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THE C:OMPANIES ACTS 1948 TO 1976

Declaration of compliance with
the requirements of the
Companjes Acts 1248 to 1976 on
application for registration

of a company

Pursuant to section 15 (2) of the Companies Act 1948 as

amended by the Companies Act 1976

Name of Company

For official use ;

1429028 |

l

BBC Enterprises

Limited*
.4

4

I Ellen McCool Fleming

of

9 Glisson Road, Cambridge,‘ﬁﬁi 2HA

do solemnly and sincerely declare that | am}_a _Solicitor of the Supreme

Court engaged in the formation

of __BBC Enterprises

Limitec*

and that all the requirements of the Companies Acts 1948 to 1976 in respect of

e

matters precedent to the registration of the said company and incidental 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

Declaredat___ {2~ AV /?'AM g’/l/
Lottodeen  [=C7F
the 2w day of i ORI

One thousand nine hundred and_seventy nine

=

before me / ;’ . \./- L{«,,:_L s
-,__—-——""—_'-_—-— i G
 Commicsi for-Oathe] Qu,l/, (fcifaw@"()

Solicitor

o D
j"«-s;f

Presantor’s name, address
and reference (if any) :
Allison & Humphreys
Capel House

62 New Broad Street
London, BC2M 1JY

Ref: K/J 11l.49
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION 1420028\D

OF

BBC ENTERPRISES LIMITED ’/’/

The name of the Company is "BBC Enterprises Limited". ./

The registered office of the Company will be situated

o

-

The objects for which the Company is established

(1)

{2)

(3)

(4)

(3)

(€)

To make, acquire, exploif and dispose of
films;recvordys, tapes, ., and..other. . devices.
from-which=vi§iil images or sounds may
be reproduced and mater;almand anparatus
for use in connectlon with such fllms.
records tapes and dev1ces

N | " - r

To acquire, reglster, exploit and dispose

of copyrights, licences and any other rights
or interests in any literary, dramatic,
musical, artistic or other work and any
trademarks or tradenames

To carry on the business of character and
other merchandizing

To organize exhibitions for viewing by
the public

To acquire, exploit and dispose of any
studios, apparatus, machinery, plant and
other equipment for the making of or use
in connection with films, records, tapes
and other devices from which visual images
or sounds may be reproduced

To purchase, take on lease, exchange, hire
or otherwise acquire, sell and deal in
land, buildings, houses, easements, concessions,
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(7)

(8)

(9)

machinery, plant, stock in trade and other
real or personal moveable or immoveable
property of any description or tenure,

in any part of the world and any estate or
interest or right therein, including freehold
Oor leasehold ground rents, reversions,
mortgages, charges and annuities; to develop
any property of the company by improving

land, preparing building sites and by constructing,
altering, improving, decorating, furnishing
and maintaining, houses, offices, flats,
factories, warehouses, shops, wharves,
buildings, works, roads, bridges, and structures
of all kinds or in any other way; to alter,
improve, extend, add to, rebuild, replace,

or repair any buildings, structures or

other property of the Company; to sell,
demise, let or grant licences in respect

of the whole or any part of the Property

of the Company on such terms as the Company
shall determine, and to manage and maintain
land, buildings and other property whether
belonging to the Company or not, and to
collect rents and income and to supply

tenants, occupiers or licensees, whether of

the property of the Company or not and

others with meals, refreshments, power,

light, gas, heat, water and any other services.

To acquire and hold shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities

and obligations, jissued or guaranteed by

any company constituted or carrying on

business in any part of the world, and

funds, loans, securities or obligations

of or issued or guaranteed by any government,

state or dominion, public body or authority, supreme
municipal, local or otherwise, whether at

home or abroad.

To acquire any such shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities,
obligations, funds or loans by original
Subscription, tender, purchase, participation

in syndicates, exchange or otherwise, and
whether or not fully paid up and to subscribe
for the same either conditionally or otherwise,
and to guarantee the subscription thereof,

and to exercise and enforce all rights

and powers conferred by or incident to

the ownership thereof, and to vary and

transpose from time to time as may be considered
expedient any of the Company's investments

for the time being.

To carry on any other trade or business
whatsoever which may, in the opinion of the
Directors of the Company, be capable of
being conveniently or advantageously carried

M A T o v R




(10)

(11)

(12)

(13)

(14)

(15)

on in connaebiun it wg sy sreillory to

any business 07 fiw Campasy on caléwigtad
directly or inaizg: iy vo ¢ihance the value
of or render profis.hle any of e Cranpany¥s
LProgerty or assets.

To a7guire and tawks over the whole or any

part of the businems, pruperty =nd liabilities
Oof any company or perscn carrying on any
businese whict: the Company is authorised to
carry on, or poscessed of any property or
assets suitable f£3r the purposes of the
Company.

To purchasa, take on lease or in exchange,
hire or othevtwise acguire, patents, licenues,
rights or privileges which the Company

may think nececcary or convenient for the
purposes of its business.

To pay for any property or asgets acquirnd

by the Company either in cash or fully nr

partly paid shares or by the issue of securities
or obligations or partly in oae mode znd

partly in another and generally on such

terms as may be determined.

To borrow or raise or secure the payment of
money by mortgage, or by the issue ot debentures
or debenture stock, Perpetual or otherwise,

or in such other manner as the Company

shall think fit, and for the purposes aforesaid
or for any other lawful purpose to charge

all or any of the Company's property or

assets, present and future, including its
uncalled capital, and collater-ally or

further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the
Company has power to issue by way of mortgage
to secure aay sum less than the nominal
amount of such securities, and also by way of
security for the performance of any contracts
or obligations of the Company or of its
customers or of any other person or company
having dealings with the Company or in whose
businesses or undertaking the Company is
interested.

To establish and maintain or procure the
establishment and maintenance of any contributory
or non-contributory pension or superannuation
funds for the benefit of and to 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 company which is a subsidiary of the

S



(16)

(17)

(18)

(19)
(20)

(21)

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 the wives,
widows, families and dependants of any

such persons, and also to 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 persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid, and to subscribe
Or guarantee money for any charitable or
benevolent objects or for any exhibition

or for any public, general or useful object,
and to do any of the matters aforesaid either
alone or in conjunction with any such other
company as aforesaid.

To lend money on any terms that may be thought
fit and to give any guarantee that may be
deemed expedient.

To enter into any partnership or arrangement
in the nature of a partnership, co-operation
or union of interests, with any person or
company engaged or interested or about to
become engaged or interested in the carrying
on or conduct of any business which the
Company is authorised to carry on or conduct
or from which the Company would or might
derive any benefit whether direct or indirect.

To establish or promote, or join in the
establishment or promotion of, any other
company whose objects shall include the taking
over of any of the assets and liabilities of
the Company or the pPromotion of which shall be
calculated to advance its interests, and to
acquire and hold any shares, securities or
obligations of any such company.

To amalgamate with any other company.

To sell or dispose of the undertaking, property
and assets of the Company or any part thereof
in such manner and for such consideration as
the Company may think fit, and in particular
for shares (fully or partly paid up), debentures,
debenture stock, securities or obligations

of any other company, whether promoted

by the Company for the purpose or not,

and to improve, manage, develop, exchange,
lease, dispoge of, turn to account or otherwise
deal with all or any part of the property

and assets of the Company.

Solely or jointly with others to undertake
and carry on the office or offices and duties

Rl L AL A UM e e ARG o )
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of trustee, custodian trustee, executor,
administrator, liquidator, receiver, attorney,
or nominee of, or for any person, company,
corporation, association, scheme, trust
fund, or other body pelitic or corporate
and to undertake and execute any trust or
discretion and for such purposes to hold,
deal with, manage, direct the management of,
buy, sell, exchange or otherwise dispose

of or acquire any right or interest in or
over any real or personal property of any
kind whatsoever and to undertake and carry
on any business undertaking or transaction.

