases from any cause to be a Director or if the Directors resolve that his term of office
as Managing Director be determined.

106. A Director appointed to the office of Managing Director shall receive such remuneration
(whether by way of salary, commission or participation in profits ur otherwise) as the Directors may
determine.

107. The Directors may entrust to and confer upon any Director appointed to the office of
Managing Director any of the powers exercisable by them as Directors, other than the power to make
calls or forfeit shares, upon such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from time to time revoke,
withdraw or vary all or any of such powers.

APPOINTMENT, REMOVAL AND RETIREMENT OF
DIRECTORS

108. “The Company may by ordinary resolution appoint a person who is willing 1o act 10 be a
director either to fill a vacancy or as an additional director,

109. *“The Directors shall be entitled from time to time and at any time 10 appoint any person
or person to be a Director or Directors of the Company and to remove any such appointee but so that
the total number of the Directors shall not at iny time exceed the number fixed in accordance with
these Articles. Every person so appointed shall be entitled o be present at every mecting of the
Directors and to sp2ak thereat and he shall be entitled to vote at any meeting of the Directors. Except
as appearing in this Article, the Directors shall have no power o appoint any person to be a Director
of the Company. A Director appointed unider this Article who is for the time being employed by the
Company shall not be entitled o remuncrition under Article 91,

110.  Without prejudice o the provisions of the Statutes, the Company may, by Extraordinary
Resolution, remove any Director hefore the expiration of his pesiod of office, but so that nothing in
this Article shall be taken as depriving a Director removed hercunder of compensation or damages
payable to him in respect of the termination of his appointment as director or of any appointment
terminating with that as director.

111. Unless and until otherwise determined by the Company by Ordinary Resolution, either
generally or in any particular case, s Director shall vacate or be required to vacate his office as 2
Dircctor on or by reason of his sttaining or having attained the age of seventy and any Director
retiring of Hable to retire under the provision of tlicse Articles and any person proposed to be
appointed a Director shall be capable of being reappointed or appointed, as the case may be, as a
Director notwithstanding that at the time of such re-appointment er appointment he has altained the
age of seventy and no special notice neod be givea of any resolution for the re-appointment or
appointment or approving the appoiniment as a Director of a person who shall have attained the age

of seventy, and it shall not be neeessary to give t the members notice f the age of any Dircctor or
person proposad to be re-appointed or appointed as such.

) As amended by Special Resclution passed on 23 Decembsr 1992.
* As amended by Special Resolutions passed on 17 September 1979 and 29 December 1992,
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ALTERNATE DIRECTORS

112.  Any Director appointed under Article 108 may, by writing under his hand, appoint any other
person (whether a member of the Company or not) to be his alternate and may appoint a second
person to be his alternate in the absence of the ficst, and a third person (0 be his alternate in the
absence of the first and second. Every such alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served upon him) be entitled to nctice
of all meetings of the Directors and of committees of the Directors of which the Director appointing
him shall be a Member, Every such alternate shall be entitled 10 attend at every such meecting
(whether or not the Director appointing him shall also be present) and, if such Director is not present,
t0 vote as a Director at such meeting and generally to exercise thereat all the powers rights duties and
authorities of the Director appointing him; provided that not more than one alternate of a Director
shall be entitled to attend at any such meeting and that if at any such meeting an alternate and the
Director appointing him shall both be present, the alternate shall not be entitled t speak thereat. A
Director may at any time revoke the appointment of an alternate appointed by him, and appoint
another person in his place, and if a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine. Any revocation under this Article
shall be effected by notice in writing under the hand of the Director making the same, and any such
notice if sent to or left at the Office shall be sufficient evidence of such revocation. Every such
alternate shall be an officer of the Comnpany and he shall not be deemed to be the agent of the
Director appointing him. An alternate shall not be entitled lo ieceive any remuncration under
Article 91.

PROCEEDINGS OF DIRFCTORS

113, The Directors may meet together for the dispatch of busiaess, adjourn and othenwise regulate
their meeting as they think fit. Questioas arising at any meeting shall be determined by 2 majority
of votes, The Chairman shall not have a second or casting wle in case of an cquality of voies. A
Director who is also an altemnate Dircctor shall be entithed to a separate vole on behalf of the Director
he is representing and in addition to his own v, A Diroctor may, and the Sccretary on the
requisition of a Director shall, at any time summon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of Direstors o any Director for the time being absent from the
United Kingdom, but where such Director is representid by an alternale, due notice of such meeting
shall be given to such alternate sither personally or by sending the same throvgh the post addressed
to him at the address in the United Kingdem givan by him to the Company,

114, “Each of the Directors for the time being appointed in excecise of the powers conferred by
Article 108 shall have one wle at every meating of the Dirsctors,

115, "“The quorum necessary for the transaction of the business of the Directors shall be five,
An alternate Director present at a mecting of the Directors at which the Director appointing him is
not present, may be counted for the puipases of constituting a quorum,

116. ‘The continuing Dircctars or a sole continuing Director may 2ct notwithstanding any vacancles
in their body, but if and so long s the number of Directors is reducod below the minimum number
fixed by or in accordance with these Articles, the continuing Directors or Director may act for the
purpose of summoning General Mectings of the Company, but not for any other purpose, If there
be no Directors or Directer able or willing to 2o, then any two Members may simmon a General
Meeting of the Company.

117. The Dircctors may from time 10 time elect and remove 2 Chairman and a Vice-Chairman and
determine the period for which he is to hold office. The Chairman or in his absence the
Vice-Chairman shall preside at all meetings of the Disectors, but if there be no Chairman or

* As amended by Special Resolution passed 1 July 1964,
** As amended by Special Resolutions passed 1 July 1964 and 29 December 1992,
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Vice-Chairman or if at any meeting neither the Chairman nor the Vice-Chairman be present within
five minutes afler the time appointed for holding the same, the Directors present may choose one of
their number {0 be Chaioman of the meeting.

118. A resolution in writing signed by all we Directors for the time being entitled to vote at
meetings of the Directors shall be as effective as a resclution passed at a meeting of the Directors

duly convened and held, and may consist of several documents in the like form each signed by one
or more of the Directors.

119. A meeting of the Directors for the time being at which a quorum is present, shall be
competent to exercise all powers and discretions for the lime being exercisable by the Directors.

120.  The Directors may delegate any of their powers 10 committees consisting of such members
or member of their body as they think fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform {0 any reguiations that may be imposed on them by the Directors.

121. The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions of these Asticles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are rot superseded by any regulations made by the
Directors under the last praceding Anticle,

122, AN acts done by any meeting of Directers, or of 2 committee of Directors, or by any person
acting as a Director, shall, notwithstanding it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office, or were not entitled to vote, be as valid as if every such person
had beets duly appolnted, and was qualified and had continued to be a Director and had boen entitled
to vote,

MINUTES
123,  The Directors shall cause minutes to be mades-
(A)  Of all appointments of officess made by the Direciors.

(B)  Of the names of the Directors present 3t cach meeting of Directors and of any
committee of Directors,

{C)  Of all resolutions and procecdings at all moctings of the Company and of the
Directors and of committees of Dirctors,

Any such minute, if purporting to be signed by the Chafrinan of the meeting at which the proceedings
were had, or by the Chairman of the nest succeeding moeting, shall be evidence of the proceedings.

SECRETARY

124, 'The Secretary shall be appointed by the Disectors,  Anything by the Statules required or
authorised to be done by or to the Secretary may, if the office is vacamt or there is for any other
reason no Secretary capable of acting, be done by or 1o any Assistant ot Depuly Secretary or if there
is no Assistant or Deputy Secretary capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directers, Provided that any provision of the Statutes or
of these Articles requiring or authorising a thing to be done by or 1o a Director and the Secretary
shall not be satisfied by its being done by or 0 the same person acting both as Director and as, or
in the place of, the Secretary.
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REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS

125.  The register of Directors’ share and debenture holdings shall be kept at the Office and shall
be open to the inspection of any Member or holder of debentures of the Company or of any person
acting on behalf of the Board of Trade between the hours of 10 a.m. and noon on each day during
which the same is bound to be open for inspection pursuant to the Statutes. The said register shall
also be produced at the commencement of each Annual General Meeting and shall remain open and
accessible during the continuance of the meeting to any person attending the meeting.

THE SEAL

126.  ‘The Directors shall provide for the safe custody of the Seal and the Seal shall never be used
except by the authority of a resolution of the Directors. The Directors may from time to time make
such regulations as they sce fit (subject to the provisions of these Articles relating to share certificates)
determining the persons and the number of such persons in whose presence the Seal shall be used,
and until otherwise 5o determined the Seal shalf be affixed in the presence of one Director and the
Secretary.

127.  The Company may have an official seal for use abroad under the provisions of the Statutes,
where and as the Directors shall determine, and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent of the Company, for the purpose of
affixing and using such official seal, and may impose such restrictions on the use thereof as shall be
thought fit. Wherever in these Articles reference is made to the Scal, the reference shall, when and
so far as may be applicable, be deemed o include any such official seal as aforesaid.

DIVIDENDS

128,  The profits of the Company avattable for dividend and resolved to be distribuied shall be
applied in the payment of dividends o the Members in accordance with their respective rights and
prioritics. The Company in General Meeting may doclare dividends accordingly.

128,  No dividend shall be payable except out of the prefits of the Company, or in excess of the
amount recommended by the Ditsitors,

130.  Subject to the rights of persons, if any, entitied o shares with special rights 2s to dividends,
all divideods shall be declared and paid acoording 1 the amounts pald upon on the share in respect
whereof the dividend is paid, but no amount paid up on a share in advanze of calls sh2ll be treated
for the purposes of this Article as paid up on the share,  All dividends should be apportioned and
paid pro rata aceording o the amounts paid up on the shares during any portion or portions of the
period In respect of which the dividend is paid, except that it any share is issucd on terms providing
that it shall rank for dividend as if paid up (in whole ot in part) as from a particular date, such share
shall rank for dividend accordingly,

131.  'The Dircctors may if they think fit from time to time pay o the Members such interim
dividends as appear to the Directors to be justified by the profits of the Company. If 2t any time the
share capital of the Company is divided into different classes the Direclors may pay such interim
dividends in respect of those shares in the capital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares which confer on the holders
thereof preferential rights with regard to dividend and provided that the Directors act bona fide they
shall not incur any responsibility to the kolders of shares conferving a preference for any damage that
they may suffec by reason of the payment of an interim dividend on any shares having deferred or
non-preferred rights. The Directors may also pay half-yearly or 2t other suitable intervals to be
settled by them any dividend which may be payable at a fixed rate if they are of opinion that the
profits justify the paymnent.
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}32. The Directors may deduct from any dividend or other meneys payable to any Member on or
in respect of a share all sums of money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

133,  All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. No dividend shall bear interest as against the Company.

134.  Any dividend or other moneys payable on or in respect of a share may be paid by cheque or
warrant sent through the post to the registered address of the Member or person entitled thereto, and
in the case of joint holders to any one of such joint holders, or to such person and such address as
the holder or joint holders may direct. Every such cheque or warrant shall be made payable to the
order uf the person to whom it is sent or to such person as the holder or joint holders may direct, and
payment of the cheque or warrant, if purporting to be duly endorsed, shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of the person entitled to the money
represented thereby.

135.  If several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any dividend or other moneys payable on or in respect of the share.

136. A General Meeting declaring a dividend may direct payment of such dividend wholly or in
part by the distrihution of specific assets, and in particular of paid-up shares or debentures of any
other company, and the Directors shall give effect to such resolution; 2nd where any difficulty arises
in regard to the distribution they may seute the same as they think expedient and in panicular may
issue fractional cenificates, and may fix the value fur distribution of such specific assets or any part
thercof, and may determine that cash payments shall be mide to any Members upon the footing of
the value so fixed, in order to adjust the rights of Members, and auay west any specific assets in
trustees upon trust for the persons entitled o the dividend as may seem expedient 1o the Directors,
and generally may make such arrangements for the alloiment, asceprance and sale of such specific
assets or fractional certificates, or any part thereof, and vtherwise as they think fit,

RESERVES

137, ‘The Dircctors may, before secommending any Jividend, whether prefecential or otherwise,
carry to reserve out of the profits of the Company (insluding any premiums received upon the issue
of debentures or other securities of the Company) such sums a5 they think proper as 3 reserve or
reserves which shall, a1 the disecetion of the Directors, be applicable for any purpose W which the
profits of the Company may be properly applind, and pending such spplication may, at the like
discretion, cither be employed in the business of the Company or be invested in such investments
(other than shares of the Company or of its Solding company (i€ any)), s the Directoss may from
time 10 time think fit. The Directors may also vithot placing the same o reserve carry forward any
profits which they may think prudent not to divids,

DISTRIBUTION OF CAPITAL GAINS

138.  Notwithstanding anything containad in these Anticles, the Company may by Ordinasy
Resolution on the recommendation of the Directors determing that any realised accretions of capital
assets shall be divided amongst the Members in propartion to the amoants paid upon on the Ordinary
Shares held by them respestively.

CAPITALISATION OF PROFITS

139, The Company may by Ordinary Resolution on the recommendation of the Directors resolve
that it is desirable to czpitalise any undivided profits of the Company @ncluding profits carried and
standing to any reserve or reserves) not required for paying the fixed dividends on any shares entitled
w0 fixed preferential dividends with or without further participation in profits or any sum carried fo
reserve as a result of the sale or re-valuation of the assets of the Company (other thaa goodwill) or
any part thereof or, subject as hereinafter provided, any sum standing to the credit of share Qremium
account or capital redemption reserve fund, and accordingly that the Directors be authorised and
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directed to appropriate the profits or sum resolved to be capitalised to the Members in the proportion
in which such profits or sum would have been divisible amongst them had the same been applied or
been applicable in paying dividends and to apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any shares or debentures held
by such Members respectively, or in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, such shares or debentures to be allotted and
distributed, credited as fully paid up, to and amongst such Members in the proportion aforesaid, or
partly in one way and partly in the other: Provided that the share premium account or capital
redemption rescrve fund may, for the purposes of this Article, only be applied in the paying up of
unissued shares to be issued to Members as fully paid.

140. 'Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all
appropriations and applications of the profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions, and also to authorise any person {0 enter on
behalf of all the Members entitled to the benefit of such appropriations and applications into an
agreement with the Cot ipany providing for the allotment to them respectively, credited as fully paid
up, of any further shares to which they may be entitled upon such capitalisation, and any agreement
made under such authority shall be effective and binding on all such Members,

ACCOUNTS
141. The Directors shall cause 1o be kept proper acecunts with respect toi-

(A)  all sums of money received and expended by the Company and the matters in respect
of which such receipt and expenditure take place; and

(B)  all sales and purchases of goods by the Company; and
(C)  theassets and liabilitics of the Company.

142.  The books of szcount shall be kept at the office, or (subject to the provisions of the Statutes)
at such other place as the Directors think fit, and shalt always be open 10 inspection by the Directors,
No Member {other than a Dircctor) shall have any right of jnspecting any account or book or
document of the Company cxcept as conferred by statutes authozised by the Directors or by the
Company in General Meeting.

143.  The Directors shalt from time 52 tim, in ascerdance with the provisions of the Statutes, cause
10 be prepared and 10 be 1aid before the Company in General Mocting such profit and Toss accounts,
balance sheets, group accounts (if any) and reports as are specified in the Statutes,

144.  The Auditors’ report shall be read befare the Company in General Meeting and shall be open
to inspection as required by the Statutes.

145. A printed copy of the Directors” and Audion' reports accompanied by printed coples of the
palance sheet, profit and loss account and other documents required by the Staules 1o be annexc:t W
the balance sheet shall, not less than twenty-one days previously to the Annual General Meeting he
delivered or sent by post to the registered address of every Momber and holdes of debentures of the
Company and {0 every Director (other {han a Director appointed in pursuance of Article 109) and the
Auditors.

AUDIT
146. Once at least in every year the aicounts of the Company shall be examined and the

correctness of the balance sheet, profit and less account and group accounts (if any) ascertained by
an Auditor or Auditors.
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147,  Auditors shall be appointed and their duties, powers, rights and remuneration regulated in
accordance with the provisions of the Statutes,

NOTICES

148.  Any notice or document may be served by the Company on any Member eithier personally
or by sending it through the post in a prepaid letter addressed to such Member at his address as
appearing in the Register of Members. In the case of joint holders of a share, all notices shall be
given to that one of the joint holders whose name stands first in the Register of Members in respect
of the joint holding, and notice so given shall be sufficient notice to all the joint holders.

149.  Any Member described in the Register of Members by an address not within the United
Kingdom who shall from time to time give to the Company an address within the United Kingdom
at which notices may be served upon him shall be entitled to have notices served upon him at such
address, but, save as aforesaid, no Member other than 2 Member described in the Register of
Members by an address within the United Kingdom shall be entitled to receive any notice from the
Company.

150.  Any Member present, . her personally or by proxy, at any meeting of the Company shalt
for all purposes be deemed to have received due notice of such necting, and, where requisite, of the
purposes for which such mecting was convened.

151, Any notice required to be given by the Company 10 the Members or any of them, and not
provided for by or parsuant to these Artisles shall be sufliciendy given if given by advertisement
which shall be Insertad ance in (wo lesing daily newspapers published in London.

152, Any notice or other document, if scrved by post, shall be deemad to have been served at the
time when the letter containing the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was properly addressed and duly posted.
A notice to be given by advedisement shall be deemed 1o have been served before noon on the day
on which the advertisenient appeats.

153, Any notice or document delivered or sent by post to or left at the registered office of any
Member in pursuance of these Articles shall, nolwithstanding that such Member be then dead or
bankeupt, and whether or not the Company have notice of his death or bankrupley, be deemed to have
been duly served in respect of any share registerod in the name of such Member as sole or joint
holder, unless his name shall 3t the time of the service of the notice or document, have been removed
from the Register of Members as the holdar of the share, and such service shall for 211 purposes be
deemed a sufficient service of suth notice or ducument on all persons interested (whicther jointly with
or as claiming through or under him) in the share,

WINDING UP

154, If the Company shall be wound up (whether the liguidation is oluntary, under supervision,
or by the court) the Liquiditor may, with the zothority of an Extraordinary Resolulion, divide among
the Members in specie the whole or any part of the ausels of the Company, and whether or not the
assets shall consist of property £f one kind or shall consist of properties of different kinds, and may
for such purposes set such value & he deems Eiir upon any one or move class or classes of property,
and may determine bow such division shall be carriad out as bitween the Members or different classas
of Members. The Liquidator may, with the like authority, vest any part of the assets in trustces tpon
such trust for the benefit of Mambers as the Liguidator, with the like authority, shall think fit, and
the liquidation f the Company may be clesed and the Compzny dissolved, but so that no Member
shall be compelled 1o accept any shares in respect of which these is a liability,

INDEMNITY
155.  Subjoct to the provisions of the Statutes, every Director or other officer and Auditor of the
Company shall be indemnifiad cut of the assets of the Company against all costs, charges, expenses,
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losses and liabilities which he may sustain or incur in or about the execution of his office or otherwise
in relation thereto.

PRIVATE COMPANY

156.  The Company is a private company and accordingly:-

(a)
®)

)

DVYN$0253.03

the right to transfer shares is restricted in manner hereinbefore prescribed;

the number of Membess of the Company (exclusive of persons who are in the
employment of the Company and of persons who having been formerly in the
employment of the Company were while in such employment and have continued
after the determination of such employment to be Members of the Company) is
limited 1o fifty; provided that where two or more persons hold one or more shares

of the Company jointly they sha; for the purpose of this Article be treated as a single
Member;

any invitation to the public to subscribe for any shares or debentures of the Company
is prohibited.
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*61.  No business shall be transacted at any General Meeting unless a quorum is present, Save as
in these Articles otherwise provided two Members present in person or by proxy shall be a quorum
for all purposes.

62.  If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened on the requisition of or by Members, shail be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same time and place, or to such other
day at such time and place as the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed for holdling the meeting the
Members present in person or by proxy, not being, less than two, shall be a quorum.

63. The Chairman (if any) of the Board of Directors or in his absence the Vice-Chairman (if any)
of the Board of Directors or in his absence some other Director nominated by the Directors shall
preside as Chairman at every General Meeting of the Company, but if at any meeting neither the
Chairman nor the Vice-Chairman nor such other Director be present within fifieen minuies after the
time appointed for holding the meeting, or if meither of them be willing to act as Chairman, the
Directors present shall choose some Director present 0 be Chairman, o7 if no Director be present,
or if all the Dircctors present decline to take the chair, the Members present shall choose some
Member present to be Chairman.

64.  The Chairman may with the consent of any mecting at which a quorum is present (and shali
if so directed by the meeting) adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting excep business which might lawfully have been
transacted at the meeting from which the adjournment took place.

