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{a} Here insert:
A Solicitor of the
Supreme Court (or
in Scotiond a
Solicitor)  engaged
In the formation

or
A crson  hamed
in the Articles of
Assoclatlon as  a
Director or
Secretary .

(& Or
Notary Public or
Justica  of  the
Peace as the case
may be,

O — - TAN... ROBERT...GTREON

OF oot st s 28. 1incolnt s, Inn. BLelds., s

London, WC2A 3HH.

Do solemnly and sincerely declare that | am ()...2.801ickt sz of the Supreme

Court engaged in the formation

of

MPL COMMUNICATLONS Limited

and that all the requirements of the Companies Act 1948 In respect of matters

precedent to the registration of the said Company and incldental thereto have been -

complied with. And | make this solemn, Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Daclared at 7"(\' Lincalnls..Inn \

JEields,...London,....H02..

the m day of M"M"‘(

one thousand nine hundred and seventy-
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MEMORANDUM OF ASSOCTATION

MPL CCMMUNICATIONS LIMITED

1.  The Kame of the Company is "MPL COMMUNICATIONS LIMITED".
2. The Registered Office of the Company will be situate in England///
3. The objects for which the Company is established are:~

N
[y}

(1) W To carry »n business in all or any of the branches of the

Dottt b e A s e

entertainments and visual agts industries.

(B) %o acquire and hold either in the name of the Company or
in that of a nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations and securities issued or
guaranteed by ary company whether or not carrying on 1z
similar business to that of the Company wherever incarﬁoraté&
or cacrrying on business and debentures, debenture stock,
bonds, notes, obligarions and securities issued or guaranteed
by any government, sovereign, ruier, dependent, municipél,

local or otherwise in any part of the world.

(2) To exercise and enforee all rights and powers conferred b} or
i
incident to the ownership of any such shares stock oblzg;tlons
or sther securities including without prejudice 4o the generality
ef the foregoing all such powers of veto or conktrol as may be

conferred by wvirtue of the holding by the company of some

special pronortion of thgiissued or nominal amount thercof asnd

ﬂﬁwﬁf3ﬁ§$* to provide managerial and other executive supervisory and
kﬁf;; &gkk consul.tant service for or in relation to any company in which
il

f et

jpsy -’1 9
ﬁﬁg . the Company is interested upon such terms as may be thought fit,
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munofacturing or othervise) whieh way saem to the Company
ciapable of being conveniently carriced on in connection with
the above objects or ealculated directly or indi.l'.-ectly to
cnhance the value of oxr rendexi‘ more profitable any of the

Compa..y's property or rights.

To make, learn, examine, discover, purchase or otﬁemise»
acquire and to use and turn to account inventions, discoveries,
formulae, information, secret and other processes and operations
of all kinds, and to apply for, obtain, register, purchase or
ctherwise acquire, prolong, renew, hold, exercise, use, exploit,
turn to accownt, deal with, grant licences or privileges in
Tespect of, ord sell or otherwise dispose of for sach ,cgnsidaral:ion
a2s may be thought £it in 211 or any parts or part of the xﬁérld
letters patent, patent rights, breyets d";mrgnmon; menorelies,
trade-nurfs, trade-names, designs, copyripghts, statutory and
other protections by whatever name called, concessions, licences,
exclusive or other wights and privileges or any interest
therein relating to or in commection vith all or any of the
businesses or objects of the Company or which may appear

likely to be useful or advautageﬁt;é i.'p the Company or to iy
company which is for the time being t,i‘?’ Company'é holding
company or any subsidiary or subsidiaries for the time being

of the Company 01; to any of its or their customc;rs and to do
all such things either alonme or jointly witl; any person or
company.

To erect,l build, comstruct, lay down, enlarge, improve, alter,
maintain, develop, work, manage, superintend, c:onr.rol, pull
down, remove, replace, refit and venew any shops, stores,
factories, warechouses, buildi.ngs, works, plant and machinery
whicih are ox may be necersary or convenient for any of thi.
Company's businesses.or auy branch or department thereof; and
to contribute to, subsidise, or otherwise assist or take part
in any such operations.