(22) To pay all or any expenses incurred in
connection with the promotion, formation,
and incorporaticen ¢i the Company, or to
contract with any prsoa, firm or company
to pay the same, and to pay commissions to
brokers and others for underwriting, placing,
selling or guaranteeing the subscription of
any shares, debentures, debenture stock or
security of the Company.

(23) To distribute any of the Company's property
or assets.among the members in specie.

(24) To cause the Company to be registered or
recognised in any foreign country.

{25) To do all or any of the above things in any
part of the world, and either as principal,
agent, trustee, factor or otherwise, and
either alone or in conjunction with others,
and by or through agents, sub-contractors, .
trustees, factors or otherwise.

(26) 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.

And it is hereby declared that the word "company" in
this clause except where used in reference to this Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the
intention is that each of the objects specified in each
paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be an independent main object and be in
nowise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the

Company .
7

5. The share capital of the Company is £1,000,000 '
divided into 1,000,000 shares of £1 each. f!ff

ar

4. The liability of the members is limited.



WE, the several persons, whose names, addresses and

‘ descriptions are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the
number of shares in the capital of the Company set
Opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
y OF SUBSCRIBERS taken by each
Subscriber

| , e ‘

Broadcasting House

London W1A 1AA

‘Chairman, The Board of Governors
of the British Broadcasting
.Corporation

‘Broadcasting House

"London W1a 1AA

©Director General, The British
" Broadcasting Corporation

e L L

. DATED the /4= day :Z’/;W‘M'Q 197
58—

.WITNESS to the above signatu

p e Bomiani MWW _/;uwv\—ﬂ -

&W)?LA’-,VC—‘U" -;mfj f-‘ll/b(./u. ‘ -
ﬁ/mﬂ ’@ | ,{.QLJ f/@-&'{'ﬂ_ , /
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THE COMPANIES ACTS 1948-1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or 122095

BBC ENTERPRISES LIMITED /

PRELIMINARY

In these Articles;-

(1) “"Part I" means the regulations contained

in Part I of Table A in the First Schedule to )
the Companies act 1948 -
{2) "Part II" means the regulations centained

in Part II of Table A in the First Schedule to

the Companies Act 1948

(3) Except where otherwise Specifically provided
any reference to g "regulation® isg a reference
to a regulation contained in Part I

The company is a private company and regulation 2 ‘,/
in Part II shall apply

The regulations contained in Part T shall apply
subject as hereinafter provided
INTERPRETATION

Regulation 1 shall apply to the interpretation
of these Articles

e, f— —
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SHARE CAPITAL AND VARIATION OF RIGHTS

5. Regulation 3 shall not apply. Subject to the
Provisions of gection 58 Of the Act, any preference shares
may with the sanction of a special resolution be issued

upon the terms that they are or at the option of the company
ar«e liable to be redeemed.

6. Subject to Article 7 and to regulation 2 of

Part II, the shares shall be at the disposal of the
directors, who may allot or otherwise dispose of them

to such persons at such times and generally on such terms

‘and conditions ag they think pleopsi, but so that no shares

shall be issued at a discount except as rrovided by section
57 of the Act.,

‘7. Unless otherwise decided by ordinary resolution

any original shares for the time being unissued and any
new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion,

‘as nearly as may be, to the number cf shares held by them.
Such offer shall be made by notice specifying the number

of shares offered, and limiting a time within which the
offer, if not accepted, will be deemed to be declined,
and after the expiration of such time, or on the receipt
of an intimation from the Pecson to whom the offer is
made that he declines to accept the shares offered, the

-directors may, subject to these Articles, dispose of the

same in such manner as they think most beneficial to the
company. The directors may, in like manner, dispose of

‘any such new or original shares as aforesaid, which, by
- reason of the proportion borne by them to the number of

persons entitled to such offer as aforesaid, or by reason
of any other difficulty in apportioning the same, cannot
in the opinion of the directors be conveniently offered

- in manner hereinbefore provided.

LIEN

8. In regulation 11 the words "{not being a fully
paid share)" and the words " (other than fully paid shares)"
shall be omitted.

TRANSFER OF SHARES

9. Regulation 22 shall be modified so that the
instrument of transfer of a fully paid share need not
be executed by or on behalf of the transferee.

10. Regqgulation 24 shall not apply. 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.

T R T Baaniow. m




PROCEEDINGS AT GENERAL MEETINGS

1i. Regulation 53 shall not apply, but instead regulation
4 of Part II shall apply.

12, . In regulation 58 the words "or not carried by
& particular majority" shall be inserted after the words
"or lost".

13. A resolution in writing signed by all the
members for the time being entitled to vote shall be

as effective for all purposes as an ordinary resolution
duly passed at a general meeting of the company duly
convened and held, and may consist of geveral documents
in similar form each signed by one or more members.

DIRECTORS

14, Regulation 75 shall not apply and unless
~otherwise resolved by the company in general meeting the
directors shall not be less than two in number. The
first directors shall be appointed in writing by the
subscribers to the Memorandum of Association.

15. A director may hold any other office or place
of profit under the company (except that of auditor) in
conjunction with hi. office of director and may act in
a professional capacity to the company, on such terms
as to remuneration and otherwise as the directors shall
arrange.

l6. Regulation 77 shall not apply and no share qualifi-
cation shall be required for a director.

17. Regulation 78 shall not apply and a director may

be or become a director or other officer of or otherwise

interested in, any company promoted by the company or

in which the company may be interested as a member or
otherwise, and such director shall be accountable for
any remuneration or other benefits received by him as
a director or officer of or from his interest in such
other coémpany unless the company otherwise directs. ‘he
directors may exercise the voting power conferred by the

. shares in any other company in such manner in all respects
as they think f£it, including the exercise thereof in favour
of any resolution appointing them or any of them diractors

- or officers of such other company or voting or providing
for the payment of remuneration to the directors or officers
of such other company.

A W i o 2 m.m*;hm...‘.u__.:.}..mkM'»L.—_":....d;km“.‘..‘m.m;.‘_m




BORROWING POWERS

18. Regulation 79 shall not apply and the directors
may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities vhether
outright or as security for any debt, liability or
obligation of the company or of any other person.

POWERS AND DUTIES OF DIRECTORS

19, (1) Regulation 84 shall not apply and no
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, matter or
‘arrangement entered into by or on behalf of the company
‘in which any director shall be in any way interested 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, matter or
arrangement by reason of such director holding that office
‘or of the fiduciary relationship thereby established.

The nature of a director's interest in a contract or
proposed contract with the company must be declared by

him at the meeting of the directors at which the guestion
Oof entering into the contract, matter or arrangement is
first taken into consideration, or, if the director was
‘not at the date of that meeting interested in the proposed
contract, matter or arrangement, but becomes interested

in the contract after it is made, such declaration shall
be made at the next meeting of the directors held after

he became so interested. A general notice to the directors
by a directnr that he is a member of any specified firm

or company and is to be regarded as interested in any
contract, matter or arrangement which may after the date
of the notice be made or arise with such firm or company
shall (if such director shall give the same at a meeting
of the directors or shall take reasonable steps tc secure
that the same is brought up and read at the next meeting
of the directors after it is given) be a sufficient

, declaration of interest in relation to such contract,

- matter or arrangement under this Article and after such
general notice it shall not be necessary to give any special
notice relating to any particular contract, matter or
arrangement with such firm or company.

(2) A dizector may as a director vote and
be counted as one of a quorum upon a mgotion in raespect
of any contract, matter or arrangement which he shall
~ make with the company or in which he shall be in any way
interested.

R R R T T e o T A T S o Tl




20. The obligation imposed by regulation 86 that
"every director present at any meeting of directors or
committee of directors shall sign his name in a book to
be kept for that purpose" shall not apply.