65.  Inany case where a meeting is adjourned for fourteen days or more, seven clear days’ notice
at the least, specifying the place, the day and the hour of the adjourned meeting, shall be given as in
the case of the original meeting, but it shall not be necessary 10 specify in such notice the nature of
the business to be transacted at the adjourned mecting. Save as aforesaid, it skall not be necessary
10 give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

66.  Atany General Meeting a resolution put 1o the vote of the meeting shatl be decided on a show
of hands unless before or upon the declaration of the result of the show of hards a poll is demanded
by the Chairman or by any Member having the right (0 wote at the meeiing, Unless 2 polf is 5o
demanded a declacation by the Chairman that 2 resolution has been carried, or carried unanimously,
or by a particular majority, or lost, of vl eacried by a particular majority, and an entry to that effect
in the book containing the minutes of the proceedings of the Company shall be conclusive evidence
of the fact withmyt proof of the number ur proportion of the voles recorded in Frvour of or against
such resolution,

67.  Subject to the provisions of the Stattes, 3 resolution in writing signed by all the members
(othes than those who under the provisions of these Articles are not entitled to receive notice of or
to attend or vote at General Meetings) shall he as valid and effective as if the same had been passed
at 2 General Meeting of the Company duly convened and ticld, and may consist of several documents
in the iike form each signed by one or mere of such Mombers,

68.  The instrument appointing 2 prexy to voie al a meeting shall be deemed also to confer
authority to dentand or joir in demanding a poll, and for the pusposes of Article 66 a demand by a
person as proxy for a member shalf he the same as a demand by the Member,

69. If any votes shall be countad which ought not to have been counted, or might have been
rejected, the erroy shall not viliate the result of the voting unless it be pointed out at the same
meeting, or at any adjournmest thereof, and not in that case unless it shall in the opinion of the
Chairman of the meeting be of safficient magritude to vitiate the result of the voting.

* As altered by Special Resolutions passed on 1 July 1964 and 29 December 1992,
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ol *The Directors {except as provided in Article 109) shall be entitled 1o receive by way of
remuneration for their services such sum or sums as shall from time to time be determined by the
Company in General Meeting. Such remuneration, if voted to them collectively, shall be divided
amongst the Directors entitled thereto as they may agree or failing agreement equally but so that, in
the event of failure to agree, any Director who shall have held office for part only of the financial
year in respect of which such remuneration is payable shall only rank in such division in proportion
to the period during which he shall have held office during such financial year, Such remuneration
shall be deemed to accrue from day to day,

92 The Directors shall also be entitled to be paid all travelling, hotel and incidental expenses
properly incurred by them in or with a view o the performance of their duties, or in attending
meetings of the Directors or of commiltees of the Directors,

93, Any Director who serves on any committee or who devotes special attention to the business
of the Company or who otherwise preforms services wi-ich in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine and the same shall be
additional to the remuneration (if any) payable to him in pursuance of Article 91.

94.  ‘The office of a Director shall be vacated in any of the following events, namely:-

(A) If (not being a Managing Director, holding office as such for a fixed term) he resign
his office by notice in writing under his hand sent to or left at the Office,

(B)  If he become bankeupt or make any arrangement or composition with his creditors
gencrally.

(C) If he become of unsound mind.

(D)  If he be absent from meatings of the Directors for six suecessive months
without leave, and his alternate Director (i any) shall not during such pesiod
have altended in his stead, and the Directors resolve that his office be
vacated.

**(E) If the parson or a3 the ¢ase may be, all the pecsons by whom he was appointed shall
cease o he entitted or, as the case may be, to be jointly camtitied 1o appoint a
Director, or as the case may be, Directors parsuant 10 Anticle 108,

(F)  [fhe cease 1o be a Director by virtue of or becomes prohibited from being a Director
by reason of an order made under any of the provisions of the Statutes.

95. (A) A Dircctor may hold any other olfice or place of profit under the Company (other
than the office of Auditor) in conjunctivn with his office of Director, or may act in a professional
capacity to the Company on sach térms as o tenure of office, remuneration and otherwise as the
Directors may determine.

(B)  No Director or intemling Director sthall be disgeatified by his office from contracting
with the Company either as vendor, purchaser or niherwise, nor shall any such contract or any
contract or arrangement entered into by or on hekalf of the Company in which any Director is in any
way interested be liable to be avoided, noe shall any Director so contracting or being so interested
be liable to account to the Company for any profit reatised by any such contract or arrangement by
reason of such Director holding that office, or of the fduciary relation thereby established, but the
nature of his interest must be declared by him a1 the meeting of the Directors at which the question

* As amended by Special Resolution passed oa 17 September 1979.

i As amended by Special Resolutions passed on { July 1964 and 2 October 1968.
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MANAGING DIRECTOR

105. The Directors may from time to time appoint any one or more of their body 10 the office of
Managing Director for such period and on such terms as they think fit, but (subject 1o the terms of
any contract betwesn him and the Company) his appointment shall be subject to determination ipso
Jacto if he ceases from any cause to be a Director or if the Directors resolve that his term of office
as Managing Director be determined,

106. A Director appointed to the office of Managing Director shail receive such remuneration
(whether by way of salary, commission or participation in profits or otherwise) as the Directors may
determine,

107. The Directors may entrust to and confer upon any Director appointed to the office of
Managing Director any of the powers exercisable by them as Directors, other than the power to make
calls or forfeit shares, upon such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from time to time revoke,
withdraw or vary all or any of such powers.

APPOINTMENT, REMOVAL AND RETIREMENT OF
DIRECTORS

108. “The Company may by ordinuy resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

109. “"The Directors shall be entitled from time to time and at any time to appoint any person
or person to be a Director or Directors of the Company an * 10 remove any such appointee but so that
the total number of the Directors shall not at any time exceed the number fixed in accordance with
these Articles. Every person so appointed shali be entitled to be present at every meeting of the
Directors and to speak thereat and he shall be eatitled to sote at any meeting of the Directors, Except
as appearing in this Article, the Directors shall have no power to appoint any person (o be a Director
of the Company. A Director appointed under this Article who is for the time being employed by the
Company shall not be eatitled to remuncration under Article 91,

110,  Without prejudice to the provisions of the Statutes, the Company may, by Extraordinary
Resolution, remove any Director before the expiration of his porizd of office, but 50 that nothing in
this Article shall be taken as depriving a Director cemoved hereunder of compensation or damages
payable to him in respect of the termination of his appointment as director or of any appointment
terminating with that as director,

111, Unless and untit otherwise determined by the Company by Ordinary Resolution, cither
generally ot in any pasticular ¢ase, no Director shall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having amained the age of seventy and any Director
retiring or liable to retire under the provisien of these Articles and any person proposed to be
appointed a Director shall be capatle ¢f being re-appointed or appointed, as the case may be, as a
Director notwithstanding that at the time of such re<appoirtment or appointment he has attained the
age of seventy and no special notice nead he given of any resolution for the re-appointment or
appointment or approving the appointment as a Director of a person who shall have attained the age
of seventy, and it shall not be necessary to pive t the members notice of the age of any Director or
person proposad to be re-appointed or appointed as such.

As amended by Special Resolution passed on 29 Dezember 1992,

L1

As amended by Special Resolutions passed on 17 September 1979 and 29 December 1992,
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132.  The Directors may deduct from any dividend or other moneys payable to any Member on or
in respect of a share all sums of money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

133.  All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. No dividend shall bear interest as against the Company.

134.  Any dividend or other moneys payable on or in respect of a share may be paid by cheque or
warrant sent through the post to the registered address of the Member or person entitled thereto, and
in the case of joint holders to any one of such joint holders, or to such person and such address as
the holder or joint holders may direct. Every such cheque or warrant shall be made payable to the
arder of the person to whom it is sent or to such person as the holder or joint holders may direct, and
payment of the cheque or warrant, if purporting to be duly endorsed, shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of the person entitled to the money
represented thereby.

135.  If several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any dividend or other moneys payable on or in respect of the share.

136. A General Meeting declaring a dividend may direct payment of such dividend wholly or in
part by the distribution of specific assets, and in particular of paid-up shares or debentures of any
other company, and the Directors shall give effect to such resolution; and where any difficulty arises
in regard to the disteibution they may settle the same as they think expedient and in particular may
issue fractional certificates, and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments shall be made to any Members upon the footing of
the value so fixed, in order to adjust the rights of Members, and may vest any specific assets in
trustees upon trust for the persons entitled to the dividend as may seem expedient to the Directors,
and generally may make such arrangements for the aliutment, acceptance and sale of such specific
assets or fractional cedificates, or any part thereof, and otherwise as they think fit.

RESERVES

[37.  The Directors may, before recommending any dividend, whether preferential or otherwise,
carry to reserve out of the profits of the Company (including any premiums received upon the issue
of debentures or other sccusities of the Company) such sums as they think proper as a reserve or
reserves which shall, at the dissretion of the Directors, be applicable for any purpose to which the
profits of the Company may be properdy applied, asd peading such application may, at the like
discretion, cither be employed in the business of the Company or be invested in such investments
(other than shares of the Company or of its kolding company (if any)), as the Directors may from
Gime to time think fit, The Directors nay also withost placing the same to reserve carry forward any
profits which they may think prudent ot to divide,

DISTRIBUTION OF CAPITAL GAINS

138.  Notwithstanding anything containsd in these Aricles, the Company may by Ordinvury
Resolution on the recommesdztion of the Directass determine that any realisad aceretions of czpital
assets shall be divided amongst the Members in propurtion to the amounts paid wpon on the Ordinary
Shares hetd by them respectively,

CAPITALISATION OF PROFITS

139, ‘The Company may by Ocfinary Resclution on the recommendation of the Directors resolve
that it is desirable to capitalise any unilivided profits of the Company (including profits carried and
standing 1o any reserve OF reserves) not required for paying the fixed dividends on any shares entitied
to fixed preferential dividends with or without farther participation in profits or any sum carried t0
reserve as a result of the sale or re-valuation of the assets of the Company (other than goodwill) or
any part theranf or, subject as hereinafter provided, any sum standing to the credit of share premium
account or capital redfemption reserve fund, and accordingly that the Directors be authorised and
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Company No. 548648

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

INDEPENDENT TELEVISION NEWS LIMITED

In accordence with Article 67 of the Articles of Association of the Company, we being all the
members of the Company who would, at the date of these resolutions, have been entitled 10 vote upon
them if they had been proposed at 3 general meeting at which we were preseat, pass the following
resolutions as special resolutions:-

SPECIAL RESQOLUTIONS
i. THAT the authorised share capital of the Company be reduced W £15,400,000 by the
cancellation of 18,000,000 ordinary shares of £1 each which are authorised but unissued and
which have not been taken or agreed W be tiken by any person.
2. THAT new articles of association in the form of the annexed deaft be adopted in substitution

for the existing articles of assoriation ¢f the Cempany.

Signed Date
For and on behalf of Anglia Television Group PLC

Signed ‘
For and on behalf of Carlton Communications Pie

L

#XBRI?S2D* IEI»?J

Date 26 Ssexsdexdes CH




Signed LIS Date

For and on behalf of Central Independent Television ple

Signed Date
For and on behalf of Granada Group PLC

Signed Date
For and on behalf of LWT (Holdings) plc

Signed Date
For and on behalf of Reuters Limited

Signed Date
For and on behalf of Scottish Television ple

SMIGHOOS)4TE




Signed ___- Date
For and on behalf of Central Independent Television plc

Signed <; h W BL Date

—==
For and on behalf of{'ira\nMroup PLC

Signed Q: W“E . Date

/_ it ) ——
For and on behalf of LWT (Holdings) plc

Signed Date
For and on behalf of Reuters Limited

Signed Date
For and on behalf of Scottish Television plc

SMQHISI.4TE
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Company No. 548648

THE COMPANIES ACTS 1985 AND 193¢
COMPANY LIMITED BY SARES
SPECIAL RESOLUTIONS
. of
o "(F
ey INDEPENDENT TELEVISION NEWS LIMITED
1.
L In accordance with Article 67 of the Articles of Association of the Company, we being all the
Py, members of the Company who would, at the date of these resolutions, have been entitled to vote upon
i them if they had been proposed at a general meeting ot which we were present, pass the following
,3" resolutions as special resolutions:-
A SPECIAL RESOT 'TIONS
£ 1. THAT the authorised shate copital of the Company be reduced to £15,400,000 by the
cancellation of 18,000,600 ordinary shares of £1 each which are authorised but unissued and
i which have not been taken or agreed to be taken by any person,
i
el 2. THAT new articles of association in the form of the annexed deaft be adopted in substitution

o for the existing articles of assotiation of the Company.

! Signed Woweall_ pte __ 08

\
R For and on behalf of Anglia Television Group PLC

Signed Dats

el For and on behalf of Carlton Communications Plc

& T
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!IJ'H:!III HOUS _-m




Signed Date
For and on behalf of Central Independent Television plc

Signed Tiate
For and on behalf of Granada Group PLC

Signed Date
For and on behalf of LWT (Holdings) plc

Signed MW Date A.LS@.\@:&&LLCL‘L%
For and on behalf of Reuters Limited

Signed Date
For and on behalf of Scottish Television ple
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Signed Date

For and on behalf of Central Independent Television plc

Signed Date

Tl

For and on behalf of Granada Group PLC

Signed Date

For and on behalf of LWT (Holdings) plc

Signed Date

For and on behalf of Reuters Limited

Signed @ '
For and on behalf of Scottish Television ple

sormsxeov,
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Company No. 543648

THE COMPANIES ACTS 1948

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITLD BY SHARES

ARTICLES OF ASSOCIATION
of

INDEPENDENT TELEVISION NEWS5 LIMITED

Incorporated 4th May 1955

Adopted by special resolution passed on 26 September 1994

PRELIMINARY
1. (A) In these articles:

"Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in
foree;

"articles” means the articles of the Company;

"Broadcasling Act® the Broadeasting Act 1990 including any statutory
modification or re-enzciment thereof for the time being in
foree;

"clear doys® in relattom to the period of notice means that period

excleding the day when the notice is given or deemed to be
given und the day for which it is given or on which it is to
tzke effect;

"Commission” means the Independent Television Commission or any

TIAMEELAL L
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"Conditions"

"eonnected"”

"control”

*Core Business"

"Deed of Adberence”

“Deed Pull”

*Disqualificd Person”™

"executed”

"Group”

"holder*

"Interest™

Independent Television Commission under the Broadcasting
Act;

means the terms and conditions of the Loan Notes in the
torm set out in the Second Schedule of the Deed Pol! (as the
same may from time to time be modified in accordance with
the terms thereof);

has the meaning given to it in section 32(10) of the
Broadcasting Act and "connected person" shall be construed
accordingly;

has the meaning given to it in paragraph | of Part 1 of
Schedule 2 to the Broadcasting Act and "controlled" shall be
construed accordingly;

means the business currently carried on by the Company
together with the business of supplying news services to UK
broadcusters;

means it deed by which a person who proposes to accept a
transfer of shares from an Investor agrees to be bound by the
Investor Agreement;

means the instrument by way of deed poll dated 30th April
1993 (us amended from time to time) constituting the Loan
Notes;

means a body corporate disqualified for the purposes of the
Brozdeasting Act pursuant to section 32(12) of that Act;

means any mode of excoution;

in relation w0 a company, means that company and all
subsidiaries of that company and its ultimate holding
company and 2} other subsidiaries of its ultimate holding

soampany;

mezns, in relation to any share, the member whose name is
entered in the registar of members as the holder of the share;

means in relation to the Company, either:-

(i) aholding of or beneficial entillement to any shares in
the Company; or

(i)  the possession of voting power in the Company;



"Investor"

“Investor Agreement”

"Jeopardy Event"

"Loan Notes”

"Nomination"

means each of Anglia Television Group PLC, Carlton
Communications Ple, Central Independent Television Ple,
Granada Group PLC, LWT (Holdings) ple, Scottish
Television pl.c. and Reuters Limited (together the
"Investors") and any other person to whom any of such
persons may transfer shares in the Company and who agree
to be bound by the terms of the Investor Agreement;

means an agreement dated 26th September 1994 between the
Investors and Reuters Holdings PLC;

means one or more of the following events:-

(i) the Company being, or becoming, a Disqualified
Person or any notice or determination by the
Commission being given to the effect that the
Company is, or may be, or will become, a
Disqualified Person; or

(ii)  any other notice or determination by the Commission
being given to the effect that the Company is not or
may not be qualified for or may not be a fit and
proper percon to hold or operate the Nomination
pursuant to the Broadeasting Act; or

(i1i)  the breach of any term or condition of the Nomination
or the imposition of any sanction by the Commission
for breach or purported breach of any term or
condition of the Nomination which would or might
lead to the revocation, withdrawal, suspension or
avoidance of the Nomination; or

{iv) the revocation, withdrawal, suspension or awidance
of the Nomination or any variation (without the
agreement of the Company) of the Nomination which
would or might have a material and adverse effect on
the busingss of the Company; or

(v)  a determination by the Commission not to award or
renzw the Nomination;

means the £15,000,000 in aggregate principal amount of
Subordinated Unsecured Convertible Loan Notes 2003
constituted by the Dezed Poll;

means the nominaticn of the Company by the Commission as

nominated news provider pursuant to section 32 of and for
the purposes of sestion 31 of the Broadcasting Act in the
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"Noteholders"

"offtce”

"person”

"Regulations”

*Restricted Transfer”

"seul”

"secretury”

*Unit"

“United Kingdom™

form of the Instrument of Nomination signed on behalf of the
Commission and dated 31st January 1991 in force for the
time being us may be modified supplemented replaced or
renewed from time to time;

means the several persons for the time being who are the
holders of the Loan Notes and "Noteholder" shall be
construed accordingly;

means the registered office of the Company;
includes individuals, partnerships and corporate bodies;

means all and any regulations issued by the Commission
which are binding on the Company and in force from time to
time in relation to the ownership of the Company and/or the
Nomination or the continuation and/or operation of the
Nomination;

me:ns a transfer of Units which would or might:-

(i) result, in the reasonable opinion of the directors, in a
Jeopardy Event occurring; or

(i)  result, in the reasonable opinion of the directors, in
the Company becoming a Disqualified Person;

nteans the common seal of the Company;

means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary;

means one shase hield by a member together with the amount
of nominal value of Loan Notes held by that member which
equals Gre tota] nominal value of Loan Notes held by that
member divided by the wial number of shares held by that
member and references o numbers of Units shall be
referenses to the number of shares comprisad within Units
and ealculations made with respect to numbers of Units shall
be made with respect to the number of shares comprised
within Units; and

imezans Great Britain and Northera Ireland.

(B)  an "associated company® shall be construed in accordance with section 416 of the
Income and Corporation Taxes Act 1988; an associate of a company shall mean an
associated company of that company.
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D)

Unless the context otherwise requires, words or expressions contained in the articles
bear the same meaning as in the Act, but excluding any statutory modification thereof
not in force when these articles become binding on the Company.

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also effective for that purpose.

No regulations contained in any statute or subordinate legislation, including but not limited
to the regulations contained in Table A in the schedule to the Companies (Table A t0 F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the
Company.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£15,400,000 divided intv 15,400,000 ordinary shares of' £1 each.

A)

(B)

©

D)

Subjest 1o the Act, the directors have general and unconditional authority to allot
(with or without conferring rights of cenunciation), grant options over, offer or
otherwise deal with or dispose of any unissued shaies (whether forming part of the
original or any increased share capital) to such persons, at such times and on such
terms and conditions as the direstors may decide but no share may be issued at a
discount,

“The dinectors have general and unconditiona! authority, pursuant  section 80 of the
Act, to exercise all powers of the Company to allot relevant securities pursuant to
Condition 4 of the Second Schedule of the Dead Poll for a pericd expiring on the
fith anniversary of the date of adeption of this asticle unless previously renewed,
varied or revoked by the Company in gencral mecting.

The maximum amount of relevant securities which may be alotted pursuant to the
authority conferred by paragraph (B) is the amount of the authorised but unissued
share capital of the Company 2t the date of adoption of this article or, where the
authority is renewsd, at the date of that renewal.

By the authority conferred by paragraph (B), or by any renewal of the authority, the
directors may before the authority expires make an offer or agreement which would
or might require relevant securities to be allotted after it expires and may allot
relevant securities in parsuance of that offer or agreement.



(A)

®)

(€

)

(B)

The provisions of sections 89(1), 90(1) to (5) and/or 90(6: of the Act shall not apply
to allotments of the Company’s equity securities.

Subject to the passing of any special resolution to the contrary, all unissued shares
(whether forming part of the original or any increased capital) shall, before issue, be
offered on identical terms to all members in proportion as nearly as all circumstances
admit (fractions being disregarded) to the amount of the existing issued shares of
which they are the holders.

Any such offer shall be made by notice in writing (the "Issue Offer Notice")
specifying the number and class of shares, the proportionate entitlement of the
relevant member and the price at which the same are offered and limiting the time
(being not less than twenty-eight days unless the member to whom the offer is to be
made otherwise agrees) within which the offer, if not accepted, shall be deemed to
be declined.

After the expiry of the time within which the offer may be accepted (if the offer is
not accepted) or on the receipt of confirmation from the person to whom the offer is
made that he declines to accept the shares offered, then to the extent that shares
remain in relation to which the offer has not been duly accepted by the offerees (the
"Remaining Shures™) the Board shall by notice in writing (the "Second Issue ORer
Nofice®) make a turther offer of the Remaining Shares at the same price as such
shares were originally offered (but otherwise on such terms in such manner and for
such a period or periods for acceptance {within which the offer, if not accepted, shall
be deemed to be deelined) as it shall deem appropriate) to those members of the
Company who did not decline the original offer provided that in the event of
competition for the number of Remaining Shares acceptances shall be deemed to be
sealed dowa pro rata amongst the relevant aceepting members according to theic
respective proportionate holdings {determined after taking into account acceptances
of the original offer) pursuant to arlicle 6{C).