2.
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To purchase, take on lecse or in exchange, rent, hirc or by

any othor lawful means acquive and to hold for any estate or
interest any lands, buildings, hercditaments and real or
personal prupérty of any kind; and to take or by any lawful
meuns to acquire any easements, vights, privileges, concessions,
ogtions and licences of any kind which are or may be necessary
qf convenient for any of the Company's businesses or any

granch or departmant therecof.

i

To receive money (at interest or eotherwise) on deposit and to
receive valuables and goods asd materials of a1l kinds on
deposit or loan or for safe custody.

To borrov or raise and o secure the payment of money for the
purpose of or in éonneation7with the Company’s business in

such manner as may be thought fit, and in particular by mortgage
or chaiée or by the iesue of debentuyes, deébenture stock

(either perpecual ov redecmsble}, nofes, bonds or other securities
or obligations such issue to be at por or at 2 premium or
discount and for such consideration nnd with and subject to
such rights, powers, privileges and conditions as may be
thought £it and either charged upon the Campnqy's undertaking
or all or any of tle Company's property and assets (both
present and future, including its uncal;gg’capital) or not 50
charged, and to purchase, redeem or pay off, and collaterally
or further to secuve or to constitute by a trust deed or other

-

assurance any such securities or obligations of theKCqmpany.

To issue and deposit any securities or obligations which the
Company has power to igsue ﬁy;wgy of mortgage to secute amy -

sum less than the nominal amounk of such sccurities or obligations
and also by way of security fof the performance of any conkracts,
debls, engagements, 1liabilities, or obligations of the Company

or any of its customers or of any other persons or conpanies
having dealings with the Cowpany or in whose businesses or

3|
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Q10)

Q1)

wndex takings the Sompany is ¢ way propese to bo £inancially

interested, whother dircetly or indircetly.

To lend money (with or without security) and to guarantee the
debta, contracts, engagements, obligations and liabilities of

and to subsidise or otherwise fimancially assist any person or ;

conmpany and, without prejudice to the generality of the foregoing,

3T

to guarantee ox otherwise secure {either with or without the .

Company receiving any consideration and either with ox without

a mortgage or charge on 211 or zay part of the undertaking

property and assets present and future, including the uncalled

A

2

capital of the Company) tbe performance of the cbiigations and - J,
- T"f

the payment of the capiral or prineciral of the dividends or J
f:

interest on zny stock, shares, debentures, debenture stock, if‘
notes, bonds or other gecurities apd the payment of debts and l‘
e

other obligaticns of any subsidiary or subsidiaries for the ‘”
tipe being of the Company or of any cowpany whieh is-for-the ?f
time being the Company's holding company or of o subsidiary of g;,f%
. x“ll?

such helding company. -‘;g

T

W

i

To enter inko partnership or into say arrangement for sharing i

profits, union of interests, co-operation, joint’ advenkure, ' iy
reciprocal concession or otherwise with any peregon 0xr company - i
or wich any employees of the Company (including in such case,
if thought fit, the conferring of a participztion in the

management: or its directorate) and to give any person ox

company spheial rights or privileges in connection with or f

control over the Company and in particular the r!i.ght to nominate i
one or more Directors of the Company; aud to take urv by any

means acquire and to hold, sell or otherwise diépose of for

such consideration as may be thought fit shares, stock, debentures,
debenture stoc-k, notes, bonds oxr other securities or obligations
of cud to subsidise or otherwise financially assist any such

PErscn or company.