21. Regulation 87 shall not apply and the directors
may exercise any of the powers in relation to pensions,
‘superannuation funds, donations, gratuities and allowances
conferred on the company by its Memorandum Provided that
the directors shall not be entitled without the previous
sanction of an ordinary resolution of the company to
exercise the powers conferred by this Article in Ffavour
of any person who is or was a director of the rompany,
“but who does not hold or has not held any salaried
.employment or cffice in the company or in favour of the
'wife, widow, husband, widower, family or dependants of
~any such person.

DISQUALIFICATION OF DIRECTORS

22. Regulation 88 shall not apply and the office

of director shall be vacated if the director:~
(1) By notice in writing to the company
resigns the office of director
(2) Becomes bankrupt or makes any arrange-
ment or composition with his creditors generally
(3) Becomes prohibited from being a director
by an order made under section 188 of the Act
(4) Becomes of unsound mind
(5) Is removed from office by a resolution

duly passed under section 184 of the Act or

by instrument in writing signed by a member or
members holding a majority in nominal amount of
the issued ordinary shares for the time being
of the company.

23. Any person may be appointed or elected as a
director, whatever may be his age, and no director shall
© be required to vacate his office by reason of his
attaining or having attained the age of seventy years or
any other age.

ROTATION OF DIRECTORS

24, Regulations 89 to 94 iiiclusive shall not
apply.
25, In regulation 95 the words "but shall not be

taken into account in determining the directors who are
to retire by rotation" shall be omitted.

TR Y,




APPOINTMENT AND REMOVAL OF DIRECTORS

26. Regulations 96 and 97 shall not apply. At any
time ond from time to time a member or members holding
2 majority in nominal amount of the issued

crdinary shaves for the time being of the company shall
have power (without prejudice to the powers of the
directors under regulation 95) to appoint any person or
persons as director or directors and to remove from
office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members making the
same, or in the case of a member being a company signed
by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the
company .

PROCEEDINGS OF DIRECTORS

27, A director shall have the power from time to time
by notice in writing to the company to appoint any person
(who may be a person who is already a director and who,
if he is not, shall be subject to the approval of the
other directors) to act as an alternate director in his
place at all meetings, in all proceedings in which and

"~ on all occasions when he does not himself act, and may

in similar manner remove any person so appointed from
office. An alternate director may also be removed from
office by notice in writing to the company given by the
co-directors of the director by whom he was appointed.

An alternate director shall not be regquired to hold any
qualification or be entitled to any remuneration from

the company, but he shall be entitled while holding office
to receive notice of meetings of directors and to attend
and vote thereat in place of and in the absence of the
director appointing him and to attend and speak at any
general meeting of the company, and at any separate
meeting of the holders of any class of shares in the
company. An alternate director shall ipso facto vacate
office if and when the director nominating him vacates
office as a director. If a director is appointed as an
alternate director he shall have a vote as an alternate
director in addition to any other vote or votes to which
he may be entitled.

28. Regulation 106 shall not apply and a resolution

in writing signed by all the directors for the time being
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 similar form each signed by one

or more of the directors and signature in the case of

a body corporate which ig a director shall be sufficient

if made by a director thereof or its duly appointed attorney.
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ACCOUNTS

29. In regulation 127 the words *and shall have effect
only subject and without prejudice to the Provisions

of section 158(1) (c) of the Act" shall be inserted immediately
after the words "joint holders of any shares or debentures"

at the end of that requlation.

WINDING Up

30, In regulation 135 the words "with the like
sanction" shall be inserted immediately before the words
"determine how such division," and the word "membars"
shall be substituted for the word "contributories®,

INDEMNIYY

31. Regulation 136 shall net apply but each director
or other officer of the company shall be entitled to be
indemnified out of the assets of the company against all
losses or liabilities which he may sustain or incur in
or about the execution of the duties of his office or
otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
Favour or in which he is acquitted or in connection with
any applicaticn under section 448 of the Act in which
relief is granted to him by the court, and no director
or other officer shall be liable for any 1loss, damage

or misfortune which may happen to or be incurred by the
company in the execution of the duties of his office or
in relation thereto. This Article shall have effect only
in so far as its provisions are not avoided by section
205 of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Madod Mo L Simae -
Broadcasting—Hoase ,f///
London Wla 1AA

Chairman, The Board of Governors

of the British Broadecasting

?orporatio ~ ) — .
T o Totise,
Broadcasting House ,//

London Wla 1lAA o
Director General, The British
Broadcasting Corporation

Dated this ~ /4™  day of 4”"""“&9’/ 1977
Witness to the above signatures:- ’
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THE COMPANIES ACTS 1948 TO 1976 Form No. 1

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

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

Please do not

write in this
binding margin Company number

) 1220028 =

Name of Company

Ploase corapiete

lagibly, preforably s

in black type, or BBC Enterprises -
bold biack fettoring Limited*
*delete If

inappropriate

The intended situation of the registered office of the company
on incorporation is as stated below

‘ W

Villiers House,
The Broadway,

Foand

Ealing,
Loundon, W5 2Pa

If the memorandum is delivered by an agent for the subscribers of -
the memorandum, please mark ‘X' in the box opposite and insert the /X,
agent’s name and address below

Allison & Humphreys, .
Capel House, 62 Naw Broad Street, yd
London, EC2M 1JY

If the spaces provided on page 2 are insufficient and use has been made
of continuation shepts (see note 1), please enter in the box opposite 3
the number of continuation sheets which form part of this statement

Presentor's For official use

reference (if any) : General section Post room
Allison & Humphreys S
Capel House

62 New Broad Street ‘/fﬁﬁﬁﬁﬁ$
London, EC2M 1JY //\w W \me"\
. AR A AN
K/J 11.49 . ‘?3‘7‘““"?‘ o }'
N L
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name(nots 2) Harold Paul Hughes Business occupation

; irector of Finance
- Direct ARo !
Former name(s) (note 3) - Nationality
Addre_sf_(""“’ Y 26 Downside Road, Br.itish

Date of birth (where applicabla)

Guildford, (note 6) Not applicable

Surrey
Particulars of other directorships (note 5)

DIRECTOR, KLEINWORT BENSON FARMLAND TRUST (MANAGERS) LTD.

i hereby consent to act as rector of the company named on page 1

Signature - Date /% wareinml. 97 9
J ~

Business occupation

General Manager, BBC
Enterprises

Nationality
British

| Name (note 2) George Bryon Parkin -~

Former name(s) (note 3) -
Address (noto 4)

23 Warren Road,

Date of birth (where applicable)
{note B6)
Not applicable

Bushey Heath,

Watford, Hertfordshire
Particulars of other directorships (note 5)

None

| hereby consent to act as director of the ¢

anyniamed on page 1
Signature Pzerg e ,_,_//n Date <3 F::Lw.-—a.,—-, 1979
— ' P

. 4
Business occupatidn
Ass't G%neral Manager

Name (note 2) Peter Julius ngser Lord

(
Former name(s) (note 3) - Nationality
Address (note4) 1 pgton Street, British
Aston Tirrold, E‘gttoe ;Jf birth (where applicable)

Nr.,Didcot, Oxfordshire No't applicable

Particulars of other directarships (note 5)

None

| hereby cons o act as dlrector of the company named on page 1

Date - ‘fqﬂm.m// 1979

Signatur leﬁw 'fmm it
N

-

=
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Important

Tho particulars

1o be glven are
those refeired to

in saction 21(2)(a)
cf the Companies
Act 1976 and
section 200(2) of
the Companias Act
1948. Please read
the notes on page 4
befora completing
this part of the form,
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Please do not
write in this
binding margin

¥

Important

Tha particulars

to be given are
those referred to

in section 21(2)(b)
of the Companies
Act 1970 ang)
soction 200(3) of
the Companies Act
1948, Pleasa read
tho notos on page 4
before completing
this part of the form

*as required by
Section 21 (3) of
the Companies
Act 1976

‘delste as
appropriate

The name(s) and particulars of the persen who is, or the persons who are,

to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2&7) 113 iam Garrett Dovey

5§ vt

Former name(s}) (note 3)

Address (motes487) 73 Mayflower Way,

Parnham _Common.,
Buckinghamshire

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

Signed by or on behalf of the subscribers of the memorandum®*

N i . e
A i . . BT
Signature ’ﬂ/ «%Cﬁm @ﬂf”ﬁ%f/wate C,? Sl p ~—-1.9790
) If L < / v
Name (notes 2 & 7) . [
Farmer name(s) (note 3) e
Address (notes 4 & 7) e
/
| hereby consent to act as secretary of t e/company named on page 1
Signature . ‘*7(-— Date v
N .