If any member wishes to ascept sn offer made 0 him by an Issue Offer Notice or a
Second Issue Notice where his so doing would or might:-

(2) result, in the reasonable opinion of the directors, in a Jeopardy Event
occuring; or

(b) result, in the reasonable opinion of the directors, in the Company
becoming o Disqualified Person, togethee and individually (a
*Resiricted Issua®™),

the directors shall notify such members cf that fact in writing and any time limit
imposed by these articles shall be extended by 14 clear days. If, within the 3aid 14
clear days of receipt (or deemed receipt if later) of such notice the member or
members concerned is unable to satisfy the directors that the issue and allotment of
shares would not represent a Restricted Issue, or that he could accept ot apply for or
acquire a lesser number of shares without the issue and allotment being a Restricted
Issue, it shall he deemed to have withdrawn its acceptance to the Issue Offer Notice
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or Second Issue Oifer Notice or to have withdrawn that part of the acceptance to the
Issue Offer Notice or the Second Issue Offer Notice which would or might represent
a Restricted Issue,

(F) If and to the extent that after the expiry of the time or times within which such
further offer may be accepted there remain Remaining Shares which have not been
accepted the Remaining Shares shall not be allotted to or issued to any person.

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine provided that no partly paid shares shall be issued by the
Company.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are
to be lizhle to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act. Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash
or by the allotment of fully paid shares or partly in one way and partly in the other.

Except as required by law, no person shalt be recognised by the Company as holding any
share upon any trust and (except us otherwise provided by the articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute right
to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitted without payment
to one certificate for all the shares of each class held by him {and, upon transferring a part
of his holding of shares of any class, 10 a centificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may determine. Every centificate shall be
sealed with the seal and shall spacify, i so resolved by the directors, the number, class and
distinguishing numbers (if’ any) of the shares to which it relates and the amount or respective
amounts paid up thereon. The Company shall not he bourd to issue more than one certificate
fae shares held jointly by several persons and delivery of a centificate for a share to one joint
holder shall be a sufficient delivery to il of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) ds to evidence and indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate.
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(A)

(B)

(E)

(F)

(G)
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(8)

TRANSFER OF SHARES AND LOAN NOTES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

Unless the transfer is made under the provisions of articles 14, 15 and 16 (and in
compliance therewith), the directors will and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share
or a share on which the Company has a lien,

Loan Notes or shares will not be transferred or transmitted by operation of law or
otherwise to any person unless a transfer of a Unit or Units is made.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transteree notice of the refusal,

The registration of transfers of shares or of any class of shares may be suspended at
such times and for such periods (not exceeding thirty days in any year) as the
directors may determine,

No fee shall be charged for the registration of any instrument of transfer or other
document relating o or affecting the title to any share,

The Company shall be entitled to retain any instrument of transfer which s
registered, but any instrument of transfer which the directors refuse to register shall
be returned o the person lodging it when notice of the refusal is given.

PERMITTED TRANSFERS

A member may at any time transfer all or any number of Units (the "Relevant
Unils") to a Group company. The Group ¢ompany may at any time transfer all or
any of the Refevant Units to the member or another Group company of the member.
Article 15 shall rot apply to the transfer of any Relevant Shares pursuant to this
article 14,

If Relevant Units have been transierced under article 14(A) (whether directly or by
a series of transfers) by a member (the "Transferor™, which expression shall not
include a second or subsequent transferor in a series of transfers) to any Group
company (the "Transferee™) and subsequently the Transferee ceases to be a Group
company of the Transleror, then the Transteree shall forthwith transfer the Relevant
Units to the Transleror or at the Transferor’s option to a Group company of the
Transferor, If the Transferee fails to transfer the Relevant Units within twenty-eight
days of the Transferee ceasing to be a Group company of the Transferor then the
Transferee shall be deemed to have served a Transfer Notice in respect of the
Relevant Units and the provisions of article 15 shall apply accordingly. The Transfer
Natice shall not be withdrawn in any circumstances.
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E)

(F)

(A)

(B)

The directors may require the holder of the Relevant Units or the person named as
wansferee in any transter lodged for registration to furnish the directors with such
information as the directors may reasonably consider necessary for the purpose of
ensuring that a transfer of Units is permitted under article 14(A). If the information
is not provided within twenty-eight days of the request the directors inay refuse to
register the trznsfer of the Relevant Units,

Where a member who is an Investor proposes to transfer Relevant Unpits to a Group
company, the directors shall refuse to register any such transfer until sll the Investors
other than the transferring Investor shall have confirmed that the Group company has
executed a Deed of Adherence or that they have waived the requirement for the
execution of a Deed of Adherence.

Any member may transfer any Unit or any number of Units to any person if all the
other members of the Company have given their consent to such transfer in writing
and the conditions or terms upon which such consent has been given have been
fulfilied or waived by the member imposing the condition or term of his consent,

Notwithstnding any other provision of article 14 no transter of Units shall be
registered if such teanster would or might:«

(i) result, in the reasonable opinion of the directors, in a Jeopardy Event
ozeurring; or

(ii)  result, in the reasonable epinion of the directors, in the Company becoming
a Digqualified Person.

TRANSFERS

Unless the transtfer is matde pucsuzng (o adicle 14, before a member {the "Vendor™)
transfers a Unit or any number of Units or disposes of any Unit or any aumber of
Units or any interest in 2 Unit or any number of Units the Vendor shall give notice
in writing (the *Transfer Notice™) to the Company at its registered office of its desire
to do so,

The Transfer Notice:

@) shall specify the number of Units desired to be transferred or disposad of
("Olered Units™);

(ii)  shall specity the price par Unit which the Vendor is willing to accept for the
Offered Units (the "Vendor’s Price™) and shall also specify the price offered
to the Vendor by a thiad party tor the Offered Units, if any (the "Third
Party Price”);

(iii)  shall specify all material commercial terms of the transfer (the "Material
Terms™);



©

(D)

(iv)  shall constitute the Company by its directors as the Vendor’s agent to offer
and sell the Offered Units to the other members (the "Purchasers") at the
lower of the Vendor’s Price and the price determined in accordance with
articles 15(C) or 15(D) (the "Prescribed Price");

) shall not be withdrawn except as provided in articles 15(C), 15(D), 15(E) or
15(K).

Upon receipt (or deemed receipt if later) of the Transfer Notice a meeting of the
directors shall be convened and held within seven clear days of such receipt (or
deemed receipt) for the purpose of fixing we Prescribed Price. If the directors
present at the meeting determine that the Vendor's Price is the fair value of the
Offered Units, the Vendor's Price shall be the Preseribed Price. If the directors do
not so determine, the directors shall notify the Vendor in writing of that fact and of
what they consider to be the fair value,

The Vendor shall within a period of seven clear days from the date it is notified (or
deemed to have been notified if later) of the directors® decision notify the Company
in writing whether:

) it accepts the directors® determination of the fiir vatue of the Offerej Units
as the Prescribed Price (in which case such price shall be the Prescribed
Price); or

§1)) reguires the fair value of the Offered Units 1o be determined by a firm of
Cuartered Accountants (other than the auditors) (the “Experts™).

If no nutice is received by the Company within the period of seven ¢lear days, the
Transfer Notice shall be deemed to have beea withdrawa and shall be of no effect.

If the Vendor requires the Expents © determine the Fair value of the Offered Unils
as the Preseribed Price, the llowing provisions shall apply:

(i) the Experts shall be as agreed between the Company and the Vendor and
failing agreement within seven clear Jays from tie date the Company is
notified (or deemed to have been nutified if 1ater) of the Vendor’s decision
uader article 1S(C}{if} shall ke stch firm as the President of the Institute of
Chuartered Accountents in England and Wales may determiine on the
application ef the Veador or the Compiny;

(i) the costs of the Experts shall be bume by the Vendor;

(iii)  in the absence of manifest error, the fiir value of the Offered Units as
determined by the Experts shall be the Prescribed Price;

(iv)  in determining the fair value of the Offered Units, the Experts shall:

(a) be considered to be acting as experts and not as arbitrators;
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)

().  take into account, if the Experts think appropriate, the Third Party
Price; and

(c) value the Offered Units using the following principles;

() valuing the Offered Units as on an arm’s length sale between
a willing vendor and a willing pucchaser on the Material
Terms;

¥))] if the Company is then carrying on business as a going
concecn, on the assumption that it will continue to do so;

X the Offered Units are capable of being trangferred without
restriction other than a restriction imposed by the
Broadcasting  Act, these articles, the Regulations, the
Nomination or the Investor Agreement;

“ gach Unit has the same value corresponding to its proportion
of the value of all the Units taken s a whole; and

(5) no reduced or additional value is attached to any holding of
Units by virtue only of the holding comprising or after
purchase conferring a majority or minority of the total issued
share capial.

If the Expurts are ot agreed or Jetermined in accordance with article 15(D)(i) within
twenty eight clear days the Transfer Notice shall be deemed o be withdrawn and
shall be of no effect.

Alter receiving the Experts’ writien determination of the fir value, the Company
sholl within seven clear days of such veceipt daliver a copy of the determination t0
the Vendor, The Vendor may within seven clear days of receipt {or deemedd receipt

it fater) of such mutice withdoaw the ‘Teamsfee Notice and cancel the Company’s
authority to self the Offered Units,

1€ the ‘Transfer Nothce is ot withdesn by the Vendor purstzant to article 15(E) then
within tourteen clear days of the earlier ol

(i) the acecptanse by the Ehectors that the Veador's Price is the Prescribed
Peics: and

(i) the acceptance by the Veador of the directors’ determination of fair value of
the Offered Units as the Prescribed Price; and

(iii)  the determination by the Exparts of the fair value of the Offered Units as the
Prescribed Price,
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the Company shall offer the Offered Units to the Purchasers pro rata to their holdings
of Units immediately prior to such offer by notice in writing (the “"Offer Notice") at
the Prescribed Price per Offered Unit. The Offer Notice shall limit the time not
being less than twenty-eight clear days within which the Offer may be accepted and
failing which shall be deemed to have been declined.

The Offer Notice shall svate that such m2mbers who desire to purchase more than
their pro rata entitlement to Offered Units should state how many of such Offered
Units that they wish to purchase. Subject to article 15(L), any Offered Units not
purchased by members to whom the Offer Notice is sent shail be used to satisfy
excess applications. If excess applications cannot be satisfied in full they will be
satisfied as nearly as may be in proportion to the number of shares held by those
members making such applications immediately prior to the date of the Offer Notice,

if all the Offered Units are the subject of acceptances pursuant to the Offer Notices
or by virtue of excess applications, the Company shall forthwith give notice (the
"Allocation Notice") of the acceptance of the offers to purchase the Offered Units to
the Vendor and to the Purchasers, The Allocation Notice shill specify:

) the identity of the Purchasers and the number of Offered Units to be
puschased by each of them; and

(it) the place and time (being not earlier than Pudeen and not later than twenty-
cight days after the date of the Allecation Netiee) at which the Prescribied
Price is 1 be paid by the Purchasers and the Offered Unils are (o be
teaasfecred by the Vendor.

‘The Verdor shall be bound to transfer the Offered Units to the Purchasers against
tender of the Preseribied Price in accordance with the tzrms of thie Allocation Notice.,

If after having becom: bound o teansfer the Offered Units pursuant o anicle 15(1)
the Vendor defaults in transferring the Cffcted Units {or any of them), then the
following provisions shall apply:

(i) the Company myy tecsive the purchase money 2and the Vendor shall be
deemad to have appoivted any director or the seerctary as the Vendor's agent
10 exectte o tansfre of the Offered Units in fawwr of the Purchasers
concemed and to receave the purchase monrey in trust for the Vendor;

(i)  the receipt of the Company for the purchase money shall be a goed discharge
to the Purchasers concerned and after it has been entered in the register of
members in purported exercise of this power the validity of the proceedings
shall not be quastionsd by any persom; and

(it))  the Vendor shall bz bound to deliver up the share certificate for the shares

included in the OFered Units and on its delivery shali be entitled to receive
the purchase price without interest. If the certificate comprises any shares
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which the Vendor hag not become bound to transfer the Company shall issue
to the Vendor a siare certificate for the balance of those shares,

| (K) It the Comp.any is unable to serve an Allocation Notice because it has not received
i acceptances ur excess applications in respect of all the Offered Units, then the
following provisions shali apply:

! )] the Company shall notify that fact to the Vendor together with the number of
Oftered Units for which it has received acceptances and excess applications;
and

(1) the Vendor may either within fourteen clear days of receipt (or deemed
receipt if later) of such notice:

(@) withdraw the Transfer Notice and cancei the Company’s authority to
sell the Offered Units by delivering to the Company a written notice
of withdrawal; or

() elect by notice in writing to the Company to attempt to sell all the
Offered Units for a period of six months after the date of such
election to any person {the "New Member™) at a price rnt Jower than
the Prescribed Price and on the Material Terms and on terms no
more favourable than those offered to the Purchasers and subject to
the conditions that:

() any such transfer does not result, in the reasonable opinion
of the directors. in a Restricted Transfer;

(i) the Investors, other than the transferring Investor, shall have
confirmed that the New Member has executed a Deed of
Adherence or that they have waived the requirement for the
execution of a Deed of Adherence; or

() elect by notice in writing to the Company 10 transfer those of the
Olfered Units to the members who have accepted (including those
who have accepted and made excess applications) and for a period of
six months after the date of such clection attempt to sell the balance
of such Offered Unils to any person {the "Second New Member™)
at a price not lower than the Prescribed Price and on the Material
Terms and on terms no more faourable than those offered to the
Purchasers and subject (o the conditions thats

(1) such transfer does not result, in the reasonable opinion of the .
directors, in a Restricted Transfer; and

) the Investors, other than the transferring Investor, shall have
¢onfirmed that the Second New Member has executed a Deed
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of Adherence or that they have waived the requirement for
the execution of a Deed of Adherence.

If any member wishes to accept an offer made to him by an Offer Notice or has made
an excess application in circumstances where his so doing would or might result, in
the reasonable opinion of the directors, in a Restricted Transfer, the directors shall
notify such member of that fact in writing and any time limit imposed by these
articles shall be extended by 14 clear days, If, within the said 14 clear days of receipt
(or deemed receipt if later) of such pntice the member concerned is unable to satisfy
the directors that a transfer of Units would not represent a Restricted Transfer, or that
it could accept or apply for a lesser number of Units without a transfer of such shares
being a Restricted Transfer, it shall be deemed to have withdrawn its acceptauce or
excess application or as the case may be to have withdrawn that part of the
acceptance or excess application which would or might represent a Restricted
Transfer,

TRANSFERS - FORCED

A member shall be deemed to have given a Transfer Notice, such Transfer Notice to
be without prejudice to any claim for damages that any Investor may have pursuant
to the Investor Agreement or these Articles, on the date immediately prior to any of
the foliowing events:-

(i) being an individual, a bankruptey order or an application for a voluntary
arcangement (2s that expression is defined in section 1(1) of the Insolvency
Act 1986) is made in respect of him or, being a body corporate, any oxder
is made on any action, application or proceeding in respect of it for the
composition or reconstruction of its debts or for the appointment of an
administrative receiver, administrator, liquidator or similar officer in any
jurisdiction in which a material pact of it assets is located; or

{ii) being an Investor or an associate of an Investor, without the written consent
of the other Investars, either alone or jointly with, througi :which includes
by owaziship of any shares direatly or indirectly) or on behulf of (whethes
s director, partner, consultant, manager, employee, agent or otherwise) any
person, directly or indirectly carry on or he engaged or concerned or
interested in ony business or concern which is seeking or holding a
nomination as 2 rominaled news provider under Section 31(2) of the
Broadeasting Adt or which is providing or seeking to provide national news
for Chainel 4 Television provided that nothing in this article shall preclude
or restrict an Investor or an associate of an Investor from:

(a) holdirg in aggregate not more than twenty-five per cent, of the issued
ordinary share capital of any company whose shares are listed on a
recogrised stock exchange;

{b) making an acquisition of a company or business where the activities

prohibited by this article contribute less than 25% of the aggregate
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turnover (based on the most recently available audited accounts or
management information at the date thereof) of the company or
business acquired and the part of the business of company acquired
which would otherwise cause a breach of this article is disposed of
within eighteen months of acquisition thereof; or

© taking any news service from any other person who is a nominated
news provider for the purposes of Sectiuns 31 and 32 of the
Broadcasting Act,

(iif)  the service upon or in relation to that m~mber of a Disposal Notice (as
defined in article 16(B)).

A Transfer Notice deemed given under this article shall be the same as a Transfer
Notice given under article 15 except that:

(iv)  the number of Units comprising the Offered Units shall be all of the Units
registered in the name of the member in case falling within paragraphs (i) and
(ii) of this article 16(A) and shall be the number of shares stated in the
Disposal Notice in any other case;

V) the Prescribed Price shall be as agreed between the Cirectors and the Vendor
within 10 business days of the transfer notice being deemed to have been
given and if no such agreement is reached within that period the Prescribed
Price shall be the fair value determined in azcordance with article 15(D);

(vi)  the Vendor shall have no right to withdraw the Transfer Netice in the
¢ircumstances set out in article 15¢C) and an Alloemion Notice shall be valid
and binding on the Vendor notwithstanding that Purchasers may not have
been found for all of the shares and article 15{K) shall not apply;

(vii) any Units not sold pursuant {0 an Allocation Nolice may be dealt with in
accordance with articles 16{G} and 16{H).

If at any time any person either by himself or tgether with a connected person
acquires ¢r has an Tnterest which in the recsonuble dewsmination of the directors
gives i ¢ or is likely 1o give rise to 4 Jeepardy Event {the *Jeopardy Fesson”) then
the directors shall, if members (excloding the Jeopardy Person) holding in uggregate
fifty one per cent or more of the total sharcholdings in the company excluding the
sharcholding of the Jeopardy Person (the "51 per cent members™) dircet in writing,
serve a written notice on the member in whose shares the Interest exists or on the
member who is connected with a person in whose shares the Interest exists requiring
a disposal of as many (or as the case may be all) of the Units in which the Interest
exists as is necessary to ensure that a Jeopardy Event has not occurred as the 51 per
cent members direct in Swriting.
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E)

(F)

(G)

(H)

Any notice served by the directors pursuant to article 16(B) shall be called a
"Dispozal Notice” and any disposal made pursuant to this article shail be called a
"Reguired Disposal”.

A Required Disposal of Units shall not be made to any person who as a result of such
disposal would have an Interest which would or might compel or enable the directors
to serve a Disposal Notice on that person,

A Disposal Notice shall specify in general terms the grounds for its service by the
directors, shall refer to the cessation of voting rights set out in acticle 16(1), shal! call
for a disposal to be made of all or such proportion of the Interest of the member or
members served as shall be specified in the Disposal Notice and shall specify the date
upon which the Transfer Notice shall be deemed to have been served which shall not
be less than seven clear days after the date of service of the Disposal Notice,

In the case of a Required Disposal where more than one member (treating joint
members as a single member) is required to dispose of Units pursuant to a Disposal
Notice, the Disposal Notice shall specify the number of Units to be disposed of by
each such member (which shall be pro rata amongst the members being called upon
to dispose of Units).

‘The directors may wilthdraw a Disposal Notice at any time if it appears to the
directors that the ground or purported grounds for its service do not exist or no
longer exist,

If the directors serve an Allocation Notice in circumstances where they have not
found Purchasers for all of the Offered Shares, the directors skall attempt o sell the
balance of the Offered Units to any person (the “Proposed Member™) at a price not
lower than the Prescribed Price and on terms not more favourable that diose offered
10 the Purchasers and subject to the ¢conditions that:-

(a) any such transfer mugt not be a Resteicted Transfer; or

(b)  the Investors, other than the transferring Investor, shall have confirmed that
the Proposed Member hus executed a Deed of Adherence or that they have
waived the requirement for the execution of a Deed of Adherence,

If the directors are urable to find members or any third party willing to purchase the
Offered Units within six months after the date of service of the Disposal Notice the
balance of the Offered Units shall then be transferred to such persons {"Trustees")
as the directors shall nominate. The Teustees shail hold such Units on trust for sale
at the Prescribed Price on behalf of the member obliged by the Disposal Notice to
dispose of them and shail receive any proceeds of sale thereof and all dividends other
monies received in respect thereof in trust for such member absolutely. If the
Trustees shall net find 2 person or persens willing to purchase all such Units at the
Prescribed Price within two years from the date of the Disposal Notice, such shares
shall be sold at the best price then reasonably obtainable in all the circumstances. The
Trustees shall be entitled absolutely to exercise all the voting rights and other rights
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Y

(A,

attached to such Units which rights the member or members the subject of the
Required Disposal shall cease to be entitled to exercise Provided that any transfer
which takes place pursuant to this article is subject to the conditions that:

@ any such transfer must not be a Restricted Transfer; and

(i) the Investors, other than the transferring Investor, shall have confirmed that
any transferee has executed a Deed of Adherence or that they have waived
the requirement for the execution of a Deed of Adherence. For the purposes
of this article 16(H), "Investor” includes any persen to whom Units have
been transferred.