-
-
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(16)

To purchudo or otherwisé acqgunire, acl tp corry on all or any

part of the undertalkking, business, property and assets and o .
vndeytake, all oz any of the contracte, engagements, obligations,

1iabilities and transactions of any person Or company.

o pay for any property or rights acquired by the Company and

for any services rendered or to be rendered to the Company
either in cash (by lump &3, instalments or otherwise) o= by
fully or partly paid-up shares {with ox without prafe;:raﬁ or
deferred or guaranteed Tights in rwespect of dividend or repayment
of cap:.tal or otherwise) or bY Aebentures, debenture stock,
notes, bonds or other securities oy obiigations vhich the
Company has power to isgue, OF portly in one mode and pnrﬂy

n apother and generally on such terms oy way be ﬂeLarmJ.ned.

"

To improve, mANZLC, develop and turn to account and to sell,
cxchange, let (for rent, royalty, share of profits or otherwise)
and to grant licenced, easements or other :ri[jhts in O OVer or
in any other mannexr denl with or dispose of 411 or any of the
propexty and assets for the time being of the Compony fo¥ s,ﬁch

consideration as may be thought f£it.

To accept paymert for any propexty oF rights sold or otherwise
di.sposed of or dealt with by the Company, eJ.Lher in cash’ (by
lump Sum, ipstalments oY otherwice) or by “fully or partly

paid-up shares o stock of any company (with rights in respect

of .dividend ox repayment of capital. or otherwise) or in debentures,

It
4
7
b
B
:
.

debenture stock, nOLess ponds or other sceurities or ohligations
or partly im cne mode and partly in another, and generally on s
guch texrms as may be determined; and to hold, sell, or otherwise
dispose of any of the shares, qLocks, dcbe.ntux:ea, debenture
stock, notes, bonds or other securities or obligations s0O
acquited. . ' .
. .

\t

~ i’

Po draw, make, aecepl, endorse, negetiate, discount o execute \
-

5,

et




I ;] ww
Ad T T e

R~ 2.t
T A

:

ia
!
v

e e b A

pronissory notes, bills of exchange and othex nagotiable or

transferable instruments.

(17) 1o invest and deal with the moncys of the Company not inmediately
required for the purposes of any of its business in or upon -
such investments or securities and in such manner as may from

‘., 1
time to time seem expedient. j

b
(18} o establish and maintain, or procut® r.:ne astablishment and ‘é
paintenance of, any mon-c¢ontributory oY contributory penmsion o i
superannuation or retirement.‘beneﬁts schemes, funds, policies kn"
or trusts for the benefit of, and to pay or provide, ox agree ' 1
to pay or provide, donations, groteities, ;pe;tsions, annuities, . L‘f

allowances, or other 1ike bpenefits or Tenevolent 0X charitable
aid to any perspnf; who anz Br were at any time in the employment
or service of or Directors ox Officers oé i;:h-c_-.--Cmﬁpany._, or of

any company which is a subsidiary of the Company OF is its
holding company oT i¢ a subsidiary of itse yolding compeny or

s aliied to ox & assoeiated with the Compony OF any other

such company as aforecaid ond the widovs, relations and dependants '

of such persons, and to meke, or agreé to make, contributions i

to any such scheme, fund or trust and to pay, or agree to pay “

premiums ox other paymest for or rowards life, endowment or ok

other assurances for any such, persons as aforesaid; and also

o establish and subeidise ox subgeribe to any jnstitutions,
associations, clubs or funds consideved to pe 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 to subscri.beﬁ'or guarantee money for any
charitable ox penevoleft ob'je—ct_s or for any public, general or
useful object and to do any of the matters aforesaid either
alone or in conjunction with any other company yhich is a
subsidiary of the Company OT is its holding company or 2

gubsidiory thereof or is allied to or assoclated with the

Company . .

o e T N T pp—— A s i R [ T I ¥
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(20)

(21)

<

.