Signature A\M L—(M«r% isybsurtzor] [Agent]t Date 2., Iyt 1979
% 47 -
—

[Subswibeck [Agent]t Date 4, . o adl, 1979

e

Signature(/}! M, a ' .
/‘fﬁ-

&
e
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;\‘ ,%\kl’
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CERTIFICATE OF INCORPORATION

No.  Lh20028

1 hereby certify that

BEC ERTERPRISES LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and th=t the

Company is Limited.

Given under my hand at Cardiff the 15T MAY 1979

s

E. A, WILSON

Assistant Registrar of Companies

cans

S T



Company No. 1420028

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPRCIAL RESOLUTLION
of

BEC ENTERPRISES LIMITED

Passed: 14th July , 1987

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Woodlands
on 14th July 1987, the following Resolution was duly

passed as a Special Resolution:-

THAT the Memorandum of Association of the Company be amended by
substituting sub-clauses (1) to (ll) set out in the document
attached to the notice of the meeting and marked "X" for sub-
clauses (1) to (5) of clause 3 and by renumbering the sub-clauses

which follow (12) to (32) respectively

A copy of the document atached to the notice of the neeting and

marked "X" is attached hereto

. (et Do g
Slgned .l.l.l.‘....llﬂ.l..l..ll.‘. J ‘MES‘- "f !
Chairman of the Meeting jpg Bt ﬁi

R RRSREEL Y LT I Do

Forwarded to the Registrar this 24th July 198 7

- 11 -



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

(1)

(2)

(3)

{4)

To carry on business in the production, distribution,
exhibition and all other forms of exploitation of
sound recordings, cinematograph films, videograms,
broadcasts and cable programmes, computer programs
and all other products of artistic and commercial
endeavour

To carry on the business of printers and publishers
of books, periodicals, journals, magazines,
photographs and other material and to act as
booksellers, bookbinders, stationers, press agents,
advertising and publicity agents and contractors,
dealers in paper, cardboard, bags, cards, drawing and
writing materials and stationery generally and to
undertake and execute agencies and commissions of all
kinds

To carry on the business of producers aund suppliers
of information and machinery, apparatus and other
equipment in or connected with the fields of
telecommunications and computing including mainframe,
mini-, micro~ and other computers, computer programs,
databases and other software, telesoftware,
interactive discs and éenerally all forms of hardware
and software intended for computing or
telecommunications applications

To carry on the business of suppliers of
telecommunications services and other services in or

connected with the field of telecommunications

llxll



(5)

(6)

including the provision of programmes and other
material for radio and television broadcasting,
including teletext services, and for other forms of
dissemination including cable programme services,
satellite services and generally all
radiocommunication services; to develop, construct,
licence or otherwise acquire and to furnish or
otherwise provide by way of sale, rental, licence or
otherwise howsoever telecommunications apparatus and
other facilities, for or in connection with the
provision of such services

To carry on business in the field of intellectual
property licensing including the supply of know-how
and other information ahout telecommunications and
all other matters, the franchising or other licensing
of activities in which the company or any other
person has goodwill or with which they may be
associated including all forms of commercial
endorsement and merchandising

To make, acquire, exploit and dispose of films,
records, tapes, discs and other devices from which
visual images, sounds, signals serving for the
impartation of any matter or signals serving for the
actuation or control of machinery or apparatus may be
reproduced and material and apparatus for use in
connection with such films, records, tapes, discs and
devices

To acquira, register, exploit and dispose of

copyrights, licences and any other rights or



(8

(2)

(10)

(11)

interesés in any literary, dramatic, musical,
artistic work, any sound recording, cinematograph
film, broadcast, cable programme, computer proagram
and any other work or other subject matter and any
patents, trademarks or tradenames

To organize exhibitions, performances and sporting
and other events for viewing by the public, any
section of the public, for private purposes or
otherwise

To operate shops and other establishments and
distribution services for the supply of any goods or
services connected with any of the businesses as
aforesaid

To acquire, exploit and dispose of any gtudios,
apparatus, machinery, plant and other equipment for
or in connection with any of the businesses as
aforesaid

To establish, acquire, advertise or otherwise promote
and carry on itself and authorise others to carry on
one or more clubs or other organisations for members
of the public or any section thereof and to acquire,
provide, equip, maintain and manage goods, services,
activities and facilities of any kind to or for

members of any such club or organisation
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CERTIFICATE NO., 1420028

THE COMPANIES ACTS 1948-ta8 1976

COMPANY LIMITED BY SHARES

MEMORANDUM
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ARTICLES OF ASSOCIATION
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BBC ENTERPRISES LIMITED
ALLISON & HUMPHREYS
SOLICITORS
KEMPSON HOUSE,
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THE COMPANIES ACTS 1948 TO 1981

Ihereby‘nertif‘y that  Bsc ENTERPRISES LIvrTEg

f. L

was incorporated under the

~

Companies Acts 1948 to 1978

as a limited company onthe  1stn May 1979

Given under my hand at the Companies Registration
Office, Cardiff the 4th May 1984

No., 1420028

% € T&Q&;—IL"?Q

D. RAINBOW

an authorised officer

C¢6
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THE COMPANIES ACTS 1948-1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OFr

BBC ENTERPRISES LIMITED

1. The name of the Company is "bBC ENTERPRISES LIMITED".

2. The registered office of the Company will be situated in
England.

3. ‘the objects for which the Company is estabiished are:

(1) To carry on business in the production, distribution,
exnibition and all other forms of exploitation of
sound recordings, cinematograph films, videograms,
broadcasts and cable programmes, computer programs
and all other products of artistic and commercial
endeavour

(2) To carry on the business of printers and publishers
of books, periodicals, journals, magazines, photog-
raphs and other material and to act as booksellers,
bookbinders, stationers, press agents, advertising
and publicity agents and contractors, dealers in
paper, cardboard, bags, cards, drawing and writing
materials and stationery generally and to undertake
and execute agencies and commissions of all kinds

(3) To carry on the business of producers and suppliers
of information and machinery, apparatus and other
equipment in or connected with the fields of tele-
communications and computing including mainframe,
mini-, micro~ and other computers, computer programs,
databases and other software, telesoftware, inter-
active discs and generally all forms of hardware and
software intended for computing or telecommunications
applications

(4) To carry on the business of suppliers of telecommuni-
cations services and other services in or connected
with the field of telecommunications including the
provision of programmes and other material for radio
and television broadcasting, including teletext
services, and for other forms of dissemination in-~
cluding cable programme services, satellite services
and generally all radiocommunication services; to

Mote: Clause 3 of the Memorandum of Association of the Company as
set out herein incorporates amendments made by a Special
Resolution of the Company passed on 1l4th July 1987.