Any member of the Company who has been served with a Disposal Notice shall not,
with effect from the service of such notice, be entitled to receive notice of, or to
attend or vote at, any general meeting of the Company or any separate general
meeting of any class of shares in the Company save in respect of such proportion (if
any) of his shareholding in the Company as shall not have been the subject of the
Disposal Notice.

TRANSFERS - CHANGING CONTROL

Notwithstanding anything contained in these articles no sale or transfer of Units or
any interest in any Unit to any persan whomsoever which would resuit if made and
registered in a person and/or any persons connected with that person becoming
interested in more than 50 per cent. of the equity share capital of the Company (the
“Specified Unifs”) shall be made or registered:-

(i) without the previous written consent of all the members of the Company; or

(i)  unless before the transfer is todged for registration the proposed transteree
or his nominee has made an olfer (stipulated 10 be open for acceptance for
twenty-eight days) to purchase all the other Units in the Company which offer
every member shall be bound within twenty-eight days of the making of such
offer to him either to aceept or reject in winting (2nd in default of so doing
shall be deemed to have rejected the offer). The said offer shall be at the
Speciiied Price per Unit (2s hereinafier defined) and on the Specified Terms
(as heteinafter defined) ard if 22d to the extent that it is an offer to purchase
the shares in the Company ctherwise than for cash andfor for shares listed on
The Stock Exchange or dealt on the Unlisted Securities Market, shall include
an alternative equivalent cash offer for the shares subject to the said offer,
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For the purposes of this article:-

The "Specified Price” shall mean in respect of the Units the higher of:-

@ the highest price paid by the proposed transferees or any person connected
with the proposed transferee for any interest acquired by any of them in any
Unit during the preceding twelve months;

(ii) the price received or receivable by the holders of the Specified Units for each
Specified Share.

In the event of disagreement as to the Specified Price in connection with the shares (and any
equivalent cash offer required to be made under article 17) the calculation of the Specified
Price shall be referred to an umpire (acting as an expert and not as an arbitrator) nominated
by and acting at the joint expense of the parties concerned (or, in the event of disagreement
as to nomination, appointed by the President for the time being of the Institute of Chartered
Accountants in England and Wales) whose decision shall be final and binding,

The "Specified Terms” shall mean on terms not less favourable than those offered to the
holders of the Speciiied Lnits.

®)

€

4y

The proposed transferee shall deliver to the directors all such details as the directors
may requive of the consideration paid or payable by it or them for the Specified Units
and of the conslderation paid or payable for any interest in any Unit in the Company
acquired by the proposed transferce or persons connected with them during the
preceding twelve months including such opinion as to the value of any non-cash
consideration and certificates as to the accuracy and completeness of ail such
information as the directors may reasonably require,

The directors shall not at any time register a teansfer of any shares if they have
reasonable cause 10 believe that the registration of such transfer would amount to a
breach of this article 17,

NOTICES REQUIRING MEMBERS TO FURNISH INFORMATION

The directors muy from time (o time and at any time serve a notice upon any member
of the Company requiring him to furaish the directors with such information (in the
case of paragraphs (iii), (iv) and (v) below, so far as such information lies within the
knowledge of such member) supported (if the directors require) by a statutory
declaration and by such evidence as the directors may consider necessary for the

purposes of determining:-

G) whether or not such member is or is likely to be a party 10 an agresment or
an acrangement (whetier legally enforceable or not) whereby any of the
shares held by blin are to be voted in accordance with some other person’s
instructions {whether given by that other person directly or through any other
person;; ot




:)

(¢

(i) whether or not such member is or is likely to be subject to the control of
some other person; or

(iif)  whether or not such member is an associate of any other member or person;
or

(iv)  whether or not such member, and/or any other person who has any Interest
in shares held by such member has an Interest which would cr might give
rise to a Jeopardy Event; or

) whether or not such member and/or any other person who has any Interest
in shares held by such member has an Interest which would or might cause
the Company to be or become a Disqualified Person.

If such information and evidence is not furnished within a reasonable period (not
being less than fourteen clear days from the date of service of such notice) or the
informaifon and evidence provided is, in the opinion of the directors, insufficient or
unsatisfactory for the purposes of so determining, the directors may serve upon such
member a further nouce ealling upoa him, within fourteen clear days after service of
such further notice, to furnish the directors with such information and evidence or
further information or evidence a5 shall (in their opinion) enable the directors so to
determine,

Any member who has pursuant to article 18(A) been served with a further notice by
the directors requiring him to furnish the directors with information or further
information and evidence and who does not furnish such information or evidence
within fousteen clear days after the service of such further notice shall not, with effect
from the expiration of such period ard until information or evidence is furnished to
the satisfaction to the directors, be entitled to receive notice of, or to attend or vote
at any general meeting of the Company or any separate general meeling of the
holders of any class of shures in the Company other than in respect of such
proportion of shares held by him as it shall have been established 10 the satisfaction
of the directors are not sharey in respect of which the directors may be compelled or
wish 1O serve a Disposal Nutice.

The ditectors shall be entitled to refuse to register any transfer of any shares in the
Company by any member who has pusuant to anticle 18(A) been served with a
further aotice by the diractors requiring him to furnish the directors with information
and evidence or further information and further evidence and who does not furnish
such information er evidence within fourteen clear \ays of the service of such further
notice other than:-

()] a transfer of such propontion of that member’s Units in the Company as it
shall have been established to the satisfaction of the directors is not a
shateholding in respect of which the directors may be compelled or wish to
serve a Disposal Notice: or
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20.

21.

22,

23.

24,

(ii) a transfer which is made pursuant to 2 Transfer Notice or a Disposal Notice,
TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the
only persons recognised by the Company as having any title to his interest; but nothing in the
articles shall release the estate of a deceased member from any liability in respect of any share
which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as the directors may properly require, elect either
to become the holder of the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to the Company to that
effect. If he elects to have another person registered he shall execute an instrument of
transfer of the share to that person,

All the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer referred to in article 20 as if it were an instrument of transfer executed by the
member and the death or bankruplicy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of a member shali
have the rights to which he would be entitled if he were the holder of the share, except that
he shall not, before being registered 2s the holder of the share, be entitled in respect of it to
attend or vote at any mecting of the Company or at any separate meeting of the holders of
any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution:
(a) increase jts share capital by new shares of such amount as the resolution prescribes;

® consolidate and divide all or any o* its share capital into shares of larger amount than
its existing shares;

() subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others; and

(d)  cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,




25.

26.

27,

28.

29.

subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale,

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a
fresh issue of shares.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings.

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting
for 2 date not later than twenty eight days after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a general meeting, any direcior or any
member may call a general meeting,

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraoedinary general meeting called for the passing of a
special resolution or an elective resolution shall be called by at least twenty-one clear days’
notice, All other extraordinary genceal meatings shall be called by at least fourteen clear
days’ notice but a general meeting, other than a meeting called for the passing of an elective
resolution, may be called by shorter notice i it is 5o agrecd:

(a) in the case of the annual genesal meeting, by all the members entitled to attend and
vote thereat; and

®) in the case of any other meeting, by 2 majerity in numbee of the members having a
right to attend and vote, being (i) a majority together holding not less than such
percentage in nominal value of the shares giving that right as has been determined by
elective resoluticn of the members in accordance with the Ast, or (ji) if no such
elective resolution is in force, a majority together holding not less than ninety-five per
cent. in nominal value of the shares giving that right,
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31.

32.

33.

4.

35.

36.

37,

38.

The notice shall specify the time and place of the meeting and the general nature of the

business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptcy of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two persons
entitied to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be 2 quorum.

Members may participate in a meeting through the medium of video conference facilities if
all persons participating in the meeting are able to hear and speak (0 each other throughout
the meeting, A member participating in this way is deemed to be present in person at the
meating and is counted in a quorum and entitled to vote. Subject to the Act, all business
transacted in this way by the members is for the purposes of these articles deemed to de
validly and effectively transacted at a meeting of the members although fewer than 2 members
are physically present at the same place. The meeting is deemed to take place where the
largest group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is,

If such a quorum is not present within kalf an hour from the time appointed for the meeting,
or if during a meeting a quorum ceases 10 be present, the meeting shall stand adjourned to
the same day in the next week, at the same time and place or 19 such day and at such time
and place as the dizectors may determine,

The chairman, if any, of the board of directors et in his absente some other divector
nominated by the directors sholl preside as chairman of the meeting, but if neither the
chairman ror such ether dicector (f any) is present within fifteen minutes afier the time
appointed for holding the meeting and willing to act, the Jir 2tors present shall elect one of
their number 1o be chairman and, if there is anly one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to bbe chairman,.

A director shall, notwithstarding that ke i not a member, be entitled to attend and speak at

any general meeting and ot any separate mesting of the holders cf any class of shares in the
Company.
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41.

42,

43,

45.

46.

47,

The chairman may, with the consent of any meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting frora time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than business which might
properly have been transacted at the meetins had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subiect to
the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
®) by any member present in person or by proxy and entitled to vote,

Unless a poll is duly demarded 2 declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majorit+ and an eniry to that effect in the minutes of the mecting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution,

The demand for 1 poll may, before the poll is taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken 0 have invalidated the result
of a show of hands declared before the demand was made.

A poll shall be taken in such manner as the ¢hairman directs and he may appoint scrutineers
(who need not be members) and fix a place and time for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded,

In the case of equality of votes, whether an a show of hands or on a poll, the chairman shall
be entitled to a casting vote in addition to 1ny othar wte he may have.

A poll demanded on the election of 2 chairman or on a question of adjournment shall be taken
forthwith, A poll demarded on any other question shall be taken either forthwith or at such
time and place as the chairman directs nm being more than thirty days after the poll is
demanded. The demand for & poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. 1f a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall centinue as if the demand had not been made,

No notice need be given of a poll not taken forthwith if the time and place at which it is taken
are announced at the meeting at which it is demanded. In any other case at least seven clear
days’ notice shall be given specifying the time and place time at which the poll is to be taken,
A resolution in writing executed by or on behalf of each member who would have been

entitled to vote upon it if it had been proposed at a general meeting at which he was present
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48.

49.

50.

51,

52,

53.

34.

55.

shall be as effectual as if it had been passed at a general meeting duly convened ond held and
may consist of several instruments in the like form each executed by or on behalf of one or
more members. If a resolution in writing is described as a special resolution or 75 an
extraordinary resolution, it has effect accordingly.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual) is present in person or (being a corporation) is present by a duly
authorised representative not being himself a member entitled to vote, shall have one vote,
and on a poll every member shall have one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which the names of the holders stand in the
register of members,

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) i. matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or
other person may, on a paoll, vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right to vote shalt be deposited at the
office, or at such other place as is specified in accordance with the articles for the deposit of
instruments of proxy, not less than forty-eight hours halore the time appointed for holding
the meeting or adjournted meeting at which the right (0 vote is 1o be exercised and in default
the right to vote shall not be exercigable.

No member shall, unless the directors otherwise determing, be entitted to vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company,
cither in person or by proxy, in respect of any share held by him unless all moneys presently
payable by him in sespest of that share huve been paid.

No objection shall be mised to the qualificavion of any voter excepl at the meeting or
adjourned meeting at which the wote sljected o is tendered, and evéry vote not disallowed
at the mesting skall be wafid, Any chjection made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

On a poil votes may be givén either personally or by proxy. A member may appoint more
than one proxy o attend on the same eceasion. Deposit of an inctrument of proxy does not

preclude a member from attending anw voting at the westing or at any adjournment of it.

An instrument appointing a proxy shall be in weiting in any usual form or in any other form
which the directors may approve ard shall be executad by er on bzhalf of the appointor,

The instrument appointing a proxy and any authority undes which it is executed or a copy of
such authority certified rotarially or in some other way approved by the directors may:
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57,

58.

59.

(a) be left at or sent by post or by facsimile transmission to the office or such other place
within the United Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the meeting at any
time before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

) in the case of a poll taken more than forty-eight hours after it is demanded, b
deposited as aforesaid after the poll has been demanded and at any time before the
time appointed for the taking of the poll; or

() where the poll is not taken forthwith but is taken not more than forty-eight hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretacy or {0 any director;

and an instrument of proxy which is not deposited or delivered in a maaner so permitted shall
be invalid.

A vote given or poll demanded by proxy or hy the duly authorised representative of a
corporation shall be valid nowwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the oflice or at such other place at which the Instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeling at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the mecting or adjourned meeting) the time appointed for wking the poll,

NUMBER OF DIRECTORS

Unless otherwise determined by orduiary resolution, (ie number of directors (other than
alternate directors) is not stbject to a maximum and the ninimum number is one.

ALTERNATE DIRECTORS

Any direstor (other than an alternate divector) may sppoint any person willing 1 act, whether
or ntot he is a director ¢f the Cempany and witheut the spproval of the directors, t be an
alternate director and may centuve ftom office an alternate ditector so appoinied by him,

An alternate directer shall, whather er not ke ts ahzont from the United Kingdom, be entitled
to receive notice of 2l mactings of ditectors and of all meetings of committees of directors
of which his appointor is a ntember, to atterd and vote 2t any such meeting a2 which the
director appointing him is not personally present, and generally to perform 24 the functions
of his appointer as & divector in his zhsenze but shell mot be entitled to receive any
remuneration from the Company for his services as an alternate director.

An alternate director shall cease to be am alternate director if his appointor ceaszs to be a
director; but, if a director retires but is reappointed at the meeting at which he retires, any
appointment of an 2lternate director maide by him which was in foree Immediately prior to
his retirement shall continue in force after his reappointment.




61.

62.

63.

Any appointment or removal of an alternate director shall be by notice to the Company signed
by the director aking or revoking the appointment or in any other manner approved by the
directoss. Any such notice may be left at or sent by post or facsimile transmission to the
office or such other place as may be designated for the purpose by the directors,

Save as otherwise provided in the articles, an alternate director shall be deemed for ail
purposes to be a director and shall alone be responsible for his own ucts and defaults and he
shall not be deemed to be the agent of the director appointing himn,

(A)

(B)

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of
the memorandumn or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this article shall not be limited
by any special power given to the directors by the articles and a meeting of directors
at which a quorum is present may exercise all powers exercisable by the directors.

The directors shalt procure that the Company and any of its subsidiary undertakings
do nnt do any of the following without the prior viritten consent of Investors together
holding 75 per cent. or more of the total sharcholdings in the Company of ali
Investors:-

()] the entering into of any contract or conteacts with any Investor or any
associate of any Investor which, in any ciendar year, involves liabilities,
expendinire or obligations in excess of £100,000 or which is otherwise than
on arm’s length terms;

(ii) the carrying on f any business by the Company other than its Core Business
or the carrying on of any business that might jeopardise the Nomination or
tencwal thereol;

{iii)  thy prasentation of any patition or passing of any resolution ¢ the Company
or any of ils subsidiary undettakings to be put into 2dministration or to be
wound up;

(iv)  the sale, lease, transfer, mostgage, clampe (imcluding floating charges),
pledge, encumbrance or other disposition of all or substantially s} of the
undertaking and asseis of the Company or of any of its subsidiary
undertakings {cther than sales of current assets in the ordinary course of
business) or any agreament to effect any of the foregoing;

) the borrowing of money or the incurring of credit (other than trade credit in

the ordinary course of businzss and the Loan Notes) in each case exceeding
in aggeegate £15,000,000;
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(vi)

(vii)

(viii)

(ix)

x)

(xi)

the- sanctioning of any scheme of arrangement or any scheme or proposal for
the reconstruction of the Company or any union with or the transfer of the
engagements of the Company to any other person or for any change in its
legal or corporate status;

the exchange of any of the Loan Notes for or the conversion of the Loan
Notes into shares, stock, debenture, debenture stock or other obligations or
securities of the Company or any company formed or to be formed other than
pursuant to the conversion provisioas contained in the Loan Notes;

the entering into of any modification, compromise or arrangement in respect
of or any abrogation of the rights of the Noteholders, whether such rights
shall arise under the Deed Poll or otherwise:

the modification of the Conditions and/or of the provisions contained in the
Deed Poll and the execution of any deed supplemental to the Deed Poll
embodying any such modification;

the release of the Company from payment or postponement of payment of ail
or any part of the principal monies and interest owing upon the Loan Notes
or postponement of payment of any other monies payable to Noteholders
pursuint to the Deed Poll or the release of the Company from any other
obligation arising under the Deed Poll or the vaiving or sanctioning of any
default by the Company uader the Loan Notes; and

the appointment of any persons (whether Noicholders or not) as a committee
to represent the interest of the Noteholders and the conferring upon such
committee any powers or discretions which the Noteholders could themselves
exercise,

The directors shall procure that the doing by the Company and any of its subsidiary
undertakings of the matters set out below will require approval at a board meeting of
the directors in respect of which not less than seven days' notice was given of the
mecting and the proposal and will not be implemented until 24 houwrs after the close
of such a meeting of the directors and that it any ditector has nst more than 24 hours
after the close of such a meeting of the dircctors notifica the Company that he regards
any propasal relating 10 the mztters set out below as a “sharcholder matter” then the
proposal will not be implemented uniess the written comsent of Investors together
holdin~ 50.1% or more of th: tolal shareholdings in the Company of all Investors to
the proposal is obtained. The matters ares~

®

the issue of shares or toan stack, the call or amount of call of any partly paid
shares, or any agreement or arrangement in respect thereof and the creation
or issue of any share or lean capital or any obligation convestible into share
capital or loan capital of the Company or any of its subsidiary undertakings
and the grant of any cption or right to subscribe for any share or loan capital
of the Company or any of its subsidiary undertakings;




(ii)

(iif)

(iv)

v)

(vi)

(vii)

(viil

(ix)
(x)

(xi}

{xii)

(xiii)

the redemption or the purchase by the Company or any of its subsidiary
undertakings of any shares or loan stock;

the acquisition by the Company or any of its subsidiary undertakings of all
or substantially ali of the undertaking and assets of any other person or the
acquisition by the Company or any of its subsidiary undertakings of shares
or other securities of any other company which carry control of that other
company or any other transaction which would cause the merger,
consolidation or amalgamation of the Company or any of its subsidiary
undertakings or their undertaking with that of any other person;

any action by the Company or any of its subsidiary undestakings to acquire,
relinquish, renew or transfer the Nomination or any other television
broad ‘asting licence or any interest therein or any interest in any other
campany, person or entity for the time being holding or being entitled to any
suck licence;

the removal or appointment of the auditors of the Company or any of its
subsidiary underiakings (other than the re-appointment of the auditors of the
Company or of any of its subsidiary undertakings);

the making of any capii:} expenditure and capital commitments in any year
exceeding £100,000 or the entry into of finance leases involving a liability
(calculated in accordance with generally accepted accounting practice) in any
year exceeding £100,000;

the incorporation of any subsidiary or the subscription for or the acquisition
of any shares or other securities or interest in any company;

the borrowing of monsy or incurring of credit (other than trade credit in the
ordinary course of business and the Loan Netes) in each case exceeding in
aggregate £100,000 ;

the employment of any exccutive Director;

the declaration of any dividend or the making cf any distcibution or return of
capital;

the giving of any guerantee cutside the ordinary course of business of the
obligations, or indemnity in respect of the Jiability, of any third party not
being the Company or 4 subsidiary undestaking thereof;

the entering into of any partmership, joint venture or profit sharing
agreement; amd

any terder by the Company or any of its subsidiary undertakings for any

contract {or group of related contracts) having a potential aggregate not
invoice value of in excess of £5,000,000.
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67.

68.

09.

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including authority
for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to auy commuttee consisting of one or more
directors. They may also delegate to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him, Any
such delegation shall be subject to any limitations on the powers of the directors under article
63(B) but otherwise may be made subject to any conditions the directors may impose, and
either collaterally with or to the exclusion of its own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or more members
shall be governed by the provisions of the articles regulating the proceedings of directors so
far as they are capable of applying. Where a provision of the articles refers to the exercise
of a power, authority or discretion by the directors and that power, authority or discretion
has been delegated by the directors to a committee, the provision shall be construed as
permitting the exercise of the power, authority or discretion by the committee.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who is willing 10 act to be a
director either to fill a vacancy or as an additional director,

The directors may appoint any person who is willing 10 act to be a director, either to fill a
vacancy or as an additional director, pirovided that the appoiniment does not cause the number
of directors to exceed any number fixed by or in accordance with the articles as the maximum
number of directors.

No person is incapable of being appointed a director by reason of his having reached the age
of 70 or anvther age, No spectal notice is required in connestion with the appointment or the
approval of the appointment of such person. No directer is required 10 vacate his office at
any time because he has reached the age of 70 or another age and seetion 293 of the Act does
not apply to the Company.

The holder or holders of not less than half in nominal value of the shares giving the right to
attend and vole at general meetings of the Company may remove a director from office and
appoint a person (o be a directer, but only if the appoiniment does not cause the number of
directors (o exceed a number fixed by or in accordance with the articles as the maximum
number of directors. The remaval or appointment is effected by notice to the Cempany
signed by or on behalf of the holder or holders, The notice may consist of several documents
in the like form each signed by or on behalf of one or more holders and shall be left at or
sent by post or facsimile transmission to the office or such other place designated by the
directors for the purpose. The removal or appointment takes effect immediately on deposit
of the notice in accordance with the articles or on such later date (if any) specified in the
notice.