(19) To encer Into any axrangemenls with any Government pr Authority

v
y
e

(supreme, municipal, local or otherwise) that may scem conducive
to the Company's objects or any of them; and o obtain from

any such Government or Authority any rights, charters, decrees,
privileges or concessionr which the Company may think it
d;eéir,able to obrain; and to carry out, exercise and comply
w;i't:h any such arrangements, rights, privileges, charters,

!
decreus and concessions,

\
]
B

To obtain any Provisional or other Order or Licence of any
Authority or Act of Perliament for euchkling the Company to
carry apy of its objects inte effect or for effecting any
modifications of the Company™s comstituticﬁ c;r {for any other
puspose which may secem expedient; to support or appose ithr}.
passing of any Act of Porlisment or the making of any Order,
Regulation or Statutory Imsirument; and to institute, prosecute,
defend, settle, coppromise or ab.undon nny lepgal proceedings to
vhich the Company is or may Le a party and to defend or support
or join or asgist in defending or supporting any legal procecdings
whassoever which may seem calculsted to affeet, dizectly or
indirect.y, the Company's intercst.

To adopt such means of waking known ‘any of thé) Company’'s
businesses or any branch or department thereof as may seem
expedient, and in particular by advertising in the press, by
radio, television, cinematograph or other mechanical means by
cizeulars, by aerial advertising, by purchase and exhibition

of works of art or interest, by pu‘blicat::.on of books and

periodicals, by establishing exhibitions and conducting competitions

and by granting prizes,” avard® and donations.

To provide facilities for and t'.;n undertake and engage in
regearch, development, oxperiments and study conmected with
ony of the businesses oxr objects of the Company; to establish,
wanage, wiintain, support snd subsidise and to Lacome a member
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of and to subseribe te sveicties, associations, libravies,

musoums, colleges, schools, laboratnries, rescarch institutions
and foundations; and te oifer and grant prizes and awards and

make exhibits and compete ior prizes at any exhibition or

show.

T i
o
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e

(23) To establish, promote ox acquire, or concur in establishing,

promoiing or acquiring, any other cempany or companies for the !

purpose of attaiming akl or any of the objects of the Company

or of carrying on all or any of its businesses or any branch

o T AT

or branches thereof or whose objects shall jnciyde the ascquisition

el

and taking over of all or any of the undertaking, assets and

: 1i=bilities of the Company or the prowotien ox pequisition of
which snall be in any menner caleulated to zdvapce, dixeetly

or indirectly, the cbjects or interest of the Company; and o

o ommm— e & e

acquire and hold, sell ox otherwing dispesse of aty of the 4

. shares, stock, debentures, debentura srock, notes, bonds or

e

5
t.
!
other seeuritics or obligstions of any such company. ' i’
¥
i
(24) To amalgamate, by any method of amnigamation, whether or not k

necessitating the winding-up of the Company, with any other

B = T

TR

company whoge objects include objects similar to tho:e of the

Conpany.

|

.

+ mrerw o

P e a2

d . (25) To sell or dispose of the undertaking of the Company or any ..

bl P

part thereof for such consideraticn as may be thought fit, ond 3

in particular for a rent or remts, or “for shares, stocks,

debentures, debenturze stock, notes, bonds or other securities .

or obligations of any other company.

_——

y (26) To distribute among the members in specie any property of the
Company or any proceeds, of sale or disposal of any property of '

the Company, but that so no distribution amountirg to a reduction

of capital be made except with the sanction (if any) for the
vinz being requived by law. :

- 4y
8. BT
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(27} Yo pay out of the funds of the Cowpany all expenscs which the
Company may lawfully pay of or incidentsl to the formation and
repletration of thn ,".olmpany aad of any other conpany established
or promoted by the Company or in which the Company is interested
or may propose to be interested (wherher direetly or indirectly)
and of or incidentzl to the issue of capital or the raiéing of

money for the Company or any such other coupany as aforesaid.

(28) To pvocure the Coppany to be registered or recognised in any

Dominion, Colony cr Dzpendency and im zny foreign comtry or

place,

(29) To do all or any of the above m:h'm'gs in any part of the world,
and either as priancipals, agents, menagers, trustees, contractors
or othervige and eiftler alone: or in conjunctiopn with others,
and either by ox thyough Agents, pub—contractors, m3nagers,
trustees, subgidlary or associated compah;.eﬂ- or otherwise.