(5)

(6}

(7)

(8)

(9}

(10)

(11)

(12)

develop, construct, licence or otherwise acquire and
to furnish or otherwise provide by way of sale,
rental, licence or otherwise howsoever
telecommunications apparatus and other facilities,
for or in connection with the provision of such
services

To carry on business in the field of intellectual
property licensing including the supply of know-how
and other inforxation about telecommunications and
all other matters, the franchising or other licensing
GEf activities in which the company or any other
person has goodwill or with which they may be
asgsociated including all forms of comuercial
endorsement and merchandising

To make, acquire, exploit and dispose of films,
records, tapes, discs and other devices from which
visual images, sounds, signals servinyg for the
impartation of any matter or signals serving for the
actuation or control of machinery or apparatus may be
reproduced and material and apparatus for use in
connection with such films, records, tapes, discs and
devices

To acquire, register, exploit and dispose of
copyrights, licences and any other rights or
interests in any literary, dramatic, musical,
artistic work, any sound recording, cinematograph
film, broadcast, cable programme, computer program
and any other work or other subject matter and any
patents, trademarks or tradenames

To organize exhibitions, performances and sporting
and other events for viewing by the public, any
section of the public, for private purposes or
otherwise

To operate shops and other establishments and
distribution services for the supply of any goods or
services connected with any of the businesses as
aforesaid

To acquire, exploit and dispose of any studios,
apparatus, machinery, plant and other equipment for
or in connection with any of the businesses as
aforesaid

To establish, acquire, advertise or otherwise promote
and carry on itself and authorise others to carry on
one or more clubs or other organisations for members
of the public or any section thereof and to acquire,
provide, equip, maintain and manage goods, services,
activities and facilities of any kind to or for
members of any such club or organisation

To purchase, take on lease, exchange, hire or
otherwise acquire, sell and decal in land, buildings,
houses, easements, concessions, machinery, plant,
stock in trade and other real or personal moveable or
immoveable property of any description or tenure, in
any part of the world and any estate or interest or

-




(133}

(14)

(15)

(16)

(17)

right therein, including freehold or leasehold ground
rents, reversions, mortgages, charges and annuities;
to develop any property of the Company by improving
land, preparing building sites and by constructing,
altering, improving, decorating, furnishing and
maintaining, houses, offices, flats, factories,
warchouses, shops, wharves, buildings, works, toads,
bridges, and structures of all kinds or in any other
way; to xlter, improve, extend, add to, rebuild,
replace, or repair any buildings, structures or other
property of the Company; to sell, demise, let or
grant licences in respect of the whole or any part of
the property of the Company on such terms as the
Company shall determine, and to manage and maintain
land, buildings and other property whether belonging
to the Company or not, and to collect rents and
income and to supply tenants, occupiers or licensees,
whether of the property of the Company or not and
others with meals, refreshments, power, light, gas,
heat, water and any other services.

To acquire and hold shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities and
obligations, issued or guaranteed by any company
consi'ituted or carrying on business in any part of
the world, and funds, loans, securities or
obligations of or issued or guaranteed by any
government, state or dominion, public body or
authority, supreme municipal, local or otherwise,
whether at home or abroad.

To acquire any such shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities,
obligations, funds or loans by original subscription,
tender, purchase, participation in syndicates,
exchange or otherwise, and whether or not fully paid
up and to subscribe for the same either conditionally
or otherwise, and to guarantee the subscription
thereof, and to exercise and enforce all rights and
powers conferred by or incident to the ownership
thereof, and to vary and transpose from time to time
as may be considered expedient any of the Company's
investments for the time being.

To carry on any other trade or business whatsoever
wnich may, in the opinion of the Directors of the
Company, be capable of being conveniently or
advantageously carried on in connection with or as
ancillary to any business of the Company or
calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
property or assets.

To acquire and take over the whole or any part of the
business, property and liabilities of any company O
person carrying on any business which the Company is
authorised %o carry on, or possessed of any property
or assets sultable for the purposes of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire, patents, licences, rights or
privileges which the Company may think necessary or
convenient for the purposes of its business.




(18)

(19)

(2Q)

(21)

(22)

(23)

To pay for Any property or assets acquired by the
Company either in cash or fully or partly paid shares
or by the issue of securities or obligations ot
partly in ore mode and partly in another and
generally on such terms as may be determined.

To borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other
manner as the Company shall think f£it, and for the
purposes aforesaid or for any other lawful purpose to
charge all or any of the Company's property or
assets, present and future, including its uncalled
capital, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of
any contracts or obligations of the Company or of its
customers or of any other person or company having
dealings with the Company or in whose businesses or
undertakings the Company is interested.

To establish and maintain or procure the
establishment and maintenance of any contributory or
non-contributory pension or superannuation funds for
the benefit of and to 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
company 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 the wives, widows,
families and dependants of any such persons, and also
to 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 persons as
aforesaid, and to maite payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition or for any
public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To lend money on any terms that may be thought fit
and to give any guarantee that may be deemed
expedient.

To enter into any partnership or arrangement in the
nature of a partnership, co-operation or union of
interests, with any person or company engaged or
interested or about to become engaged or interested
in the carrying on or conduct of any business which
the Company is authorised “o carry on or conduct or




(24)

{26)

(27)

(28)

(29)

(30)

(31)

(32)

from which the Company would or might derive any
benefit whether direct or indirect.

To establish or promote, or join in kthe establishment

or promotion of any other company whose objects shall

include the taking over of any of the assets and

liabilities of the Company or the promotion of which

shall be calculated to advance its interests, and to .
acquire and hold any shares, securities or !
obligations of any such company.

To amalgamate with any other company.

To sell or dispose of the undertaking, property and
assets of the Company or any part thereof in such
manner and for such consideration as the Company may
think £it, and in particular for shares (fully or
partly paid up), debentures, debenture stock,
securities or obligations of any other company,
whather promoted by the Company for the purpose or
not, and to improve, manage, develop, exchange,
lease, dispose of, turn to account or otherwise deal
with all or any part of the property and assets of
the Company.

Solely or jointly with others to undertake and carry
on the office or offices and duties of trustee,
custodian trustee, executor, administrator,
liquidator, receiver, attorney, or nominee of, or for
any person, company, corporation, association,
scheme, trust fund, or other body politic or
corporate and to undertake and execute any trust or
discretion and for such purposes to hold, deal with,
manage, direct the management c¢f, buy, sell, exchange
or otherwise dispose of or acquire any right or
interest in or over any real or personal property of
any kind whatsoever and to undertake and carry on any
business undertaking or transaction.

To pay all or any expenses incurred in connection

with the promotion, formation, and incorporation of
the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling-
or guaranteeing the subscription of any shares,
debentures, debenture stock or security of the
Company.

To distribute any of the Company's property or assets
among the members in specie.

To cause the Company to be registered or recognised
in any foreign country.

To do all or any of the above things in any part of
the world, and either as principal, agent, trustee,
factor or otherwise, and either alone or in
conjunction with others, and by or through agents,
sub-contractors, trustees, factors or otherwise.

Tv 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.




And it is hereby declared that the word "company” in
this clause except where used in reference to this Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or not ingorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the
intention is that each of the objects specified in each
paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be an independent main object and be in
nowise limited or restricted by reference to or inference
from the terms of 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 £1,000,000
divided into 1,000,000 shares of £l each.