70.

! 71.

72,

73.

74.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

{s)] he becomes bankrupt or makes any arrangement of composition with his creditors
generally; or

(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director; or

{d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without permission
of the directers from meetings of directors held during that period and his alternate
director (if any) shall not during such period have attended any such meetings instead
of him, and the directors resolve that his office be vacated; or

) he is removed from office by notice addressed to him at his last-known address and
signed by all his co-directors; of

() fie is removed from office by notice given under article 74,
REMUNERATION OF DIRECTORS

“The directors shall be entitled to such vemuneration as the Company may by Jrdinary

cesolution deteemine and, unless the resolution provides otherwise, the remuneration shatl be
deemed to accrue from day 1o day.

A director who, at the request of the directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such reasonable
additional remunecation (whether by way of salary, perceatage of peofits of otherwise) and
expenses as the directers may decide,

DIRECTORS' EXPENSES

The direstors may be paid all travelling, hotel and other expenses propetly incurred by them
in connection with their auerdance at mestings of dicectors or committees of directors or
general meetings or separale meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS
Subject to the provisions of the Act, the directors may appoiat one or more of their body to

the office of managing director or to any other executive office under the Company, and may
enter into an agresment Or arrangement with any director for his employment by the




75.

7.

76.

Company or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appointment, agreement or arrangement may be madec upon such
terrat as the directors determine and they may remunerate any such director for his services
as they think fit. Any 2ppointment of a director to an executive office shall determine if he
ceases to be a director but without prejudice to any claim to damages for breach of the
contract of service between the director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested;

®) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(©) shall not, by rezson of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shail be liable to be avoided on the ground of any such
interest or benefit.

For the purposes of article 75:

(a) a general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specifid in the notice in any transaction or
arrangement in which a specified person or ¢lass of persons 13 interested shall be
deemed to he a disclosure that the director has an interest in any such transaction of
the nawere and extent $o spegifisd; and

®) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be teeated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whather by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the Company or with any body cerporate which is or has been 2
subsidiary of the Company or a predecessor in business »f the Company or of any such
subsidiary, and for any member of his family (including 2 spouse and a former spouse) or any
person who is or was dependent on him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fun? and pay premiums for the purchase or
provision of any such bemnefit.
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79.

80.

31,

82.

a3.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a mesting
of the directors. Every director shall receive notice of a meeting, whether or not he is absent
from the United Kingdom. A director may waive the requirement that notice be given to him
of a board meeting, either prospectively or retrospectively, Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the chairman
shall not have a second or casting vote. A director who is also an aiternate director shall be
entitled in the absence of his appointor to a separate vote on behalf of his appointor in
addition to his own vote.

A director or his alternate director may participate in a meeting of directors or a committee
of directors through the medium of conference telephone or cimilar form of communication
equipment if all persons participating in the meeting are able to hear and speak to each other
throughout the meeting. A person participating in this way is deemed to be present in person
at the meeting and is counted in a quorum and entitled to vote. Subject to the Act, ail
business transacted in this way by the directors or a committee of directors is for the purposes
of the articles deemed to be validly and effectively transacted at a meeting of the directors or
of a committce of directors although fewer than two directors or alternate directors are
physically present at the sume place. The meeting is deemed to take place where the largest
group of those participating is assembled or, if there is no such group, where the chairman
of the meeting then is,

The quorum for the transaction of the business of ihe directors may be fixed by the directors
and unless so fixed at any other number shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be counted in the quorum,

The direclors may appoint one of their number to be the chairman of the board of directors
and may at any time rentove him from that office, Unless he is unwilling to do so, the
director so appointed shall preside at every meeting of directors at which he is present. But
if there is no director holding that office, or if the dircetor holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a commiltee of directors, or by any person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any ditcctor or that any of them were disqualified from holding
office, or had vacated offive, or were not entitled to vote, be as valid as if every such nerson
had been duly appointed and was qualified and had continued to be a director and had been
entitled to vote.

A resolution in writing signed by all the directors _nlitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it has been passed
at a meeting of directors or (as the case may be) a committes of directors duly convened and
feld and may consist of several documents in the like form each signed by one or more
directors; but a resolution signed by an alternate director need not also be signed by his
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84,

85.

36.

87.

88.

89.

89,

appointor and, if it'is signed by a director who has appointed an alternate director it need not
be signed by the alternate director in that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred on the
directors by the articles by resolution in writing signed by him, and articles 78 to 83
(inclusive) do not apply.

Without prejudice to the obligation of a director to disclose his interest in accordance with
section 317 of the Act, a director may vote at any meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty. The director shall be counted in the quorum present at a meeting when any
such resolution is under consideration and if he votes his vote shall be counted.

SECRETARY

Subject to the provisions of the Act, the secretary shail be appointed by the directors for such
term, at such remuneration and upon such conditions as they think fit; and any secretary so
appointed may be removed by the directors,

MINUTES
The dicectors shall cause minutes to be made in books kept for the purpose:
(@) of all appointments of officers made by the directors; and

®) of all procecdings of meetings of the Company, of the holders of any class of shares
in the Company, and of the directors, and of committees if directors, including the
names of the directors present at cach such mectir g,

THE SEAL

The seal shall only be used by the authority of the directors or of & committee of directors
authorised by the directors. The directors may determine who shall sign any instrument to
which the seal is affixed, and unless othenwise so determined every such inswrument shall be
signed by a director and by the seceetary or by a second director.

DIVIDENDS

Subject to the provisions of the Act, the Cempany msy by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors,

Subject to the provisions of the Act, the directors may pay interim dividends if it appears to
them tht they are justified by the profits of the Company available for distribution, If the
share capital is divided into different classes, the directors may pay interim dividends on
shares which confer defecred or non-preferred rights with regard 10 1 vidend as well as on
shares which confer preferential rights with regard to dividend, but n¢ nterim dividend shall
be paid on shares carrying deferved or non-preferred rights if, at the time of payment, any
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92,

93.

94,
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96.

97.

preferential dividend is in arrear. The directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them that the profits available for distribution
justify the payment. Provided the directors act in good faith they shall not incur any liability
to the holders of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights,

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid. All
dividends skall be apportioned and paid proportionately to the amount paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid; but, if
any share is issued on terms providing that it shall rank for dividend as from a pacticular
date, that share shall rank for dividend accordingly.

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share,

A general meeling declaring a dividend may, upon the recommendation of the directors,
direct that it shatl be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises in regard to such distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for distribution of any assets and
may determine that cash shall be paid to any member upon the footing of the value so fixed
in order to adjust the tights of members and may vest any assets in truslees,

Any dividend or other moneys payable on or in respect of a shace may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more per~ ns are the
holders of the share or are jointly entitied to it by reason of the death or bankruptcy of the
holdez, o the registered address of that one of those persons who is first named in the register
of members er to such person and 1o such address as the person or persons entitled may in
writing direct.  Every cheque shall be made payable o the order of the person or persons
entitled or 1o such other person as the person or persons entilled may in writing direct und
payment of the cheque shall be a good discharge to the Company. Any jyint holder or other
person jointly entitled 10 a share as aforcsaid may give receipts for any dividend or otlter
moneys payable in respect of the share,

No dividend or ether moneys payeble in respest of a share shall bear interest against the
Company unless otherwise provided by the rights attached 1o the share,

Any dividend which has remained unclaimed for 12 years from the date when it became due
for payment shall, if the directors so reselve, be forfeited and cease to remain owing by the
Company.

ACCOUNTS
No member shall (as such) have any right of inspecting any accounting records or othier book

or document of the Company ¢xcept as conferted by statute or authorised by the Jirectors or
by ordinary resofuiiut of the Company.




CAPITALISATION OF PROFITS
98.  The directors may with the authority of an ordinary resolution of the Company:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve;

) appropriate the sum resclved to be capitalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same psoportions and
apply such sum on their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a nominal amount equal to
such sum, and allot the shares or debentures credited as fully paid to those members,
or as they may direct, in those proportions, or partly in one way and partly in the
othec: but the share premium account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this anticle, only be
applied in paying up unissucd shares 10 be aliouied 1o members credited as fuliy paid;

{c) resolve that any sharss so allotted to any member in tespect of a holding by him of
any partly-paid shares rank for dividend, so long as such shares remain partly paid,
only to the extent that such partly-paid shares rank for dividend;

(d)  make such provision by the issue of fractional cectificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
urder this articte in fractions; and

() authorise any person to entec on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
ceedited as fully paid, of any shares or debentures to which they may be entitled upon
such capitalisation, any agreement made under such authority being binding on alf
such members,

NOTICES

99.  Any notice to be given fo or by any person pursuant to the articles shall be in writing except
that a notice calling a meeting of the dircttors nead wot be in writing.

100, The Company may give any notice to a member either personally or by sending it by post in
a prepald envelope addressed to the member at his registered 2ddress or by leaving it at that 7
address. In the case of joint hofders of a share, all notices shall ba given to the joint holder !
whose name stands first in the register of members in respect of the joint kolding and notice -
50 given shail be sufficient notice to all the joint holders, Any member whose registered
address is not within the United Kingdom shall be entitled to have notices given to him at that
address.




101.

102.

103.

104,

105,

106.

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting, and, where requisite, of the purposes for which it was called.

Every person who becomes entitled te any share shall be bound by any notice in respect of
that share which, before his name is entered in the register of members, has been given to
the person from whom he derives his title,

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address within the United Kingdom is deemed to be given:

{a) 24 hours after posting, if pre-paid as first class, or
®) 48 houcs after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notice under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after posting,
if pre-paid as airmail. Proof that an envelope containing the notice was properly addressed,
pre-paid and posted is conclusive evidence that the notice was given. A notice not sent by
post but left at a member’s registered address is deemed 10 have been given on the day it was
left,

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankrupicy of a member by sending or delivering it, in any manner authorised
by the articles for the giving of notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankeupt or by any like description,
at the address, if any, supplied for that purpose by the persons clalming w be so entitled.
ntil such an address has been supplied, a rotice may be given in any manner in which it
might have been given if the death or backruptey had not occuered.

WINDING UP

If the Company is wound up, the liguidator may, with the sanction of an extraordinary
resolution of the Company and any other canction requited by the Act, divide among the
ntembers in specie the wiale or any pant of the aseets of the Company and may, for that
purpose, value Lay avsets ond determing how the division shall be earrivd out as betsveen the
membess or diffaient cless s o § members. The liquidator may, with the like sanction, vest
the whole o1 ary part ¢f the sesats in trus.eos upon Such tousts for the benefit of the members
as he with the like sanction determines, bt no member shall be compelled to accept any
assets upon which there is a Hiability,

INDEMNITY

Subject to the provisioas of the Ast, buf without prejudice to an indemnity to which he may
otherwise be entitled, every officer ef the Company shall be indemnified out of the assets of
the Company against all costs, charges, losses and liabilities incurred by him in the execution
of his duties or the exercise of his powers, authorities and discretions including (without
prejudice to the generality of the fregoing) a liability incurred:
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(@ defending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his part, or

(b) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

107.  The directors may exercise all the powers of the Company to purchase and maintain insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trustee of a retirement
benefits scheme or another trust 1in which an officer or employee or former officer or
employee is or has been intecested, indemnifying him against liability for negligence, default,
breach of duty or breach of trust or another liability which may lawfully be insured against
by the Company.

SMQHOIW3.211,
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Company No: 548648 CONFORMED COPY

THE COMPANIES ACTS 1985 AND 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
INDEPENDENT TELEVISION NEWS LIMITED

In accordance with Anticle 47 of the Articles of Association of the Company, we being all the
members of the Company who would, at the date of this resolution, have been entitled to vote upon
it if it had been proposed at a general meeting at which we were present, pass the following resolution
as a special resolution:~

SPECIAL RESOLUTION

1. THAT after the words "as the 51 per cent members direct in writing™ in Article 16(B) of the
Company’s Acticles of Associatton the wornds:

“Notwithstanding the above, whete the Commission have made it clear that the
Nomination i3 in immediate Joopardy of being revoked, withdrawn, suspended or not
renewed unless a sharckolder or a pessen connected with 2 sharcholder disposes of
its Intecest then dhe divectors will be ebligad w determine that & Jeopardy Event has
occurred (and i€ they fail 1o so determine will be deemad to determine) and in refation
to such a Jeopardy Event thege will be mo requirement for a direction of the 51 per
cent members and the diccotors will ditect (and i they fil to so direct will be
divmad to hive dirested) 4 disposal of 35 many ¢or as the case may be all) of the
Units in which the Interest exists as the Commission cequires to ensure that a
Jeopardy Evert has not gueanred and the stember the subject of such a direction will
comeply with the ditection and dispose of its Units accordingly™

shall he inserted,

Signed D. MACCALL Lare 2 NOVEMBER 1994
For and on behalf of Anglia Television Groop PLC
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Signed MICHAEL GREEN Date 5§ DECEMBER 1994
For and on behalf of Carlton Communications Plc

Signed NiGET WALMSLEY Date 5 DECEMBER 1994
For aud on behait of Central Independent Television plc

Signed G. J. ROBINSON Date 5 DECEMBER 1994
For and on behalf of Granada Group PLC

Signed G. J. ROBINSON Date 5§ DECEMBER 1994
For and on behalf of LWT (Holdings) ple

Signed M. W. WOOD Date 5 DECEMBER 1994
For and on behall of Reutees Limitad

Signed A. J. MACDONALD Date 24 XNOVEMBER 1994
For and oa bzhalf of Scottish Television ple
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Company No. 548648

THE COMPANIES ACTS 1948

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

INDEPENDENT TELEVISION NEWS LIMITED

Incorporated 4th May 1955

Adopied by special resolution passed on 26 September 1994

PRELIMINARY
1. {A) o these anicless

"Act” means the Companies Act 1988 including any statutory
wodiflcation or teenactment theceo! for the Gme being in
free;

"nrtictes” means the anticles of the Company;

"Broadcasting Act™ the Broadeasting Act 1990 imcluding any statutory
modificetion of re-enzatment thereaf for the time being in
fotoes

“clear days® in relafion to the pesivd of motice means that period

excluding the day when the notice is given or deemied to be
given and the Jay for which it is given or on which it is to
take etfect;

"Commission™ moans the Independemt Television Commission or any
suctessor exercising powers similar to those exercised by the




"Conditions"

"connected”

"eontroi”

"Cure Business”

"Deed of Adherence”

"Deed Pull®

"Disqualificd Person”

"executed”

"Group”

*holder*

"Interest™

Independent Television Commission under tiie Broadcasting
Act;

means the terms and conditions of the Loan Nztes in the
form set out in the Second Schedule of the Deed Poll (as the
same may from time to time be modified in accordance with
the terms thereof);

has the meaning given to it in section 32(10) of the
Broadeasting Act and "connected person” shall be construed
accordingly;

has the meaning given to it in paragraph 1 of Part I of
Schedule 2 o the Broadcasting Act and "controlled” shall be
construed accordingly;

means the business currently carried on by the Company
together with the business of supplying news services to UK
broadeasters;

m2ans a deed by which a person who proposes o accept a
teansiiee ¢f shares from an Investor agrees 10 be bound by the
lavestor Agreement;

reans the instewment by way of dead poll dated 30th April
1993 (s umended from time to time) constituting the Loan
Notess

migang 8 body corporate disqualified for the purposes of the
Brozdeasting At pursuant 10 seetion 32¢12) of that Act;

mgans any mide of exosution;

i selation by & company, means that company and all
gubstdisties of thal company and its wltimate holding
company and 2 ather subsidiaries of its witimate holding
Lompany;

feans, I telation €9 any share, the member whose name is
emtered in the segister of membess as the holder of the share;

means in relation to the Company, efther:-

(i akolding of or beneficial entitlement to any shares in
the Comtpany; or

() the possession of voling power in the Company;




"Investor”

"Investor Agreement”

"Jeopardy Event”

*Loan Noles™

*Nomination”

means each of Anglia Television Group PLC, Carlton
Communications Ple, Central Independent Television Plc,
Granada Group PLC, LWT (Holdings) plc, Scottish
Television p.l.c. and Reuters Limited (fogether the
"Investors")-and any other person to whom any of such
persons may transfer shares in the Company and who agree
to be bound by the terms of the Investor Agreement;

means an agreement dated 26th September 1994 between the
Investors and Reuters Holdings PLC;

means one or more of the following events:-

(i) the Company being, or becoming, a Disqualified
Person or any nolice or determination by the
Commission being given to the eflect that the
Company is, or may be, or will become, a
Disqualified Person; or

(if)  any other notice or determination by the Commission
being given to the effect that the Company is not or
may not be qualified for or may not be a fit and
praper person 10 hold or operate the Nomination
pursant to the Broadeasting Azt; or

(1)  the breach of any (esm or condition of the Nomination
or the impositizn of any sanction by the Commission
for breath or purportd breach of any term or
condition of the Nomination which would or might
lead to the revocation, withdrawal, suspension or
avoidance of the Nemination; or

()  the rewsation, withdrzwal, suspension or aveidance
vf the Nomination or amy watiation (without the
egresment of the Company) of the Nomination which
wonld or might Bave a4 matetial und adverse effect on
the business of the Company; or

vy A daterminstion by the Commission not to award or
renew the Nomination;

means the L15,000,000 in aggregarte principal amount of
Subsadimated Unsecured Comventible Loan Notes 2003
Constitutad by the Dead Ppll;

treans the nemination of the Company by the Commission as

nominated news provider pursuant to section 32 of and for
the purpeses of section 31 of the Broadeasting Act in the
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“Noteholders”

*office”

"person”

“Regulations”

"Restricted Transfer”

"seal”

*secretary”

"Unit”

"United Kingdom”

form of the Instrument of Nomination signed on behalf of the
Commission and dated 31st January 1991 in force for the
time being as may be modified supplemented replaced or
renewed from time to time;

means the several persons for the time being who are the
holders of the Loan Notes and "Noteholder” shall be
coastrued accordingly;

means the registered office of the Company;
includes individuals, partnerships and corporate bodies;

means all and any regulations issued by the Commission
which are binding on the Company and in force from time to
tme in retation o the ewnership of the Company and/or the
Nomination or the continuation and/or operation of the
Nomination;

means 3 transfer of Units which would of might:-

Gy result, inthe reasenable opinion of the directors, ina
Jeopardy Event occurring; or

)  resuly, in the reasonable opinion of the directors, in
the Company becoming a Disqualified Person;

nteang the common seal of the Contpanys

means e seeretary of the Company or any other person
appoimted to perbom ke duties of the secretary of the
Contpany, incluling a joint, asgistant or Jeputy secrelary;

rreans one share hald by a member topether with the amount
af rontina value of Loan Notes held by that member which

wals the total nomina value of Loan Notes held by that
memer dvided by the tote] number of shares held by that
member ond refetences 1o nambers of Units shall be
relerences to the mumber of ghares comprised within Units
and catculztions made with respect o numbers of Units shall
ke made with respect to the number of shares comiprised
within Uniis; and

means Great Britain and Northeérn Ireland.

(B)  an “associdted company* shell be construed in accordance with section 416 of the
Income and Corporation Taxes At 1988; an essociate of a company shall mean an
associated company of that company.




(©

D)

Unless the context otherwise requires, words or expressions contained in the articles
bear the same meaning as in the Act, but exctuding any statutory modification thereof
not in force when these articles become binding on the Compezny,

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also effective for that purpose.

No reguiations contained in any statute or subordinate legislation, including but not limited
to the regulations contained in Tuble A in the schedule to the Companies (Table A to F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the
Company.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the
public 1o subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company ot the date of adoption of these articles is
£15,400,000 divided intw 15,400,000 ordinary shares of £1 each,

(G

(B)

(©€)

D)

Subject 1o tha Act, the directors have general amd vnconditional authority to aliot
(with or withoul contersing rights of renunciztion), grant options cver, offer or
utherwise deal with or disposs of any unissued shares (whether forming part of the
origina] or any increasad share capital) to such peesons, ot such times and on such
terms and conditions as the divectors may de¢ide but no share may be issued at a
discount,

The directorns bave ganaral and unconditton] cuthoerity, pursaant b section 80 of the
Ait, o exercise 2l powers of the Company o «llst selevans securitics purswant ©
Condition 4 ef the Sesond Schedule uf the Deed Poll for a period expiring on the
fiflk annivetsary of the Jate of adoption ef this adicle unless previously renewed,
varied ot revoked by the Company ia genzral mecting.

The maximum ameont of relevant securities which may be sMotted purswant o the
authority conferred by porageeph (B} is the amount of the zuthorised but unissued
share ¢apital of the Company at the date of adoplion of this article or, where the
authority I8 remewad, ot the date of thet rencwal,

By the authotity contened by parograrh (B8), of by any rengual of the authority, the
directors may before the autharity expires make zn offer or agreement which would
or might require relevant securities {o be allowed after w cvpires and may allot
relevant securities in pursuance of that offer or agreemest.



(A)

(B)

€
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(E)

The provisions of sections 89(1), 90(1) to (5) and/or 90(6) of the Act shall not apply
to allotments of the Company’s equity securities.