‘ (30) To do all nuch other things ns are ineidental or eonducive to

the above objects or sny of them.

AND T% 18 HEREEY DECLARED that:-

{(2) The word "company" in this Clause, except where used iu reference
to the Company, shall be deemed to :‘.ﬂcludew any/corporat’ion,
firm,; partnership, associal_:ion, society or other body of
persong, whetner incorporated ox ot incorpprqﬁfed and whether

. domiciled in the United Kinpgdom or elsewhere;

{b) The expression "subsidiary' and "holding company" shall have
the meanings respectively aseribed thereto by Section 154 of
the Compauies Act, 1948 or any statutory modification or re-
enactment thercof for the time being in force;

s
K
{e) Words ¢-noking the ringulas numbex ,élmll also include the

. ) 9.
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5.

plural and vice wersaj

The cbjects set forth in each paragraph of this Clause shall

s

be regarded as independent objects arnd in nowise limited or

restricted by reference to or inference from the terms of any

other paragraph or the name of the Company.

The 1liability of the members is limited. 7’ -

The Shate Capital of thw Company is £100,000 divid:d into

100,000 Shares of £i cach.
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WE, the coveral porsons whose names, addresges and deseriptions are
su?scrxbmd, are desivous of being formed into a Company in pursuance of
this Memovandum of Asseciation, and we respectively agree to take the

, nuaber of shares in the capital of the Company sat: opposite our respective
e names. -

-t

; NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares’
! OF SUBSCRIBERS N taken by each
i . Subseriber,
P . ;

5 - IAN ROBERT GIBSON L

. 28 Lincoln's Inn Fields o

! London WC2A 3HH

! Solicitorx ? One \

: : \

LA

i ‘ v m

g ELIZABETR NORRIS u

i 28 Lincoin's Inn Fields ‘

; London WC2A 3HH

j ) Solicitor's Articled Clerk One

E .

i
) 1

!

H

!

:

i .

? | .

| - Decoke 15 7€

i DATED this ,%}\J% day of .. 19 _1

: / i

!

!

, WITNESS to above Signatury

s~

; dér/
GAIL TUNNACLIFFE

28 Lincoln's ITnn FieTds
London WC2A 3HH

Secretary
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THE COMPANIES ACYS 1948 Lo 1967 1;2

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
- of «~

MPL COMMUNICATIOMS LIMITED

f PRELIMINARY

39320

1 The Company is a Private Company and, subject as harelnafter

p10v1ded, the Regulations contained in or applled by Part II of Table A ,f)

in the First Schedule to the Companies Act, 1948 as amended by the : L/{

Companies Act, 1967 (hereinafter referred to as "Table A") shall apply

to the Company.

“

2. Regulations 3, 24, 53, 75, 77, 79, 87 to 94 (inclusive) 107

and 131 of Part I of Table A and Regulations 3 and 4 of Part II, of

Table A shall not apply to the Company but the Artlclcs herelnafLer ﬂk}ﬁf QG

contained together with the remaining regulations of Part I of Table A

and Regulations 2 and 5 of Part II of Table A shall subject to the A

modifications hereinafter expressed, constitute the Regulations of the

-

Company.,

SHARES

I3

3. No shares in the capital of the Company shall be iééu@d without

the previous approval of the Company in General Meeting or the prior

written consent of the holders of a majority of the issued‘share capital

for the time being of the Company. Subject to their first obtaining

such approval ox consent the Directors may offer,

a’lot, grant options

over or otherwise dispose of the shaves .(wiether in the original or any

v

increased capital) of the Company to such persons at such times and for

such consideration and generally on such terms and conditions as the

Directors think proper, subjcct nevertheless to Regulation 2 of Part II

of Table A, and provided that no shares shall be issued at a discount

except as provided by Section 57 of the Act.

¥
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i Sulifect to the provisions of Scction 51 of the Aet, any Preforence

fhaves may be issued ~n terms that they ave, or ‘at the option of the
Coupany mia te be liable, to be redeemed on such verms and in such
mauner as the Company -wui}a' by Special Resolution determine.