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

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
Michael Meredith Swann One

Broadcasting House

London W1A 1AA

Chairman, The Board of Governors
of the British Broadcasting
Corporation

James Ian Raley Trethowan One

Broadcasting House

London WlA 1AA

Director General, The British
Broadcasting Corporation

DATED the 1l4th day of February 1979
WITNESS to the above signatures:-

Bernard Antony Jennings
Broadcasting House
Portland Place

London W1A 1AA
Solicitor



THE COMPANIES ACTS 1948-1876

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

QF

BEBC ENTERPRISES LIMITED

PRELIMINARY

In these Articles:-

(1) "Part I" means the regulations contained
in Part I of Table A in the First Schedule to
the Companies Act 1948

(2) "Part II" means the regulations contained
in Part II of Table A in the First Schedule to
the Companies Act 1948

(3) Except where otherwise specifically provided
any reference to a "regulation" is a reference
to a regulation contained in Part I

The company is a private company and regulation 2 -
in Part II shall apply

The regulations contained in Part I shall apply
subject as hereinafter provided

INTERPRETATION

Regulation 1 shall apply to the interpretation
of these Articles




SHARE CAPITAL AND VARIATION OF RIGHTS

5. Regulation 3 shall not apply. Subject to the
provisions of section 58 of the Act, any preference shares
may with the sanction of a special resolution be issued
upon the terms that they are or at the option of the company
are liable to be redeemed.

€. Subject to Article 7 and to regulation 2 of

Part I1II, the shares shall be at the disposal of the
directors, who may allot or otherwise dispose of them

to such persons at such times and generally on such terms
and conditions as they think proper, but so that no shares
shall be issued at a discount except as provided by secticn
57 of the Act.

7. Unless otherwise decided by ordinary resolution

any original shares for the time being unissued and any

new shares from time to time to be created shall, before

they are issued, be offered to the members in proportion,

as nearly as may be, to the number of shares held by them.

Such offer shall be made by notice specifying the number

of shares offered, and limiting a time within which the

offer, if not accepted, will be deemed to be declined,

and after the expiration of such time, or on the receipt

of an intimation from the person to whom the offer is .
made that he declines to .iccept the shares offered, the -
directors may, subject to these Articles, dispose of the -
same in such manner as they think most beneficial to the
company. The directors may, in like manner, dispose of
any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid, orx by reason
of any other difficulty in apportioning the same, cannot
in the opinion of the directors be conveniently offered
in manner hereinbefore provided.

LIEN
8. In regulation 11 the words " (not being a fully
paid share)" and the words " (other than fully paid shares}"
shall be omitted.
TRANSFER OF SHARES
9. Regulation 22 shall be modified so that the

instrument of transfer of a fully paid share need not
be executed by or on behalf of the transferee.

10. Regulation 24 shall not apply. 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.




PROCEEDINGS AT GENERAL MEETINGS

e

11, Regulation 53 shall not apply, but instead regulation
4 of Part II shall apply.

12. ~In regulation 58 the words "or not carried by
a particular majority" shall be inserted after the words
"or lost".

13, A resolution in writing signed by all the
members for the time being entitled to vote shall be

as effective for all purposes as an ordinary resolution
duly passed at a general meeting of the company duly
convened and held, and may consist of several documents
in similar form each signed by one or more members.

DIRECTORS

14. Regulation 75 shall not apply and unless i
otherwise resolved by the company in general meeting the ‘
directors shall not be less than two in number. The
first directors shall be appointed in writing by the
subscribers to the Memorandum of Association.

15. A director may hold any other office or place

of profit under the company (except that of auditor) in

conjunction with his office of director and may act in

a professional capacity to the company, on such terms !
as to remuneration and otherwise as the directors shall

arrange. .

16. Regulation 77 shall not apply and no share qualifi-
cation shall be required for a director.

17. Regulation 78 shall not apply and a director may

be or become a director or other officer of or otherwise
interested in, any company promoted by the company or

in which the company may be interested as a member or
otherwise, and such director shall be accountable for

any remuneration or other benefits received by him as

a director or officer of or from his interest in such
other company unless the company otherwise directs. The
directors may exercise the voting power conferred by the
shares in any other company in such manner in all respects
as they think f£it, including the exercise thereof in favour
of any resolution appointing them or any of them directors
or officers of such other company or voting or providing
for the payment of remuneration to the directors or officers
of such other company. .




BORROWING POWERS

18. Regulation 79 shall not apply and the directors
may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether
outright or as security for any debt, liability or
obligation of the company or of any other person.

POWERS AND DUTIES OF DIRECTORS

19, (L) Regulation 84 shall not apply and no
director shall be disqralified by his office from contracting
with the company eithe: as vendor, purchaser or otherwise,
nor shall any such contract, or any contract, matter or
arrangement entered into by or on behalf of the company

in which any director shall be in any way interested 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, matter or
arrangement by reason of such director holding that office
or of the fiduciary relationship thereby established.

The nature of a director's-interest in a contract or
proposed contract with the company must be declared by

him at the meeting of the directors at which the guestion
of entering into the contract, matter or arrangement is
first taken into consideration, or, if the director was

not at the date of that meeting interested in the proposed
contract, matter or arrangement, but becomes interested

in the contract after it is made, such declaration shall
be made at the next meeting of the directors held after

he became SO interested. A general notice to the directors
by a director that he is a member of any specified firm

or company and is to be regarded as interested in any
contract, matter or arrangement which may after the date
of the notice be made or arise with such ficm or company
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 and read at the next meeting
of the directors after it is given) be a sufficient
declaration of interest in relation to such contract,
matter or arrangement under this Article and after such
general notice it shall not be necessary to give any special
notice relating to any particular contract, matter or
arrangement with such firm or company.

(2) A director may as a director vote and
be counted as one of a guorum upon a motion in respect
of any contract, matter or arrangement which he shall
make with the company or in which he shall be in any way
interested.




20. The obligation imposed by regulation 86 that
"every. director present at any meeting of directors or
committee of directors shall sign his name in a book to
be kept for that purpose" shall not apply.

21. Regyulation 87 shall not apply and the directors
may exercise any of the powers in relation to pensions,
superannuation funds, 'donations, gratuities and allowances
conferred on the company by its Memorandum Provided that
the directors shall not be entitled without the previous
sanction of an ordinary resolution of the company to
exercise the powers conferred by this Article in favour
of any person who is or was a director of the company,
but who does not hold or has not held any salaried
employment or office in the company or in favour of the
wife, widow, hushand, widower, family or dependants of
any such person.

DISQUALIFICATION OF DIRECTORS

22. Regulation 88 shall not apply and the office

of director shall be vacated if the director:-
{1) By notice in writing to the company
resigns the office of director
{2) Becomes bankrupt or makes any arrange-
ment or composition with his creditors generally
{3) Becomes prohibited from being a director
by an order made under section 188 of the Act
(4} Becomes of unsound mind
(5) Is removed from office by a resolution

duly passed under section 184 of the Act or

by instrument in writing signed by a2 member or
members holding a majority in nominal amount of
the issued ordinary shares for the time being
of the company.

23. Any person may be appointed or elected as a
director, whatever may be his age, and no director shall
be required to vacate his office by reason of his
attaining or having attained the age of seventy years or
any other age.

ROTATION OF DIRECTORS

24. Regulations 89 to 94 inclusive_shall not
apply.




25, In regulation 95 the words "but shall not he
taken into account in determining the directors who are
to retire by rotation" shall be omitted.

APPOINTMENT AND REMOVAL OF DIRECTORS

26. Regulations 96 and 97 shall not apply. At any
time and from time to time a member or members holding
a majority in nominal amount of the issued

ordinary shares for the time being of the company shall
have power (without prejudice to the powers of the
directors under regulation 95) to appoint any person or
persons as director or directors and to remove from
office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members making the
same, or in the case of a member being a company signed
by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the
company.

PROCEEDINGS OF DIRECTCRS

27. A director shall have the power from time to time
by notice in writing to the company to appoint any person
(who may be a person who is already a director and who,
if he is not, shall be subject to the approval of the
other directors) to act as an alternate director in his
place at all meetings, in all proceedings in which and
on all occasions when he does not himself act, and may
ift similar manner remove any person so appointed from
office. An alternate director may also be removed from
office by notice in writing to the company given by the
co-directors of the director by whom he was appcinted.