Subject to the passing of any special resolution to the contrary, all unissued shares
(whether forming part of the original‘or any increased capital) shall, before issue, be
offered on identical terms to all members in proportion as nearly as all circumstances
admit (fractions being disregarded) to the amount of the existing issued shares of
which they are the holders.

Any such offer shall be made by notice in writing (the "Issue Offer Notice”)
specifying the number and class of shares, the proportionate entitlement of the
relevant member and the price at which the same ace offered and limiting the time
(being not less than twenty-eight days unless the member to whom the offer is to be
made otherwise ageees) within which the offer, if not accepted, shafl be deemed w0
be declined.

After the expiry of the time within which the offer may be accepted (if the offer is
not accepted) or on the receipt of confirmation from the person to whom the offer is
made that he declines o accept the shares offered, then 10 the extent that shares
remain in celation to which the offer has not been duly accepted by the offerces (the
“Remaining Shares™) the Board shalt by notice in writing (the "Second Isspe Olfer
Notice™) make a Turther offer of the Remaining Shares at the same price as such
shares were originally offered (but otherwise on such teems in such mannér and for
stich o period or peciods for seceptance (within which the offer, if not accepted, shall
e desmed w be declined) as it shall deem appropeiate) 10 those members of the
Company who did not decline the original offer provided that in the event of
compatition for the rumber of Remaining Shares sceeptunces shall be deemed 10 be
scaled dinvn pro raty amongst the relevant aceepting membees ascording o their
respective proportionate koldings (determinad after taking into account acceptances
of the original offer) pursaznt to anticle 6(C).

I any member wishes to aecept an offer made o him by an Issue Offer Natice or a
Second Isstre Notice where his so dolng would or might:-

) tesult, in the weasenable opinton of the directors, in a Jeopardy Event
decutring; or

(b result, in the rexsonabizs opinion of the directors, in the Company
becoming a Disqualifisd Person, together and individually (a
*Restricled Essue”),

the directars shall notifly such members of that fact in writing and sy time limit
imposed by these articles shall be extended by 14 clear days. I, within the said 14
elear days of receipt (or deemed ceceipt il later) of such notice the member or
members concerned is unable to satisty the directors that the issue and allotment of
shares would not represent a Restricted Issue, ot that he could accept or apply for or
acquire a lesser number of shares without the issu¢ and atlotment being a Restricted
Issug, it shall be deemiad to have withdrawn its aceeptance to the Issue Offer Notice
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or Second Issue Offer Notice or to have withdrawn that part of the acceptance to the
issue Offer Notice or the Second Issue Offer Notice which would or might represent
a Restricted Issue.

® If and to the extent that after the expiry of the time or times within which such
further offer may be accepted there remain Remaining Shares which have not been
accepted the Remaining Shares shall not be allotted to or issued to any person,

7. Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine provided that no partly paid shares shall be issued by the
Company.

8. Subject to the provisions of the Act, shares may be issued which are to be redecmed or are
to be liable 10 be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by the articles.

9. The Company may exercise the powers of paying commissions conferred by the Act, Bubject
to the provisions of the Act, any such commission may be satistied by the payment of cash
or by the allutment of fully paid shares or parily in one wiy and parly in the other.

10.  Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and {except as otherwise provided by the articles or by law) the
Company shall rot be bound by or recognise any interest in any share except an absolute right
10 the entirety thereof in the holder,

SHARE CERTIFICATES

11.  Every member, upon becoming the kolder of any shares, shall be entitled without payment
10 one certificate for 211 the shores of exsh class keld by him and, vpen transferring a part
of his holding of shares of any ¢lms, to 4 centiticate for the balance of such holding) or
sevoral certificates each for oz ur more of his shares upon piyment for every cettificate afier
the fiest of such reasonstle sum a3 the directors may determine.  Every ceriificale shall be
sealed with the t2al aad shall specify, if 90 resolvad by the directons, the number, class and
distinguishing numbers GF any) of the chares to whish @ relates 2nd the amount or respective
amounts paid up theeeon, The Company shall not be bound to issve mure than one cetificate
for shares held juintly by several persons onld delivery ofa sentificate for a share 1o one joint
kolder shail be a sufficient delivery to all of them,

12 If a share certificate is defaced, wom-ent, lost or destroyed, it may be renewed dn such terms
(it any) as to evidence and indempity and payment of the expenses reasonably incurred by the
Company in investigating evilence as the irectors may determine but otherwise free of
charge, and {in the case of defzsement or wearing-out) on delivery up of the old cedificate.
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TRANSFER OF SHARES AND LOAN NCOTES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee,

Unless the transfer is made under the provisions of articles 14, 15 and 16 (and in
compliance therewith), the directors will amd without giving any reason, refuse (o
register the transfer of a share to any person, whether or not it is a fully-paid share
or a share on which the Company has a lien.

Loan Notes or shares will not be transferred or transmitted by operation of law or
otherwise to any person unless a transfer of a Unit or Units is made,

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferce aotice of the refusal,

The registration of transfers of shares or of any ¢lass of shares may be suspended at
such times and for such periods (not exceading thirty days in any year) as the
directors may detesnime,

No fee shall be chasy2u tir the registration of any instrument of transfer or other
docuntent nelating to oc affecting the title t any share,

The Company ghall be entitled to retsin any instrument of transfer which s
registerad, but any fnstrument of transfer which the directors refuse to register shall
be returned @ the poeson lodging it when nolive of the refusal i given,

PERMITTED TRANSFERS

A membie may 3t any time ttangfer all or dmy tumber of Units (the "Relevant
Units™) o 4 Group semepany. The Gaoup company may ut any Gme ttansfer 21 or
any of the Relevant Unfte to the member or amsther Graup company of the member,
Article 15 shall mot apply 1 the teanr of any Relovant Shares pursuant to s
article 14,

If Relevant Units hitve beem tromsferred under anticle 14(A) (whether directly or by
a serles of transfees) by @ member (the “Tramsferor®, whith expression shall not
include a second or sibsequent transforar in A sesits of tramefzes) W any Group
company (the “Trunsferee™) snd subsequeatly the Transferes ¢eases to be a Group
company of the Transfazor, then the Transferes sha'l fonhwith trensfer the Relevant
Units to the Transfrer of 2t the Transferor’s option to a Group company of the
Transteror, IF the Transferee fhils t transfer the Relevant Units within twenty-eight
days of the Transferes ¢easing to be a Group company of the Transferor then the
Transferce shall be deemad 10 have served a Transfer Notice in respect of the
Relevant Units 2ed the provisions of axticle 15 shall apply accordingly. The Transfer
Notice shall not be withdrawn in any circumstances.
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The directors may require the holder of the Relevant Units or the person named as
transferee in any transfer lodged for registration to furnish the directors with such
information as the directors may reasonably consider necessary for the purpose of
ensuring that a transfer of Units is permitted under article 14(A). If the information
is not provided within twenty-eight days of the request the directors may refuse to
register the transfer of the Relevant Units.

Where a member who is an Investor proposes to transfer Relevant Units to a Group
company, the directors shall refuse to register any such transfer until all the Investors
other than the transferring Investor shall have confirmed that the Group company has
executed a Deed of Adherence or that they have waived the requirement for the
execution of a Deed of Adherence.

Any member may transfer any Unit or any number of Units to any person if all the
other members of the Company have given their consent (o such transfer in writing
and the conditions or terms upon which such consent has been given have been
fulfilled or waived by the member imposing the condilion or term of his consent.

Notwithstanding any other provision of article 14 no transfer of Units shall be
registered i such transter would or might:-

(i) result, fn the reasonable opinfon of the directors, in a Jeopardy Event
oscureing; or

(i) result, in the reasomble opinion of the directars, in the Company becoming
a Disqualifisd Perzon.

TRANSFERS

Unless the transter s meade pursuan to anicle 14, before a member (the “Vendor™)
tansdes a Unit o any number of Units er disposes of any Usit or any number of
Units o any irtatest in 4 Unit er any nomber of Units the Vendor shall give notice
in writing (the "Transfer Notive") to the Company 2t its reglstered office of its desire
1o o 0.

The Teanster Notioe:

(t} shall specify the momber of Units desiced 0 be reansferred or disposed of
(*Offercd Units®);

(i)  shal spacify the prise per Unit which the Vendor is willing to accept for the
Offered Usits (the “Vindor's Price™) and shall slso specify the price offered
te the Vendor by 2 thisd party tor the Offered Units, if any (the "Third
Party Price”);

i) shall specify ol material commercial terms of the transfer (the *Material
Terms™);




©

(D)

(iv)  shall constitute the Company by its directors as the Vendor’s agent to offer
and sell the Offered Units to the other members (the "Purchasers”) at the
lower of the Vendor's Price and the price determined in accordance with
articles 15(C) or 15(D) (the "Prescribed Price");

v shall not be withdrawn except a3 provided in articles 15(C), 15(D), 15(E) or
15(K).

Upon receipt (or deemed receipt if latzr) of the Transfer Notice a meeting of the
directors shall be convened and held within seven clear days of such receipt (or
deemed receipt) for the purpose of fixing the Prescribed Price. If the directors
present at the meeting determine that the Vendor’s Price is the fair value of the
Offered Units, the Vendor's Price shail be the Prescribed Price, If the directors do
not so determine, the directors shall notify the Vendor in writing of that fact and of
what they consider to be the fitir value.

The Vendor shall within a period of seven clear days from the date it is notified (or
deemed to have been notified if later) of the directors’™ deciston notify the Company
in writing whether:

0] it accepts the directors’ determination of the fair value of the Offered Units
as the Prescribed Price (in which case such price shali be e Prescribed
Price); or

(i) requires the fair value of the Offered Units 10 be determined by a firm of
Chiurtered Accountants (cthee tian the auditors) (the "Experts®).

If o notice is received by the Company within the period of seven clear days, the
Transfer Notice shall be deamed to have been withdrawn and shall be of no effect.

If the Vender requires the Experts to dotermine the Fair value of the Offered Units
as the Preseeibed Prive, the following provisions shall apply:

0] the Experts shall be as sgread between the Company and the Vender and
faifing sprecment within ¢even clear days from the date the Company is
aotified (or deemsd to have boen netifed if later) of the Vendor's decision
under article 15(C)) hall b2 such B as the President of the Institute of
Chartered  Accountants in England and Wales may detetmine on the
application of the Vendor ot the Company;

(ti) the costs of the Experts shall be bome by the Vendor;

(ili)  in the ohsance of manifest erros, the fafr value of the Offered Units as
deternunsd by the Expents shall be the Prescrtbed Price;

(iv) in detormining the fafr value of the Offered Units, the Expests shall:

{a} be considered to be acting as experts and not as arbitrators;

< 10 -
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®) take into account, if the Experts think appropriate, the Third Party
Price; and

(c) value the Offered Units using the following principles:

(1)

2)

()

@

&)

valuing the Offered Units as on an arm'’s length sale between
a willing vendor and a willing purchaser on the Material
Terms;

if the Company is then carrying on business as a going
concern, on the assumption that it will continue o do so;

the Offered Units are capable of being transferred without
restriction other than a restriction imposed by the
Broadcasting Act, these articles, the Regulations, the
Nomination or the Investor Agreement;

each Unit has the same value corresponding to its proportion
of the value of all the Units taken as 3 whole; and

no reduced or additional value is atzached to any holding of
Units by virwe only of the holding comprising or after
purchase conferring a majority or minority of the total issued
shitre capital,

If the Experts are not ageead or determined in aceordance with article 15(D})(i) within
twenty eight clear days the Transfer Notice shall be deemed to be withdrawn and

shall be of no effect.

After receiving the Bxperts® written determination of the £air value, the Company
stall within soven clear duys of such reseipt deliver a copy of the determination to
the Vondor, The Vendor may within seven clear days of rezeipt (or deemed regeipt
if lawer) of such notice withdraw the Tramsfer Notice and cancel the Company's
autharity o sell the Offered Unit.

1 the Teansler Notice is not withirawvn by the Verder pursteant to anticle 15{E) then
within fourteen clear days of the earlier of:

0 the zeceptance by the directors that the Vendors Price is the Prescribed

Price: and

@)  the acceplance by the Vendor of the directc s’ determination of fair value of
the Offered Units as the Preseribed Price; and

Gif)  the determination by the Enperts of the fair value of the Offered Units as the
Presceibed Price,
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the Company shall offer the Offered Units to the Purchasers pro rata to their holdings
of Units immediately prior to such offer by notice in writing (the "Offer Notice") at
the Prescribed Price per Offered Unit. The Offer Notice shall limit the time not
being less than twenty-eight clear days within which the Offer may be accepted and
failing which shall be deemed to have been declined,

The Offer Notice shall state that such members who desire to purchase more than
their pro rata entitlement to Offered Units should state how many of such Offered
Units that they wish to purchase. Subject to article 15(L), any Offered Units not
purchased by members to whom the Offer Notice is sent shall be used to satisty
excess applications. If excess applications cannot be satisfied in full they will be
satisfied as nearly as may be in proportion to the number of shares held by those
members making such applications immediately prior to the date of the Offer Notice.

If all the Offered Units are the subject of acceptances pursuant to the Offer Notices
or by virtue of excess agplications, the Company shall forthwith give notice (the
*Allocation Notice™) of the acceptance of the offers to purchase the Offered Units to
the Vendor and to the Putchasers. The Allocation Notice shall specify:

® the identity of the Purchasers and the number of Offered Units to be
purchased by each of them; and

(i) the place and time (being not earlier than fourteen and not later than twenty-
eight days afier the date of the Allocation Notice) at which the Prescribed
Price is to be paid by the Purchasers and the Offered Units are to be
transfucred by the Vendor.

The Vendor shall be bound to transfer the OBzred Units to the Purchasers against
tender of the Preseribed Price in accordance v ith the teems of the Allocation Notice,

1€ atter having become bound to teanster the Offered Units pursuant to article 15(0)
the Vendor defles in transferring the Offered Units (or any of them), then the
following provisions shall apply:

(i) the Company may receive the purchase money and the Vendor shall be
deemed to have appointed any director or the secretary as the Vendor's agent
to execute a transfer of the Offered Units in favour of the Purchasers
coneerned and to receive the purchase money in trust for the Vendor,;

(i)  the receipt of the Company for the purchase money shall be a good discharge
to the Purchasers concerned and after it has been entered in the register of
members in purported exércise of this power the validity of the proceedings
shall not be questioned by any pearson; and

(i}  the Vendor shall be bound to deliver up the share certificate for the shares

included in the Offered Units and on its delivery shall be entitled to receive
the purchase price without interest. If the certificate comprises any shares
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which the Vendor has not become bound to transfer the Company shall issue
to the Vendor a share certificate for the balance of those shares.

If the Company is unable to serve an Allocation Notice because it has not received
acceptances or excess applications in respect of all the Offered Units, then the
following provisions shall apply:

(i)

(i)

the Company shall notify that fuct to the Vendor together with the number of
Offered Units for which it has received acceptances and excess applications;

and

the Vendor may either within fourteen clear days of receipt {or deemed
receipt if later) of such notice:

@

)

©

withdraw the Transter Notice and cancel the Company's authority to
sell the Offered Units by delivering to the Company a written notice
of withdrawal; or

elect by notice in writing to the Company to attempt to sell all the
Offered Units for a period of six months after the date of such
election to any person (the "New Member®) at a price not lower than
the Preseribed Price and on the Material Terms and on terms no
more favourable than those oifered to the Purchasers and subject to
the conditions that:

(i any such teansfer does oot result, in the reasenable opinion
of the directors, in a Restricted Transter;

(i) the Investors, other than the transferring Investor, shall have
confirmed that the New Member has executed 2 Deed of
Adheeence or that they have waived the tequirement for the
exxcution of a Deed of Adherence; o

elect by natice in weiting o the Company 1o transfer Lthose of the
Offered Units to the members who have accepted {including those
who have accepted and made excess applications) and for a period of
six months after the date of such election atempt to sell the balance
of such Offered Units to any person {the "Second New Member™)
at a price not lswer than the Prescribed Price and on the Material
Terms and on terms 1o mos fvcurable than those offered to the
Purchasers and subject to the conditions that:

{1y  such transfer does not result, in the reasonable opinion of the
directors, in a Resteicted Teanster; and

) the Investors, other than the transferring ¥nvestor, shall have
confirmead that the Second New Member has executed a Deed
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of Adherence or that they have waived the requi-ement for
the execution of a Deed of Adherence,

If any member wishes to accept an offer made to him by an Offer Notice or has made
an excess application in circumstances where his so doing would or might result, in
the reasonable opinion of the directers, in a Restricted Transfer, the directors shall
notify such member of that fact in writing and any time limit imposed by these
articles shall be extended by 14 clear days. If, within the said 14 clear days of receipt
(or deemed receipt if later) of such notice the member concerned is unable to satisfy
the directors that a transfer of Units would not represent a Restricted Transfer, or that
it could accept or apply for a lesser number of Units without a transfer of such shares
being a Restricted Transfer, it shall be deemed to have withdrawn its acceptance or
excess application or as the case may be to have withdrawn that part of the
acceptance or excess application which would or might represent a Restricted
Transter.

TRANSFERS - FORCED

A member shall be deemed to have given a Teansfer Notice, such Transfer Notice to
be without prejudice to any claim for damages that any Investor may have pursuant
to the Investor Agreement or these Articles, on the date immediately prior to any of
the following events:-

(1) being an individual, a bankeuptey order or an application for a woluntary
arcangement (as that expression is defined In section 1(1) of the Insolvency
Ast 1986) is made in respect of him vr, being a body corporate, any order
is made on any actien, application or proceeding in respest of it for the
composition er recomstrustion of its debis or for the appointment of an
administrative receiver, administeator, liguidator or similar officer in any
Jurisdiction in which a matecial part of its assets is tocated: or

(D) baing an Investor or dn associate of an Investor, without the written consent
of the other Investors, either afone or jointly with, through (which includes
by ownership ¢f any shares ditealy or indirectly) or on behalf of (whether
as director, pattiner, consultant, manager, entployee, agent or otherwise) any
person, ditectly or indirecdy carty on or be engaged er concerned or
interested in any basiness or concemn which is seexing or holding 2
romination as a romimated mews provider under Section 31(2) of the
Broadeasting Act or which is providing or seeking to provide national news
for Channel 4 Television provided that rothing in this article shall preclude
€7 restrict an avestor or an assotiate of an Imvestor from:

{a) kolding in aggregale not more than twenty-five per cent. of the issued
ardinary share cepital of any company whose shares are listed on a
recognisad stock exchange;

) making an acquisition of a company or business where the activities

prehibited by this anticle contribute less than 25% of the aggregate
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trnover {based on the most recently available audited accounts or
management information ut the date thereot) of the company or
business acquired and the purt of the busi wess of company weyuired
which would otherwise cause @ bresch ob this wrticle is disposed ol
within eighteen months of sequisition thereot: o

i) tking any news service from any other person who is 4 nominated
news provider for the purposes of Sections 31 and 32 of the
Broadeasting Act.

(i1 the service upon or in refation 1w that member of a Disposal Notice (as
defined in article 16(B)),

A Transter Notice deemed given under this article shall be the same as a Transter
Notice given umder artiele {5 except that

fivy the mumber of Units comprosing the Ottered Enis shall be afl ot the Units
segisterad in the name ot the member in ciase 1alting w ithin pavagraphs il
fy ol s witrde 100y and shall be the number of shares stited o the
Disposal Nattice 00 158 other cave,

Y thiee Prescribed Proce sall Be s aggoeed betos sen Mo slio g o amd e Semdo
witlion (0 Dussstess davs o the tnesder ndiee o deanad to bae Beoi
Srsent amd ab e st apsneeniant s vewclied wutiaen el petusd e Presonibad
ifrece sliabl e thie tame salue determomed m scordanee with anitde 15iih

tveh o the Veoder BBl Bave mooroghd b wothdian the Transter Nuliee w the
ot anices set amed art eticle 1300 wnd an Abocation Nutoce shall be valid
and bugdisgt com thte Nerdwr petwithstanding that Parchasers miay not have
Broen Saend Dot o) wf the shares and arvicle 1SR ol mot apply:

st any Umits oot sold parsuant to en Alecatmmn Netice way e Jesht with in
degordartice wills aoticles 186G and ToH)

It ot any foate anmy e et fn meelt wr togetlier wath o contzcted person
asggzeres of Bas an feteresd whodk o the ressenadile determmnaion of e diedons
s s wip b Qohels o gomoe vred t o Beeprandy Esent athe “Joopardy Pervan’ o then
U lupeatones soalil ub igenniogie neveludiing the Ferpands Peasomn Baldutg w ageesgate
POy e Pr wemt wr uitere o e Gl sorelioldomgs v the connpany ealudimg te
shageliarading vt tie Taopasdy Persom oot " prer Cent wmembiees™s gloect 1w o stiny
NI O WA e vom Wi wewativer wd wlioewy wlisdes Pl Uriioss axosts a0 ou T
anenthee wlte os commedod will b panen i e Shes Ui Seoent enists bt
o dospremal wd as sy o s e wase wday B alln o0 the U oss i whinch the Interedt
Cviaty s I IS § Lo et et o Jeerpasds Buent s met oeeureed s the 33 pa
T pemtiers Jovent om w gy

Notwalintendimg the adwee, whese the Commissn have mude o clear that the
Nogvrenalion i on wamedeate fevpardy of bang revoked. withdraw n, saspended or not
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renewed unless a shareholder or a person connected with a shureholder disposes of
its Interest then the directors will be obliged 1o determine that a Jeopardy Event has
oceurred (and if they fuil (0 so determine will be deemed to dewrming) and in relativn
to such a Jeopardy Event there will be no requirement for a direction ol the 51 per
cent members and the directors wilt direct Gind it they thil w so direct will be
deemed w have directed) a dispusal of as many (or as the case may be ail) of the
Units in which the [merest exists as the Commission requires to ensure that 4
Jeopardy Event has not occurred and the member the subject of such @ direction will
comply with the direction and dispose of its Units accordingly,

Any notice Served by the directors pursuant to article 16(B) shall be called a
“Disposal Notice” and any disposal made pursuant to this article shall be called
“Required Disposal”,

A Required Disposal of Units shidl not be made to any person who as a result of such
disposal would have an Interest which would or might compel or enable the directors
o serve o Disposal Notice on that person,

A Desposal Noatice shall specity an general terms the grounds tor s service by the
shrectors, shall reter to the cessation of sotng raghts set wut i article 1600, shall call
tor o disposdl o be made of il or such propostom oF the IRterest of the member or
ntmbers served as shiadl e specied i the Disposal Notice and shall specity the dite
upeont wlnch the Trisster Nottce stiall be deemed o have Baety erved whieh shall o
B Qews than seven clear days atter the date of sersce of the Disgosal Nonce,

In the case ol o Regpuored Dispoxal where more than ome member (reating joint
ntonbers as i xanghe memben s i retgined o dispose of Units parsuamt to a Disposi
Negige, the Disposal Nutoce shall specity the numbee of Units 10 be disposed of by
each sach miember (which shall be pro rate amungst the members being ealled upon
ton hisprsse wf Unids).