5. Tlu;. Company®s lien shall extend to ever. share, whether or not
it is a £u1]y paid share, and accordmgly in Regulation 11 of Part I of
Table A the <rords "{not Leing 2 fully paid share)" and the words " (other
than fully:paid shares)" shall be omitted.

]

TRARSFER OF SHARES

6. The Directors may in théir absolute discretion, and without

assigning any ground or reason therefor, decline to register any tyansfer

of any share (whether fully paid ug ex mnot),

"

PROCEEDINGS AT GENERAL MEETINCS

7. No business ghall be tmnsacx:ed 2t auy Gpneral Meo clng unless

a quorum of mexbers is present at tha time the mecring proceeds Lo

buginess; two members present in person or by proxy holding or representing

one half of the total voting rights of all the members having the right

to vote at the meeting shall be 4 quorum.

8. Regulation 58 of Part I of Table A shall be read and construed
as if the words “or not carried by a particular majority" were inserted

alter the words "or lost".

DINECTORS

9. Unless and until otherwise determined by the f:omp:my in General .

v

Meeting, the number of Directors shall not be less than two. The first.
Directors shall be nominated by the sﬁbscribers to the Mgmorandum of
Asgociation. . -
hd
19, The holders for the time being of a majority of the shares of
the Company { r the time being issued may from time to time appoint and
remove any or all the Directors. Any such appointment or vemoval shioll

13.

e
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bt waile dn weibing wider the hands oL the lwlders for the rife baing of

auen majority of the shares or dn the rage of u’corporation, under ¢l

haud 6L o duly suthorised officor of the corporation, and shall cake

efifect on and from the date on vhich notice in welting thereof is lodged
&t the registered office of the Company.

1

1l. A Director shall mot ba required to hold any shareholding
i A
qualification but he shall be entitled to receive notice of and attend

all General Meetinps of the Company and Regulation 134 of Pare I of

Table A shéll be modificd accordingly, .

12. Any Director who by request performs speciel services or a0es
or resides abroad for any purposes of the Coppany nm} Téceive such extra
remunexation by way of salary, commission, percentage or profits or

otherwise 25 the Directors may detcrmine.

13. The Direcctors may on behalf and out of the moneys_of the
Company pay or provide or agree to pay or provide, in addition t;:;ny
other remuneration, pensions or annuities (either revocabla or i;revocable
and either subject or not subject to any terms or conditions) gratuities,

¥

superannuation, sickness, benevolent, compassionate, welfare or ather
allowa;ces and benefits, life or endowment assurances or other like
benefits for all or any of the Dirvcetors who hold or have held exccutive
office or salaried employment in the Company gr in any company which is

a subsidiery of the Company or is its holding company or is allied to or
associated with the Company or for any other person‘dp'persons whe may
have served the Company or any such oths = ‘company aé aforesaid or For :
the widow or other dependant of any sucﬁ Director or other person. The .
Directors shall also have power to establish and maintain, and to eoncur
with ‘any company which is a subsidiary of the Company or is its holding .
company or is allied to or associared wiéhptha Company in establishing

and mzineaining, and to make contributions out of the Company's moneys

to schemes, funds, policics or trusts (either ¢ontributory or non-
»ontributoi . for providing any benofils pursuant to the provisions of
this Axtiele. Aoy Diveelor shall be entitled to receive and yatain fnr)

.
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Bio vun use any sueh pension, amuity, gratuity, ollowsnee, ascurance or
other benefit and hic right so to do shall not he affected by lLis being
appointed or continuing in office as a Director or receiving ressneration

28 guch afeer the date on or from which the same becomt payable.