An alternate director shall not be required to hold any
qualification or be entitled to any remuneration from
the company, but he shall be entitled while holding cffice
toc receive notice of meetings of directors and to attend
and vote thereat in place of and in the absenhce of the
director appointing him and to attend and sweak at any
general meeting of the company, and at any separate
meeting of the holders of any class of shares in the
company. An alternate director shall iy acto vacate
office if and when the director nominating him vacates
office as a director. 1If a director is appointed as an
alternate director he shall have a vote as an alternate
director in addition to any other vote or votes to which
he may be entitled. ‘

28. Regulation 106 shall not apply and a resoluticn

in writing signed by all the directors for the time Lzing
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 similar form each signed by one

or more of the directors and signature in the case of

a body corporate which is a director shall be sufficient

if made by a director thereof or its duly appointed attorney.
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ACCOUNTS

29. In regulation 127 the words "and shall have effect
only subject and without prejudice to the provisions

of section 158(1l) (¢) of the Act" shall be inserted immediately
after the words "joint holders of any shares or debentures”

at the end of that regulation.

WINDING UP

30. In regulation 135 the words "with the like
sanction™ shall be inserted immediately before the words
"determine how such division," and the word "members"
shall be substituted for the word "contributories".

INDEMNITY

31. Regulation 136 shall not apply but each director
or other officer of the company shall be entitled to bhe
indemnified cut of the assets of the company against all
losses or liabilities which he may sustain or incur in
or about the execution of the duties of his office or
otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acguitted or in connection with
any application under section 448 of the Act in which
relief is granted to him by the court, and no director
or other officer shall be liable for any loss, damage

or misfortune which may happen to or be incurred by the
company in the execuvtion of the duties of his office or
in relation thereto. This Article shall have effect only

in so far as its provisions are not avoided by section
205 of the Act.

RS NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Michael Meredith Swann .
Broadcasting House

London W1A 1AA

Chairman, The Board of Governors

of the British Broadcasting

Corporation

James Ian Rédley Trethowan
Broadcasting House

London W1A 1AA -
Director General, The British
Broadcasting Corporation

Dated this l4th day of February 1979 .

Witness to the above signatures:-

Bernard Antony Jennings, .
Broadcasting House, Portland Place, London W1A 1lAA, Solicitor.
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RBC WORLDWIDE LIMITED

1. The name of the Company is "BBC WORLDWIDE LIMITED™.
2. The registered office of the Company will beé situated in England,
3. The objects for which the Company is established are:

(1)

(2)

{3)

(4)

To carry on business in the production, distribution,
exhibition and all other forms of exploitation of sound
recordings, cinematograph films, videograms, broadcasts and
cable programmes, computer programe and all othexr products of
artistic and commercial endeavour

To carry on the business of printers and publishers of books,
periodicals, journals, magazinas, photographs and other
material and to act aas booksellexs, bookbindexs, stationers,
press agents, advertising and publicity agents and
cantractors, dealers in paper, cardboard, bagu, cards, drawing
and writing materials and stationery generally and to
undertake and execute agencies and commissions of all kinds

To carry on the business of producers and suppliers of
information and machinery, apparatue and other sguipment in
or connected with the flelds of telecommunications and
computing including mainframe, mini-, wmicro~ and other
computers, computer programs, databases and other software,
telesoftware, interactive discs and generally all forms of
hardware and software intended for computing or
telecommunications applications

To carry on the business of suppliers of telecommunications
services and other serviceas in or connected with the fleld of
telecommunications including the provision of programmes and
other material for radlo and television broadcasting,
including teletext services, and for othar forms of
dissemination including cable programme services, satellite
services and generally all radiocommunication services; to

Note: Clause 3 of the Memorandum of Aescociation of the Company as set out
herein incorporates amendmants made by a Special Resclution of the
Company pasged on 14th July 1987.

Note: The name of the Company was changed from BBC Enterprlses Limited to
BBC wWorldwide Limited pursuant to a Specilal Resolution of the Company
passed on 5th December 1994.




(5)

(6)

(7

(8)

(9)

(10)

(11)

(12)

develop, construct, licence or otherwise acquire and
to furnish or otherwise provide by way of sale,
rental, licence or otherwise howsoever
telecommunications apparatus and other facilities,
for or in connection with the provision of such
services

To carry on business in the field of intellectual
property licensing including the supply of know-how
and other information about telecommunications and
all other matters, the franchising or other licensing
of activities in which the company or any other
person has goodwill or with which they may be
associated including all forms of commercial
endorsement and merchandising

To make, acquire, exploit and dispose of films,
records, tapes, discs and other devices from which
visual images, sounds, signals serving for the
impartation of any matter or signals serving for the
actuation or control of machinery or apparatus may be
reproduced and material and apparatus for use in
connection with such films, records, tapes, discs and
devices

To acquire, register, exploit and dispose of
copyrights, licences and any other rights or
interests in any literary, dramatic, musical,
artistic work, any sound recording, cinematcgraph
£ilm, broadcast, cable programme, computer program
and any other work or other subject matter and any
patents, trademarks or tradenames

To organize exhibitions, performances and sporting
and other events for viewing by the public, any
section of the public, for private purposes or
otherwise

»
To operate shops and other establishments and
distribution services for the supply of any goods or,
services connected with any of the businesses as
aforesaid

To acquire, exploit and dispose of any studios,
apparatus, machinery, plant and other equipment for
or in connection with any of the businesses as
aforesaid

To establish, acquire, advertise or otherwise promote
and carry on itself and authorise others to carry on
one or more clubs or other organisations for members
of the public or any section thereof and to acquire,
provide, equip, maintain and manage goods, services,
activities and facilities of any kind to or for
members of any such club or organisation

To purchase, take on lease, exchange, hire or
otherwise acquire, sell and deal in land, buildings,
houses, easements, concessions, machinery, plant,
stock in trade and other real or personal moveable or
immoveable property of any description or tenure, in
any part of the world and any estate or interest or




(13)

(14)

{(15)

(16)

(17)

right therein, including freehold or leasehold ground
rents, reversions, mortgages, charges and annuities;
to develop any property of the Company by improving
land, preparing building sites and by constructing,
altering, improving, decorating, furnishing and
maintaining, houses, offices, flats, factories,
warehouses, shops, wharves, buildings, works, roads,
bridges, and structures of all kinds or in any other
way; to alter, improve, extend, add to, rebuild,
replace, or repair any buildings, structures or other
property of the Company; to sell, demise, let or
grant licences 'in respect of the whole or any part of
the property of the Company on such terms as the
Company shall determine, and to manage and maintain
land, buildings and other property whether belonging
to the Company or not, and to collect rents and
income and to supply tenants, occupiers or licensees,
whether of the property of the Company or not and
others with meals, refreshments, power, light, gas,
heat, water and any other services.

To acquire and hold shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities and
obligations, issued or guaranteed by any company
constituted or carrying on business in any part of
the world, and funds, loans, securities or
obligations of or issued or guaranteed by any
government, state or dominion, public body or
authority, supreme municipal, local or otherwise,
whether at home or abroad.

To acquire any such shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities,
obligations, funds or loans by original subscription,
tender, purchase, participation in syndicates,
exchange or otherwise, and whether or not fully paid
up and to subscribe for the same either conditionally
or otherwise, and to guarantee the subscription
thereof, and to exercise and enforce all rights and
powers conferred by or incident to the ownership
thereof, and to vary and transpose from time to time
as may be considered expedient any of the Company's
investments for the time being.

To carry on any other trade or business whatsocever
which may, in the opinion of the Directors of the
Company, be capable of being conveniently or
advantageously carried on in connection with or as
ancillary to any business of the Company or
calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
property or assets.