The directors may withdraw a Disposal Notice af any Gieme i it appears © the
ditestorrs thit the pround o pugened grounds or s seevice do pot exist or no
lontded @xiat,

It the drectes werve an Allrcatim Notice i corcomstattees where thes have
togaad Pancihesers S ol ot the tHtered Shares, the dorectars shall witemtpt to well the
Bualatbes of the Cberad U omets b amy persom 85 “Progrsed Nemiber™y of o peree mot
bevwey tloany it Prescrsbood Porie amd o denmos wad attoere Lossrgrraide that those sf'vicd
tov 2t Parciasers and soobeeat te the camditens tha

fuh diy N transted nust mal B o Restrocted ‘Transler, o
(hvy the Investers, ciher than the transterring Imestor, shall have comtirmed that

the Preposed Member has exectted o Dead of Adheresiee o that they have
winved the requirentent tor the execution of 3 Deed of Adherence.
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If the directors are unable to find members or any third party willing to purchase the
Offered Units within six months after the date of service of the Disposal Notice the
balance of tne Offered Units shall then be transferred to such persons ("Trustees™)
as the directors shall nominate. The Trustees shall hold such Units on trust for sale
at the Prescribed Price on behalf of the member obliged by the Disposal Notice to
dispose of them and shall receive any proceeds of sale thereof and all dividends other
monies received in respect thereof in trust for such member absolutely, If the
Trustees shall not find a person or persons willing to purchase all such Units at the
Preseribed Price within two years from the date of the Disposal Naotice, such shares
shall be sold at the best price then reasonably obtainable in all the circumstances. The
Trustees shall be entitled absolutely to execcise all the voting rights and other rights
attached to such Units which rights the member or members the subject of the
Required Disposal shall ceuse w be entitled to exercise Provided that any transfer
which takes place pursuant to this article is subject w the conditions that:

(N any such transfer must oot be a Restricted Transter; and

(1) the Inveswrs, other than the transferring Investor, shall have contirmed that
any transteree has executed it Deed of Adherence or that they have waived
the requirement tor the execution of a Deed of Adherence, For the purposes
of this article 16(H), “fnvestor” includes any person to whom Units have
been transterrad,

Any imember of the Company who has been served with a Disposal Notice shall not,
with effect feom the service of such notice, be entitled 10 receive notice of, or w
atend or vete at, any general meating of the Company or any separate general
steeting of any <lass of shares in the Company save in respect of such proportion {if
any) ot hilg sharehalding in the Company as shall ol have heen the subject of the
Disposal Netice,

TRANSFERS - CHANGING CONTROL.

Notwithsanding onything contained in these anticles o sale vr transter of Units or
any witeres onm any Uit to any person whemaeever which would result ot mede and
tegistered i a person andior any pasens coanscted with that person becoming
interested in more than 5O per cent, of the eguity shase capital of the Company (the
"Specitied Units™) shall be made ar registerad:-

fu) without the previces weitten consent of 201 the menrhers of the Company; or

) unless befire the tranafer o5 lodged for registretion the proposed transferee
or kis romins has made an offer (stipelated to be open for acceptance for
twerty-eight davss to purchase ail the other Units in the Company which offer
every membeer shall be bound within twenty-cight days of the making of such
offer to him either to 2ocep? or refect v writing {and in default of so doing
shall he deemed tw honve refected the offer), The said offer shall be at the
Specified Price par Unit (as hereinatter defined) and on the Specified Terms
tus hereinafter Jefined) and o ard to the estent that it 1s an offer to purchase
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For the purposes of this article:-

the shares in the Company otherwise than for cash and/or for shares listed on
The Stock Exchange or deait on the Unlisted Securities Market, shall include
an alternative equivalent cash offer for the shares subject to the said offer,

The "Specitied Price” shall mean in respect of the Units the higher of:-

() the highest price paid by the proposed transterees or any person connected
with the proposed transferee for any interest acquired by any of them in any
Unit during the preceding twelve months;

(ii) the price received or receivable by the holders of the Specified Units for each
Specified Share.

In the event of disagreement as to the Specified Price in connection with the shares {and any
equivalent cash offer required to be made under article 17) the calealation of the Specified
Price shall be referred to an umpire (acting as an expert and not as an arbitrator) nominated
by and acting at the joint expense of the parties concerned (or, in the event of disagreement
48 to nomination, appointed by the President for the time being of the Institute of Chartered
Accountants in Eogland and Wales) whose decision shall be final urd binding.

The "Specitied Terms” shall mean en teems nul less tavsurable than those offered to the
holdars o the Specificd Urits,

{B)

{Cy

{A)

The proposed tzansteree sholl deliver w the directors all such detas 2 the directors
iy tequire of the sunstderation patd or payahle by it or them tor the Specified Units
and o the consderation pasd or payaile for any interest i any Unit in the Company
acquired by e proposed transferee wr persens connected with them dJuring the
preceding twelve months including such opinton as to the value of any non-cash
consideration and cortthedles o8 o the accuracy and complelensss of all such
intormation as the directors may seaxgnably regquite,

The directers shall oot a1 any tete segister a teanster of any shaies i they have
reasonable cauge to boliove theyt the registration of such transter weuld amount W a
breach of this aricle 17,

NOTICES REQUIRING MEMBERS TO FURNISH INFORMATION

The directors oy e tirne tes lomee el 2t any tinee Serse o Rotiee ugon any member
ot the Company requitang boem to furosh the dureuters with such information (in the
case of paragraphs (ind, fov) and (v) belos, so dor as such intormation les within the
knowledge of such momber) supported (1} the dwectors require) by o statutory
declaration and by such evidence as the directors may consider neccssary tor the
purgroses of determining:-
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G

(1) whether or not such member is or is likely to be a party to an agreement ot
an arrangement (whether legally enforceable or not) wherebhy any of the
shares held by him are to be voted in accordance with some other person’s
instructions (whether given by that other person directly or through any other
person); or -

(it whether or not such member is or is likely to be subject 10 the contro! of
some other person; or

{iti)  whether or not such member is an associate of any other member or person:
or

(iv)  whether or not such member, and/or any other person who has any Interest
in shares held by such member has an Interest which would or might give
rise to a Jeopardy Event; or

{v) whether or not such member andfor any other person who has any Interest
in shares held by such member has an Interest which would or might cause
the Company to be or become a Disqualified Person,

It such information and cvidence s not furnished within a reasonable period (not
being less than fourteen clear days from the date of service of such notice) or the
information and evidence provided is, in the epinion of the directors, insuificient or
unsetistactiry fisr the purpreves of so determining, the directers may serve upon such
nembier & burther motice calling upon b, within funeen clear days after servies of
such further nutice, o (uemsh the directors wath such inlormation and evidence or
turthier information or evidence as shall fin their apinion) enable the directors so to
determine,

Any membar whe has purspant to article 18(A) been served with a further notice by
the directors requiting bim to Siwnish the direciors with infemation or fusther
information and evidense and who Jees nol furnivh such mformation or evidence
within turteen clear days after the servive ol such further rotice shall not, with effect
leom the expiration of such perind and untl intormation or evidence is turnished to
the satistaction to the direstors, be entitled 1o receive notice uf, or to atend or sote
at any general mectity of the Company or any separate genceal meeting of the
holders of any class wf shares in the Company other than in respect of such
propostion of shares keld by him as 1t shall have boen estzblished to the satisfaction
of the directors are ot shares im cespect of which the disectors may be compelled or
wish @ serve @ Disposal Netice.

The directors shall be entuled to reluse W register any transder of any shares in the
Company by any member whie has parsuant to asticle 38(A) been served with a
turther notice by the directors requiring bim to turmish the directors with intormation
ard eviidence or tunther inturmalion and fusther evidence and who dees not turaish
such tnformation or evidence within fourteen clear days of the service of such tunther
natice gther than:-
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(i) a transfer of such proportion of that member’s Units in the Company as it
shall have been established to the satistaction of the directors is not a
shareholding in respect of which the directors may be compelled or wish to
serve a Disposal Notice; or

(ii) a transter which is made pursuant to a Transfer Notice or a Disposal Notice,
TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shali be the
only persons recognised by the Company as having any title to his interest; but nothing in the
articles shall release the estate of a deceased member from any liability in respect of any share
which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptey of a member
may, upon such evidence being produced as the directors may properly require, elect either
to hecome the holder of the share or to have some person nominated by him registered as the
transteree 16 he elects 1 become the holder he shall give notice v the Company o that
elfect.  If he elects to have another person registered he shall execute #n instrument of
transter ot the share to that person,

Alf the articles refating to the transter of shures shall wpply o the gotice or instrument of
transter reterred W in article 20 as i 0 were an instrument of transter execnted by the
member und the death vr bankruptey ot the member had not esaurred,

A person becontng entitled to o share by eeason uf the Jeath or bankrupiey of a member shatl
have the rights to which he would be eatitted it he were the halder of the share, except that
he shall nat, betore bung repistered as the hulder of the share, be entitled in respect of it o
aiteitd or vote at any meeting of the Company or ot any separate mesting of the holders of
any class of shares i the Company.

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resalution:
(@ imerease its share capital by mew shares o such amount s the resolution presertbes;

(b conselidate and disede all wr any o s sbare capital mto hares of larger amount than
its eeosting shares,

tel subject to the provistons of the Act, sub-divide 118 sharcs, o any ot them, into shares
of smaller amount and the resolution may dotermine thas, a3 between the shares
resulting from the sub-division, any o them may bave any preferense or advanlage
as comparad with the others: and
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(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed 10 be taken by uny person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever as a result of a consolidation ofshares any members would become entitled to
tractions of a share, the direciors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person 1o
execute an instrument of transter of the shares (o, or in accordance with the directions of, the
purchaser. The transferee shall not be hound (o see to the application of the purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale,

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capial redemption reserve and any share premium account in 2ny way,

PURCHASE OF OWN SHARES

Subject 1o the provisions of the Act, the Company may purchase itls own shares (including
any redeemishle shares) and mike « payment in respect of the redemption or purchase of its
own shiares otherwise thin out of distnibutable prolits ot the Company or the proceeds of a
tresh issue ot shares,

GENERAL MEETINGS

Al genersl meetings other than annual generd mectings shatl be called extrzordinary pencral
mectings.

The directors may catl genceal mextings and, on the requisition of members porsvant to the
provisions of the Act, shall forthwath proceed o convene an extrasrdinary general mecting
tor 4 date nut later than twenty eight days atter reeeipt of the reguisition. If there are not
within the United Kingdom sufficient directars tw call a general mecting, any director or any

member may ¢all a general mecting,
NOTICE OF GENERAL MEETINGS

An annual general meeting and & xtranndinary geneeal mesting cabled for the passing of a
spectal resolution o an elective resalutusn shall e called by 21 least twenty-one clear days’
ntice, AB ether extravtdimary general ntectings shall be called by o1 Jeast tourteen clear
days’ notic e hut a general meeting, uiher thaw o mectmg called for Gie passing ot an elective
resolution, may be called by shorter metooe o ot 1% sa apreed;

{ay n the case of the annual general meating, by all the memhers entitted to attend and
vate theieat; and

(b) in the case of any other meeting. by a smajority in number of the members having a
right to atiend ard wote, heing (i) a majority together holding not less than such



30.

31.

33.

34,

35.

36.

37.

percentage in nominal value of the shares giving that right as has been determined by
elective resolution of the members in accordance with the Act, or (i) if no such
elective resolution is in force, 0 majority together holding not less than ninety-five per
cent. in nominal value of the shares giving that right,

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such,

Subject to the provisions of the articles and 10 any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptey of a member and w the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business snall be transacted at any mecting unless 4 quaram is present,  Two persons
entitled 10 vote upon the business v be trnsacted, ¢ach heing o member or 4 proxy for o
member or i duly awhorised representative of W corporation, szl be g quorum.

Members may pacticipate in a meeting through the medium of video conference Eacilities if
all persons pacticipating in the meeting are able w hear and speak w edch other throughout
the meeting. A mémber participating in this way is deemed to be present in person at the
meeting and is counted in a quorum amd entitled to vote, Subject to the Act, all business
transacted in this way by the members is e the parposes of these anticles deemed o be
validly and effectively transaeted at a meeting of the méinbers although fewer than 2 members
are physically present at the samte place, The meeting is deemad to 4ake place where the
largest geoup of those pacticipating s assemblad e, i theee §s no such group, where the
chairman of the mecting then is,

If such a quoruni is not present within hail’ an hour frons the time appointad for the meeting,
or i during & mesting 2 quonem deases to be present, the meeting shall stand adjourned to
the same day in the next week, al the same fime and place or t such day and at such time
and place as the directors may deterainy.

The chairman, if any, of the board of dircctors or in his ahaence seme other director
nominated by the dirctors shall presule as chainman of the meeting, bt if neither the
chairman nor such other directer (i any) is present within filteen minutes after the time
appointed for holding the meeting and willing to wct, the directors present shall elect one of
their number to be chairman and, if there is anly one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or il no director is present within fifteen minutes

after the time appointed for holding the mecting. the members present and entitled to vote
shall cheose one of their number to be chairman,

-2 -




38.

39.

40.

41,

42,

43.

44,

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company.

The chairman may, with the consent of any meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shali not be necessary to give aity such notice,

A resolution put to the vore of the meeting shall be decided on a show of hands unicss before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to
the provisions of the Act, a poll may e demanded:

() by the chairman: or
(b} by any member present in person or by proxy and eatitled to wore,

Unless o poll is duly demanded a declarating by the chairman that a resolution has been
carried or carried wnanimously, or by o particalur mgjorits . or lost, or not carried by 2
particular majority and an entry to that =ect in the winutes of the meeting shall be
conclusive evidence of the fiact without preal’ of the number or proportion of the votes
recorded i favour of or against the resulition,

The demand for a poll may, before the poll is iken, be withdrawn but only with the consent
of the chainman and a demard so witlhdrawo stuill nut be taken w0 have imvalidated the result
of it show of hands declared before the demand was made,

A poll shall be taken in such mannes as the chairman directs and ke may appoint scrutineers
(who need not be memtbees) and fiv a place and e tor Jeclaning the result of the podl, The
result of the poll shall be decmed o b the sesalutern of the mecting at which the poll was
demanded.

In the case of equality of votes, whether un a show of Bands wor on o golf, the chairman shall
be entitled to a casting wote m 2dditten te any wther sote he may have,

A poll demznded on the election of o charman or en a guestion of 2djouramzat shall be waken
torthwith, A poll demanded on any viler guetion shall be taken either forthwith or at such
time and place as the chairmam directs rul being more than thity days afier the poll is
Jemanded. The demand for a poll shall ot prevent the continuance of a2 meeting for the
transaction of any business other than the question on which the poll was demanded. 1€ a poll
is demanded before the declaration of the result of 2 show of hands and the demand is duly
withdrawn, the meeting shall continue as it the demand kad not been made,
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No notice need be given of 2 poll not taken forthwith if the time and place at which it is taken
are announced at the meeting at which it is demanded. In any other case at least seven clear
days’ notice shall be given specifying the time and place time at which the poll is to be taken,

A resolution in writing executed by or on -hehalf of cach member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general meeting duty convened and held and
may consist of several instruments in the like torm each exccuted by or on behalf of one or
more members. [f a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.

VOTES OF MEMBERS

Subject 1o any rights or restrictions atfached to any shares. on a show ol hands every member
who (being an individual) is present in person or (being a corporation) is present by a duly
authorised representative not being himsel! & member entitied to vote. shall have one vorte,
and on a poll every member shall have one vote tor every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person ur
by proxy, shall be accepted tw the exclusion ol the voles of the other joint holders: and
seniority shall be determined by the order in which the names of the holders stand in the
register of members,

A member in respeet of whom an order s been made by any court having jurisdiction
{whether in the United Kingdom or elsewhere) in matters ¢oncerning mantal diserder may
vote, whether on a shew of ands or an a pobl, by his receiver, curator bonis or other person
authorised in that behall appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, sote hy proxy. Bvidence w the satisfaction of the directors of
the authority of the parson claiming to exercise the right to vote shall be deposited at the
office, or at such other place as is specificd in accordance with the articles tor the deposit of
instruments of proxy, not less than forty-cight hours betore the time appointed for holding
the meeting or adjourned meeting ot which the right o vote i w be exercised and in default
the right to vote shall not be exvercisable,

No member shall, unless the directons otherwose determing, be gatitled (o vote at any general
micettng or at any separate medting b the holdees o any class of shares in the Company,
¢ither in person or by proxy, in respect of any share held by him waless 2l moneys presently
payable by him in respact of that share have Been paid.

No objection shali be t2ised o the qualibcation ob any veter except at the meeting or
adjourned meeting at which the vtz ahjected to is tendered, and every vote not disallowed
at the meeting shall be valid.  Any uhjectton made in due time shall be referred 10 the
chairman whose decision shall be tinal and cenctosive,

On a poll votes may be given either personatly or by proxy. A member may appoint more
than or> praxy to attend ¢n the same wecasion.  Deposit of an instrument of proxy does not
precluce a member from astending and voting at the meeting or at any adjournment of it,
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An instcument appointing a proxy shall be in writing in any usual form or in any other form
which the directors may approve and shall be execuied by or on behalf of the appointor.

The instrument appointing a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may:

(a) be lett at or sent by post or by facsimile transmission to the office or such other place
within the United Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the meeting at any
time before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than forty-eight hours after it is demanded, be
deposited as aforesaid afier the poll has been demanded and at any time before the
time appointed for the taking of the poll: or

{c) where the pol] is not taken torthwith bat is wken not more than torty-eight hours after
it was demanded, be delivered wt the meeting at which the poll was demanded to the
chairman or to the secretary or o any director;

and an instrument of proxy which is not deposited or delivered in @ manner so permitted shall
be invalid,

A vote piven or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid nowithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the mecting or adjourned meeting at which the vote
ta given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meating) the time appointed for taking the poll,

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resslutivn, the number of directors other than
alternate directors) is ot subject to o masinne am:ld the minimun number is one,

ALTERNATE DIRECTORS

Any directar (uther than an altermate darcctor) may appont any persen willing w act, whether
or not he is a direstor of the Company ard without the approval of the directors, to be an
alternate director and may remove frem eifice an alterrate director so appointad by him,

An alternate director shall, whether or mut he is absent from the United Kingdom, be entitled
10 receive rotice of all maetings of directors ard of all meetings of committess of directors
of which his appoirtor is a member, to attend and sute at any such meeting at which the
director appointing him is not personally present, and generally to pertform all the functions
of his appeintor as a director in his absence but shall not be entitled to receive any
remuneration from the Company for his services as an alternate director.

“15.



60.

61.

62.

03.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director; but, if a director retires but is reappointed at the meeting at which he retires, any
appointment of an alternate director made by him which was in force immediately prior to
his retirement shall continue in force alter his reappointment.