14, At least five days' notice of every meeting of the BDoard of
Directors shall be given to every member of the Board vhether or nct he
shall have !supplied to the Secréta“y for the time being of the Company
an address; within the United Kingdom for the giving of notices Provided

that any one or more of the Directors for the time being may waive hi.

right to receive notices either f2merally or in respect of any particular

meeting.
POWER AND DUTLIES OF DIRFECTORS

15. The Directors shall not,-except with the previous sauction of
the Company in General Meeting, or the written congent of the holders of
a majority of the issued Shares in the capital of the Company, exercise
the pov;ers of the Company to borrow or raise money, and to mortgage or
charge its wndertaking, property, assets and uncalled capital or any
part thereof, and to create and isgue debenkeures, debenturé stock,
notes, bonds oxr other securities or obiigations of i Compa;ly, whether
outrigflt or as security for any debt, liability or cbligation of the
Company or of any third party, and whether in favour of the Jirectors
themselves or any one or more of them or any other pereon, firm or
company FProvided that no such sanction as aforesaid shall be required

to borrow from any company which is the beneficisl owner of at least 90

. o

pexr cent. of the ismied Share Capital for the time being of the Company.

16. Paragraphs (2) and (4) ‘of Regulation 84 ’of Part I of Table A
shall not apply to the Company aud a Director notwithstanding his interest,
but subject to his complying with Section. 199 of the Act, sha/‘jl.l be
entitled as a Director to vole 3. Lé‘BPéC£ of any contwvack or arranpement
he may malte with ,[:ltc Company or any centract or Aarrzengement entered into
by or on behalf of the Gompany in which he ig interested or in respect
of’ hic appointment to any office or place of profit under the Company or

15.
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e arranguement wr variation of the Lepmn chereof and, if he do so v, "

his vote shall be counted and he may, notwithstanding his interest, be
taken inte account in ascertaining vhether a quorum is presenlk at any
meeting at which any suth contract, arrangement or appointment is consideréd
or the terms thereof are arrenged or varied.
i,

DISQUALIFICATION OF DIRECTORS

i ;
17. "The office of a Director shall ipso facto be vacated in any of
the following events. namely:—
{(A) If (not heing a Directox appointed for a fixed and still
current term te a salaried employment or office in the Company)
he xesign his office in writing. -

(B) If he have 2 Receiving Order made sgainst him, become bankrupt,

suspend payment or compound with his ereditors.

(C) 1If he shall become incapable by reason of mental disorder
within the meaning of the Mental lealth Act, 1959, or if the Z
Diractors resolve that he is physically or mentslly incapable

.

of performing his dutics,

(D) If he be absent from meetings of the Directors for six months
withoul leave, and the Directors resolve that his office be

vacated.

(E) 1If he is removed in accordance with Arkicle 10.

(F) If he be disqualified by the Act or become prohibited from
being a Director by reason sf-any order made under any provision

of the Act.

18. Regulations 95, 97 aud 98 of Part I of Taoble A shall in each

case be read and construed m4 1f the last sentence were omitted therefrom.
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ERECULIVE DIRECTORS
' 19.  The Dirvectors may from time to time af)poim: one or more of
their body to tle office of Managing Director or to any other salaried
employment or office in the Company for such period and on such terms as
tfhe.y think fit, and subject to-the terms of any agreement entered into-l

in any particular case, way revoke such appointment.
i

Fa

i .

20. The appointment of any Dircctor to the office of Managing
Director of the Company or to any other salavied employment or pffice in
the Company shall be subject to datermination autpmatically if he cease
ALrom any cause to be a Director, but *_m:,thout prejudice te any claim he.

may have for damages for breach of any contract of service between him

\ >

and the Company. .

21. 1In Negulation 108 and 109 of Part I of Table A the words "and
a Director appointed to any salaried employment or office in the Company"

shall in each caze be inserted immedintely after the words "Managing

Directox'.

ALTERNATE nmi-:c'ronls
. 22, (A) Auy Director wmay at any time appoint ;mj' person approved
by the Direetors (including ancther Director) to be an alternate D'ir:e;:.toz:
of the Company, and may at any time remove auy alt:érnate Director so
appointed by him.
k]
(B) Any alternate Director so appointed shall be subject to
the provisions of these présents w-th regard to Directors. »
(C) An alternate Directox shall be entitled to r'ece::ve notices

of all meetings of Lhe Directors, and t5 attend and vuts as a Directox

at-any such meeting ot which the Director appointing him is not parsonally

I .
present and generally at such meeting to perform all the functions of

his appointer as a Director in the absence of such appointors The

Director appointing an alternate Director shall vemain entitled to
weceive notices of all weetings of the Divecetors.

- 17.
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(D) A Divector acting as.an altexnate Director shall have an

addi.tional vote fox each Divector for whom Lie agts - & ovrvates
(8) &n altu:nat-_ Dixector s shzll ipso facto cease to be an
alternate Direetor if his appeintor ceases for any reason to be a Director.
(F) All appointments and removals of alternate Directors,
shall be c-.f:fected by writing ynder the hand of the Directoxr making

or revoking such appointment 1eft at the Registered 0ffice of the Compani.

CAPITALISATION OF PROFITS
23, Regulation 122 of Part % of Table 4 ghall be yvead and constrved
as if the wo.ds “ox to ignore £ractions altogether” were jnsorted after

the words "or othervise ap they think Fit for the case of thares ©T

debentures beconing distributable in fractions™

FKOLICHS

24, A notice way pe given by the Company to ADY member either
personally oX by sending it by post to him at his registered addresq. .
Yhere 2 aotice ox any other document iz served by post, service saall be
deqmed to be cffected on the day on which the ‘jetter, envelope o wé:apper
contai;xing the same is put ¥ into the post, except that gervier of any
notice or other document: served by post on any member at an address
outside the tnited Kingclom; if the same is despatched bY air wail, shall
be decmed to e effectod on the e:-':p:.ral.lon of four days from the date on
which the letter, enivelope or wrapper containing the same is put into
the post and if the same is despatched by surface mail, shall be deemed
te be effected on :;he expiration of ten days Evom the date on which the
jetier, envelope OF wrapper containing the somé ig put into the post.
In proving gervice under this Arvicle it ahall be sufficicnt to prc.we
that the lekbber, envelope OF Wrapper contd:'.ning, the notice oY othex
document was propexly pddressed and put into t.he post as a prepaid
lettexr.

25, Repweation 134 of Part 1 of Table A ghall by rcad and cmnstrued.
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i DL e words Mexeept cose members who (having po repistered address
within the United Kingdom) have not supplicd to the Company an addvess
witldn the United Kingdom for the giving of notice to them" were omitted

from pavagraph (2) thereof,

VINDING-UP
26. Regulation 135 ;E Part I of %able A shall be read and constyued
as if the words "with the 1ile sonetion" were inserted immediately
beforc the words "determine how sue¢a division” and the word "members"

ware subuntituted for the word "contributories'.
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e . H:v-:‘?ymmi—qmmhb‘u“—_h_._‘—_—-_-_ e i o L

NAMES, ADDRESSES ARD DESCRIPYIONS OF SUBSCRIBERS

-—-."‘*‘**——«-.h_______ .___,‘ —

{

IAN ROBERT GIBSON
28 Lincoln's Inn Fields
Londan weoa SHH

Solicitoy

/<€E:ij;iftéé:- /(~4}}7&M5 o
ELIZABETH HORrmy

28 Lincoln's Ihn Pields-
London WC2A 3

+

Solieitor's Articled Clexk

)

A\
DATED thig -3Lvﬁ

WITHESS to the above 53

day of (DE%JN 1 7{_

GATL TUNNACLIFFE
Lineoln's Tnp Yields
London Weza JHE

Secretary

.
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CFRTIFICATE OF INCORPORATION
L T N 1259320

1 hereby certify that -

MPL COMMUNICATIUNS LYITED

i vhis day incotpurated upder the Companics Acts 1948 to 1247 wad that the
fempaay is Limited,

'

Given wuter my hand at London the i 4
’ d STH JAKUARY 1976

R. V¥, WESTLEY

IRREANR Registrar of Co'mpmigs :

c.yn
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