Any appointment or removal of an alternate director shall be by notice to the Company signed
by the director making or revoking the appointment or in any other manner approved by the
directors. Any such notice may be left at or sent by post or facsimile transmission to the
office or such other place as may be designated for the purpose by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

{A)  Subject to the provisions of the Act, the memorandum and uriicles and o any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company, No zlteration of
the memorandum or astizles und no such direetion shall invalidate any prior act of the
directors which would have been valid it that alteration hid not been made or that
direction had not been given, The powers given by this article shalf not be limited
by any special power given w the directons by the articles and a meeting of directors
At which a quorum is present may exereise all powers exercisable by the directors,

(BY  The directors shall procure thit the Company and any of its subsidiary undertakings
do not do any of the follewing without the prior written consent of Investors together
holding 75 per ¢ent. or more of the total shaceholdings in the Company of all
Investors:-

1)) the entering into of any cunteact oF contracts with any Investor or any
associate of any Investor whick, in any calendar year, imvolves liabilities,
expenditure ve ahligationg in excess of £100.000 or whick is otherwise than
wit arm'’s fempth ferms,

tii) the carrying on of any busoress by the Company othes than its Core Business
or the carrying on of any husiness thas might jeopardise the Nomination or
rengwal theroof;

(it}  the presentation ot any pEatition wr passing aof any resolution for the Company
or any of its subsidizry undertakings to be pat into administration or 10 be
wourd up;

(vl the sale, lease, tramster, mortgage, charge (ncluding floating charges),
pledge, encumbrance ur ather disposition of all or substantially all of the
undertaking and assets of the Company or of any of its subsidiary
undertakings (other than sales of current assets in the ordinary course of
husiness) or any agreement to effect any of the foregoing;
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{v) the borrowing of money or the incurring of credit (other than trade credit in
the ordinary course of business and the Loan Notes) in each case exceeding
in aggregate £15,000,000;

(vi)  the sanctioning of any scheme of arrangement or any scheme or proposal for
the reconstruction of' the Company or any union with or the transfer of the
engagements of the Company to any other person or for any change in its
legal or corporate status;

(vii)  the exchange of any of the Loan Notes for or the conversion of the Loan
Notes into shares, stock, debenture, debenture stock or other obligations or
securities of the Company or any company formed or to be formed other than
pursuant to the conversion provisions contained in the Loan Notes;

(viii}  the entering into of any modification, compromise or arrangement in respect
of or any abrogation of the rights ol the Noteholders, whether such rights
shall arise under the Deed Poll or otherwise:

(ix)  the modification of the Conditions and/or of the provisions contained in the
Deed Poll and the execation of any deed suppiemental to the Deed Poll
embodying any such mudificution:

(x) the release ol the Company from payment or postponement of payment of ali
or any part o the principa) monivs and interest owlng upon the Loan Notes
or postponement of payment of any other monies payable 10 Noteholders
pursuant to the Deed Poll or the release of the Company from any other
ohligation arising under the Deed Poll or the waiving or sanctioning of any
defanlt by the Company under the Loan Notes; and

(xi)  the appointment of any persuns (whether Noleholders or not) as 2 committee
to represent the interést of the Notcholders and the conferring upon such
committee any powens ar discretions which the Notehkolders could themselves
exerdise,

The directors shall procure that the doing by the Company and any of its subsidiary
undertakings of the matters sel out belnv will regitive spproval at 3 board meeting of
the directors in respect of which not less thin seven days’ notice was given of the
meeting and the proposal and will ot be implemented until 24 hours after the close
of such a meeting of the directors and that il any director has not more than 24 hours
alter the tlose of such a meeting of the directvrs mtified the Company that he regards
any proposal relating to the matters set out bebaw ds @ “shareholder matter™ then the
proposal will not be implemented valess the written consent of Investors together
holding 50.1% or more of the tetal sharcholdings in the Company of al! Investors to
the proposal is obtained. The matters are:-

{1) the issue of shares or foan stock. the vall or amount of call of any partly paid

shares, or any agreament or arcangement in respect thereof and the creation
or issue of any share or loan capital ur any obligation convertible into share
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(i)

(ii)

(iv)

v}

{vi)

(v

tix)

£4]

(xi)

{xii)

and the granpg of z2ny option or right to subscribe for any share or ioan capital
of the Company or any of its subsidiary undertakings:

the redemption or the purchase by the Company or any of its subsidiary
undertakings of any shares or loan stock;

the acquisition by the Company or any of its subsidiary undertakings of all
or substantially all of the undertaking and assets of any other person or the
acquisition by the Company or any of its subsidiary undertakings of shares
or other securities ot uny other company which carry control of that other
company or any other transaction  which would cluse the merger,
consolidation or amalgamation of the Company or any of its subsidiary
undertakings or theje undertaking with that of any other person;

any action by the Compiny or ay of its subsidiary undertakings to acquire,
relinquish, remew or yrapster the Nomination or any other tefevision
broadeasting licence ur any interest therein or any interest in any other
LOmpany, person or entity for the time being kalding or being entitled 1o any
such licence:

the removal or appesintment of the auditors of the Company or any of its
subsidiary undertikings tather than the fe-appointment of the auditors of the
Compuny ar of a0y b its subsidiary undertiakings);

the making of any capital expenditlure and capital commitments in any year
exceeding £100,000 or (he entry into of finance leases imolving 2 Iiabifity
(caleulated in accordance with Benerally aveepred dccounting practice) any
year exceeding £100,000:

the incorporation uy any subsidiary or the subscription for or the acquisition
of any shares er witier securitios 67 interest in any company:

the bornswing o WUy OF wtcutean of credit fothee than teade eredit in the
ordinary course v Susmes and toe Lavaty Nutesy iy each vase exceeding in

aggregate £100,000 ;
the employmeny ot uay executive Dircetor;

the declaratipn of any dwideny vr the making of any distribution or return of
capital;

the giving of any guaranfee vatside (he ordinary course of business of the
obligations, or indemnity in Tespect of the lability, of any third party not
heing the Company or 4 subsidiary undertaking thereof:

the entering inw of any partnership, joint venture of profit sharing
ageeemant; and




64.

65.

06.

67.

68.

69.

(xiii) any tender by the Company or any of its subsidiary undertakings for any
contract {or group of related contracts) having a potential aggregate net
invoice value of in excess of £5,000,000.

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including authority
for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him. Any
such delegation shall be subject o any limitations on the powers of the directors under article
63{B) but otherwise may be mude subject to any conditions the directors may impose, and
either collaterally with or to the exclusion of ils own powers and may be revoked or alered,
Subject to any such conditions, the proceedings ol a committee with two or more members
shall be governed by the provisions of the arlicles regulating the proceedings of directors so
far as they are capable of applying. Where 4 provision of the articles refers 10 the exercise
of a power, authority or discretion by the ditectors and that power, authority or discretion
has been delegated by the directors to i commiltee, the provision shall be construed as
permitting the exercise of the power, autharity ur diseretion by the commiltee,

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution uppoint a person who is willing to act 1o be a
director either to fill a vacancy or as an additionat director.

“The directors may appoint any person who is willing to act o be a director, either to fill 2
vacaney or as an additional direstor, pravited that the appointment does not cause the number
of ditectors to exceed any rumber lixed by vr in accordance with the anticles as the maximum
number of directors,

No person is incapable of buing uppomted a dircetor by reason of his having reached the age
of 70 ur another age. No special ratice 64 reguired in connection with the appointaent or the
approval of the appointntent uf such pesson.  No director is required to vacate his office ot
any time because he has reached the age o) 70 or another age and sectivn 293 of the Act does
not apply ta the Company.

The holder or holders of act tess than hall in sominal value of the shares giving the right to
attend and vote at general mestings o the Company may remove a director from office and
appoint a parson to be a directer, but anly il the appointment does not cause the number of
directors 10 exceed a number fixed by of in sreordance with the articles as the maximum
number of dicectors, The removal or appointment is effected by notice to the Company
signed by or on behatt of the holder or holders, The nutice may consist of several documents
in the like form eazh signed by or on behalf of one or more holders and shall be left at or
sent by post or facsimile transmission to the olfice or such other place designated by the
directors for the purpose. The removal ur appointment takes effect immediately on deposit
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of the notice in accordance with the articles or on such later date (if any) specified in the
notice.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if*

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by faw from being u director:; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generaily; or

(c) he becomes, in the opinion of all his ¢o-directors, incapable by reason of mental
discrder of discharging his duties us director; or

(d) he resigns his office by notice to the Company: or

(e) he shall for more than six consecutive months have been absent without permission
of the directors from meetiogs of directors huld during thit period and his alternate
director (if any) shall not during such perind have attended #ny such meetings instead
of him, and the directons resolve thit his oflice be vacated: or

(H he is removed from office by nutice wdressed to tum at his Last-known address and
signed by sl his co-directors; or

() he s removed from office by nutive given under article 74,
REMUNERATION OF DIRECTORS

The ditectors shat! be entitled to such semunerativn as the Company may by ordinary
resolution determing and, unless the resolution pevides otherwise, the remuneration shall he
deemed 0 acerue from day o day.

A ditector who, at the request of the directors, gees or resides abroad, makes a special
journey o performs a special service on behall uf e Company may be paid such reasonable
additional remunaeation (whether by way of «alary, percemtage of profits or etherswise) and
expenses us the directors may deciide.

DIRECTORS' EXPENSES
The directors may be paid all wavelling, ot and othes expenses praperly incurred by them
in connection with their atrendance ot meetmzs oY ditectors or committees of directors or
genetal meetings or separate aueetings uf the halders o any class of shares ur of debentures

of the Company or otherwise in connection with the Jischarge of their duties.

DIRECTORS® APPOINTMENTS AND INTERESTS
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75.

76.
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Subject to the provisions of the Act, the directors may appoint one or more of their body to
the office of managing director or to any other executive office under the Company, and may
enter into an agreement or arrangement with any ditector for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services
as they think A+ y appointment of a director 10 an executive office shall determine if he
ceases 0 be 4 uector but without prejudice 10 any claim to damages for breach of the
contract of service between the director and the Company.

Subject to the provisions of the Act. and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office;

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested;

{b) may be a director or other oflicer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(e} shall not, by reason of his office, be aecountable  the Company for any benefit
which he derives fram any such office or employment or from any snch transaction
nroarrgngement or trom any snterest in any such bedy corporate and no such
transitction or arrangement shall be ligble to be wwided on the ground of any such
nterest or benetit.

Ior the purposes of article 75;

(i1} a general notice given to the directons that o director is o be regarded as having an
interest of the nature aml extent specilied in the notice in any transaction or
arrangement in which 4 specitiod person or class uf persons is interested shall be
deemcd 1o be a disclosure that the director his an interest i~ way such transaction of
the aature ard extent o specilicd; and

(t an interest of which a director hus my kniwledge and of which it is unreasonable to
expect him 0 have knosledge shall wot be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors muy provide benstis, whether by the payment of pratuities or pensions or by
insurance or utherwise, for any diwecter whi fas held but oo lunger holds any executive
office or employment with the Compaay wr with any bedy corpurat. which is or has been a
subsidiary of the Company ur 2 predecessair in husiness o) the Company or of ¢ny such
subsidiary, and for any memher of his fannly tincluding a spouse and 4 tormer spouse) or any
peeson wha s or was dependent an b, snd miay (s well befoce as atter he ceases to hold
such office or employment) contribute W uny lund and pay premiums for the purchase or
provision of iny such benefit,
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PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles. the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a meeting
of the directors. Every director shall receivenotice of 4 meeting, whether or not he is absent
from the United Kingdom, A director miy waive the requirement that notice be given to him
of & board meeting, either prospectively or retrospectively. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the chairman
shall not have a second or casting vote. A direetor who is also an alternate director shall be
entitled in the absence of his appointor o o separate vote on behalf of his appointor in
addition to his own vote.

A director or his alternate director may participate in a meeting of directors or a committee
of directors through the medium of conference telephone or similar form of communication
equipment if all persons participating in the mecting are able to hear and speak to each other
throughout the meeting. A person participating in this way is deemed to be present in person
at the meeting and is counted in & quorum and entitled to vote.  Subject 10 the Act, all
business transacted in this way by the directors or a committee of directors is for the purposes
of the articles deemed to be validly and eflectively transacted at a meeting of the directors or
of 8 committee of directors although lewer than two directors or alternate directors are
physically present at the same place, ‘The meeting is deemaf to take place where the largest
groug of those participating w assembled or, 8t there I8 no sueh group, swhere the chairman
of the meeting then is,

The quoram for the transaction of e business ol the directors may be fixed by the directors
and unless so tixed at any othee number sl be two, A person whe helds office onfy as an
alternate direstor shall, if his appointor s not present, e covoted in the guorum,

The directors may appoint exe of their number o b the chairman of the board of directors
and may ot any tlime remuve him Soomt that eitice, Unless he is unwilling to do so, the
director so appointed shall preside at every meeting ot directors @t which he is present, But
i there 18 no director holding that ethce, or i the disector holding @t is unwilling to preside
of i% riot present withen five minutes atter the tine appointed fir the mecting, the directors
present may appoint ene of their mumber to be chairman of the meeting,

Al acts done by a meeting of directors, or of 3 cemmittee of directors, or by any person
acting as a director shall, notwithatandang thal it ke attervards discovered that there was a
defeet in the appointment of any dicector vr tat any of them were disquatified from holding
office, or had vacated office, vr were nut enntied o vote, be as valid as if every such person
had been duly appointed ond was gualslicd and had continged to be a director and had been
entited to vate.

A resolution in weiting sigrad by afl the aerecten entothed o receive potice of 3 meeting of
divectors or ot 2 commiites of diredtars shall e as valid and effectoal as it 32 has been passed
at a meeting of directors or as the case may e a committee of directors duly convened and
held and may consist of several decuments i the like form cach signed by one or more
directors; but a resolution signed By an aliernate director nesd ot also be signed by his
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appointor and, if it is signed by a director who has appointed an alternate director it need not
be signed by the alternate director in that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred on the
directors by the articles by resolution in writing signed by him, and articles 78 o 83
(inclusive) do not apply.

Without prejudice to the obligation of i dircctor to disclose his interest in accordance with
section 317 of the Act, a director may vote at any meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty, The director shall be counted in the quorum present at a meeting when any
such resolution is under consideration and if he votes his vote shall be counted.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they think fit; and any secretary so
appointed may be removed by the directors,

MINUTES
The directors shall cause minutes t be made in hooks kept tor e purpose:
(a) o @l appointments of ofticers made by the directors, and

iy of all proceedings of meetings of the Compuny, of the hotders of any class of shares
in the Company, and ol the directors, and o committees of directors, including the
tames of the directors present at each such meeting,

THE SEAL

The seal shall only be used by the autlority of the directoss or ¢f a committee of direstors
authorised by the directors, The directors may determine who shall sign any imstrument o
which the seal is atfixed, and unbess atheewise s determined every such instrument shall be
signed by a director and by the secrelary or by a second director,

IVIDENDS

Subject o the provisions of the Adt, e Company may by crdinary resolution declare
dividends in 2ccordance with the respective righis of the members, but ro dividend shal
exceed the amount recommended by e directass,

Subject to the provisions of the Act. the dircctws may pay wterim dividends it # appears t0
them that they are justified hy the prohts of the Company avatlable for distribution. If the
share capial is divided into different classes, the directors may pay interim dividends on
shares which confer deferred or non-preterred rights with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, but no interim dividend shall
be paid on stares carrying deferred vr non-preferred rights if, at the time of payment, any
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preferential dividend is in arrear. The directors may also pay at in* 1+als settled by them any
dividend payable at a fixed rate if it appears to them that the profits available for distribution
justify the payment. Provided the directors act in good faith they shall not incur any liability
to the holders of shares conferring nreferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preterred rights,

Excepr as otherwise provided by the rights atached w shares, all dividends shall be declared
and paid according to the amounts paid up on the shares or which the dividend is paid. All
dividends shall be apportioned and paid proportionately o the amount paid up on the shares
during any portion or portions of the perivd in respect of which the dividend is paid; but, if
any share is issued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly.

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him 1o the Company on account of a call or otherwise in
relation to a share.

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises in regard to such distribution, the directors may senle the same and in
particular may issue tfractional certilicates and fix the value for distribution of dny assets arcl
may deteemine that cash shall be paid o any member upon the Boting of the value so fixed
in order to adjust the rights of members and may vest any assets in trustezs,

Aay dividend or other moneys puyable an o i cespect oy shisre may be paid by cheque sent
by post to the registered sddress ol the person entitled or, it two oF more persons are the
holders of the share or are jointty entithed W it by reason of the death or bankrupicy of the
holder, to the registered address of thit one el thase persons who is first namead in the register
of members or 1o such peeson and to such address ax the person or persons entitled may in
wriling direst. Every cheque shall ke made payable to the order of the person or persons
entitled or to such other person o the person oF persons entitled may in writing direct and
pavment of the chegue shall be a goed discharge to the Company, Any joint holder or other
person jointly eatitled to o share 4 sheresaid may pive receipts for any dividend or other
moneys payable in respedt of the share,

No dividend or other moneys payeble in reapect of a share shall hear interest against the
Copany unless otherwise provided by the roghts 21tached to the share,

Any dividend which b -5 remained unclaisned lor 12 years from the date when it became due
tor payment shall, if the directars so vesalve, be forfelted ami cease to remain owing by the
Company.

ACQUNTS
No member shall (as such) have any right ol wmspocting any sccounting records or other book

or document of the Company except as cunlerred by staiute or authorised by the directors or
by ordinary resolution of the Company.
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CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolunon of the Company:

()

&

(c)

)

subject as hereinafwer provided, resulve to capitalise any undivided profits of the
Company not required for paying any preferensial dividund (whether or not they are
avatlable for distribution) or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve;

appropriate the sum resolved o be capitalised 0 the members who would have been
entitled to it if it were distributed by way of dividend and in the same proportions and
apply such sum on their behall either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a nomine] amount equal to
such sum, and allot the shares or debeatures credited as fully paid o those members,
or as they may direct, in those proportions, or panly in one way and partly in the
other: but the share premium accout, the cupital redemption reserve, and any profits
which are not available for disteibution may, for the purposes of this article, only be
applied in paying up unissued shares 1w be allotted o members credited as fully paid;

resolve that any shires so allotted to iny member in respect of a holding by him of
any pastly-paid shares raak for dividend, so tong us such shares remain partly paid,
only to the extent thit such partly-paid shires rank for dividend;

make such provision by the isstie of Itctionsd ¢ertiticites or by payment in cash or
othecwise as they determine in the case o shares or deb-+atures becoming distributahle
under this article in fractions: and

authorise any person o enter ot behald of all the members concerned o an
agreement with the Compuny providing for the allotment to them respectively,
credited as fully patd, of any shares or dehentures 1o which they may he entitled upon
such capitalisation, any agreement made under such authotity being binding on alf
such membaers,

NOTICES

Any notice to be given to or by any persen pussuant to the aticles shall be in writing except
that a notice calling a mazting of the directors need mot be in writing,

The Company may give any nolice e a member cither personally or by sending it by post in
a prepaid eavelope addrassed to the member at his registered address or by feaving it at that
address. In the case of joint holders of & share, atl notices shall be given to the joint holder
whose name stands first in the register of members in respect of the joint holding and notice
$0 given shall be sufficient notice w all the joint holders.  Any member whose registered
address is not within the United Kingdom shall be entithed to have notices given to him at that
address,
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A member present, either in person or by proxy. at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting, and. where requisite, of the purposes for whick it was called.

Every person who becomes entitled to any share shall be bound by any notice in respect of
that share which, before his name is entered in the register of members, has been given to
the person from whom he derives his title.

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address within the United Kingdom is deemed to be given:

(a) 24 hours after posting, if pre-paid as first class, or
{b) 48 hours after posting, if pre-paid as second class,

A notice sent to @ member (or other person entitled to receive notice under the articles) by
post to an address outside the United Kingdam is deemed 1o be given 72 hours after posting,
it pre-paid as airmail.  Peoof that an envelupe containing the notice was properly addressed,
pre-paid and posted is conclusive evidence that the notice was given, A notice not sent by
post but left at a member’s registered address is deemed 1o have been given on the day it wis
left,

A notice may be given by the Company t the persuns entitted o a share in consequence of
the death or bankrupiey of a member by sending or delivering it, in any manner authorised
by the articles for the giving of notice to 4 member, addréssed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt or by any like description,
at the address, if any, supplicd for that purpose by the persons claiming to be so entitled.
Untit such an address has been supplied, a notice may be given in any manrer in which it
might have heen given it the death or bankruptey had not vecurred.

WINDING UP

If the Company is wound up, the tiguidator may, with the san¢ion of an extraordinary
resolution of the Company and any sher sartetion required by the Act, divide among the
members in spedie the whole or any part of the aswets of the Company and may, for that
purpose, valug any assets and deterenine how the division shall be carriad oul as between the
members or ditferent classes of members, The Hiyuadator may, wah the like sanction, vest
the whole or any part of Gi1e assets im trastees wpon sich trusts or the benehit of the memhers
as he with the like sanction detennines, hut we member shall be compelled 10 accept any
assets upon which there Is a Hability,

INDEMNITY

Subject to the provisions of the Act, but without prejudize (0 an indemnity 10 which he may
otherwise be entitled, every officer of the Campany shall be indemnified out of the assets of
the Company agzinst all costs, charges. losses and liahilities incurred by him in the execution
of his duties or the exercise of his powers, authorities and discretions including (without
prajudice 1o the geaerality of the foregoing) a Hahility incurred:
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(@) detending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his part, or

()] in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

107.  The directors may exercise all the powers of the Company to purchase and maintain insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trustee of a retirement
benefits scheme or another trust in which an officer or employee or former officer or
employee is or has been interested. indemnilying him against liability for negligence, default,
breach of duty or breach of trust or arother liability which may lawtully be insured against
hy the Company.
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