To acqguire and take over the whole or any part of the
business, property and liabilities of any company or
person carrying on any business which the Company is
authorised to carry on, or possessed of any property
or assets suitable for the purposes of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire, patents, licences, rights or
privileges which the Company may think necessary or
convenient for the purposes of its business.

S A T A N I o W L O I LI Yty



(1.8}

(19}

(20)

(21)

(22)

(23)

To pay for any property or assets acquired by the
Company either in cash or fully or partly paid shares
or by the issue of securities or obligations or
partly in one mode and partly in another and
generally on such terms as may be determined.

To borrow or raise or securée the payment of money by
mortgage, or by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other
manner as the Company shall think £it, and for the
purposes aforesaid or for any other lawful purpose to
charge all or any of the Company's property or
assets, present and future, including its uncalled
capital, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of
any contracts or obligations of the Company or of its
customers or of any other person or company having
dealings with the Company or in whose businesses or
undertakings the Company is interested.

To establish and maintain or procure the
establishment and maintenance of any contributory or
non—-contributory pension or superannuation funds for
the benefit of and to 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
company 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 the wives4 widows,
families and dependanits of any such persons, and also
to 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 persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition or for any
public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To lend money on any terms that may be thought fit
and to give any guarantee that may be deemed
expedient.

To enker into any partnership or arrangement in the
nature of a partnership, co-operation or union of
interests, with any person or company engaged or
interested or about to become engaged or interested
in the carrying on or conduct of any business which
the Company is authorised to carry on or conduct or




(24)

(25)
{26}

(27)

(28)

(29)

{30}

(31)

from which the Company would or might derive any
benefit whether direct or indirect.

To establish or promote, or join in the establishment
or promotion of any other company whose objects shall
include the taking over of any of the assets and
liabilities of the Company or the promotion of which
shall be calculated to advance its interests, and to
acquire and hold any shares, securities or
obligations of any such company.

To amalgamate with any other company.

To sell or dispose of the undertaking, property and
assets of the Company or any part thereof in such
manner and for such consideration as the Company may
think fit, and in particular for shares (fully or
partly paid up), debentures, debenture stock,
securities or obligations of any other company,
whether promoted by the Company for the purpose or
not, and to improve, manage, develop, exchange,
lease, dispose of, turn to account or otherwise deal
with all or any part of the property and assets of
the Company.

Solely or jointly with others to undertake and carry
on the office or offices and duties of trustee,
custodian trustee, executor, administrator,
liquidator, receiver, attorney, or nominee of, or for
any person, company, corporation, association,
scheme, trust fund, or other body politic or
corporate and to undertake and execute any trust or
discretion and Eor such purposes to hold, deal with,
manage, direct the management of, buy, sell, exchange
or otherwise dispose of or acquire any right or
interest in or over any real or personal property of
any kind whatsoever and to undertake and garry on any
business undertaking or transaction.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation of
the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling
or guaranteeing the subscription of any shares,
debentures, debenture stock or security of the
Conmpany.

To distribute any of the Company's property or assets
among the members in specie.

To cause the Company to be registered or recognised
in any foreign country.

To do all or any of the above things in any part of
the world, and either as principal, agent, trustee,
factor or otherwise, and either alone or in
conjunction with others, and by or through agents,
stb~contractors, trustees, factors or otherwise.

To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objeats or any of themn.




And it is hereby declared that the word "company" in
this clause except where used in reference to this Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the
intention is that eacii of the objects specified in each
paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be an independent main object and be in
nowise limited or restricted by reference to or inference

£rom the terms of any other paragraph or the name of the
Conmpany.

4. The liability of the members is limited.

5, The share capital of the Company is £1,000,000
divided into 1,000,000 shares of £1 each.

WE, the several persons, whose names, addresses and
descriptions are subscribed, are desirous of being
formed into a Company in puarsuance 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
Michael Meredith Swann One

Broadcasting House

London W1A 1aAa

Chairman, The Board of Governors

of the British Broadcasting

Corporation *

James Ian Raley Trethowan One

Broadcasting House

London W1A laa

Director General, The British
Broadcasting Corporation

DATED the 14th day of February 1979
WITNESS to the above signatuies:-

Bernard Antony Jennings :
Broadcasting House

Portland Place

London W1A lAA

Solicitor
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THE COMPANIES ACTS 1948 - 1976

COMPANY LIMITED BY S84ARES

Al

ARTICLES OF ASSOCIATION
OF

BBC WORLDWIDE LIMITED
PRELIMINARY

In these Articles:~

(1) "Part I" means the regulations contained in Part X
of Table A in the First Schedule to the Companies Act 1948

{(2) "Part II" means the regulations contained in Part
II of Table A in the Frist Schedule to the Companies Act
1948

(3) Except where otherwise specifically provided any
reference to a "regulation" is a reference to a regulation
contained in Part I

The company is a private company and regulation 2 in Part
II shall apply 4

The regulations contained in Part I shall apply subject as
hereinafter provided

INTERPRETATION

Regulation 1 shall apply to the interpretation of these
Articles




SHARE CAPITAL AND VARIATION OF RIGHTS

5. Regulation 3 shall not apply. Subject to the
provisions of section 58 of the Act, any preference shares
may with the sanction of a special resolution be issued

upon the terms that they are or at the option of the company
are liable to be redeemed.

6. Subject to Article ™ and to regulation 2 of

Part II, the shares shall be-at the disposal of the
directors, who may allot or otherwise dispose of them

to such persons at such times and generally on such terms
and conditions as they think proper, but so that no shares
shall be issued at a discount except as provided by section
57 of the Act.

7. Unless cotherwise decided by ordinary resolution
any original shares for the time being unissued and any
new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by them.
Such offer shall be made by notice specifying the number
of shares offered, and limiting a time within which the
offer, if not accepted, will be deemed to be declined,
and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is

§ made that he declines to accept the shares offered, the
directors may, subject to these Articles, dispose of the
same in such manner as they think most beneficial to the
company. The directors may, in like manner, dispose of
any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid, or by reason
of any other difficulty in apportioning the same. carnot
in the opinion of the directors be conveniently offered
in manner hereinbefore provided.

LIEN
8. In regulation 11 the words " (not being a fully
paid share}" and the words " (other than fully paid shares)"
shall be omitted.
TRANSFER OF SHARES
9. Regulation 22 shall be modified so that the

instrument of transfer of a fully paid share need not
be executed by or on behalf of the transferee.

10. Regulation 24 shall not apply. 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 [Lully paid share.




PROCEEDINGS &< GENERAL MEETINGS

11. Regulation 53 shall not apply, but instead regulation
4 off Part II shall apply.

12. In regulation 58 the words "or not carried by
a particular majority" shall be inserted after the words
"or lost". -

13. A resolution in writing signed by all the
members for the time being entitled to vote shall be

as effective for all purposes as an ordinary resolution
duly passed at a general meeting of the company duly
convened and held, and may consist of several documents
‘in similar form each signed by one or more members.

DIRECTORS

14. Regulation 75 shall not apply and unless
otherwise resolved by the company in general meeting the
directors shall not be less than two in number. The
first directors shall be appointed in writing by the
subscribers to the Memorandum of Association.

15. A director may hold any other office or place
of profit under the company (except that of auditor) in
conjunction with his office of director and may act in
a professional capacity to the company, on such terms
as to remuneration and otherwise as the directors shall
arrange.

16. Regqulation 77 shall not apply and no share gualifi-
cation shall be required for a director.

17. Regulation 78 shall not apply and a director may

be or become a director or other officer of or otherwise
interested in, any company promoted by the company or

in which the company may be interested as a member or
otherwise, and such director shall be accountable for

any remuneration or other benefits received by him as

a director or officer of or from his interest in such
other company unless the company otherwise directs. The
directors may exercise the voting power conferred by the
shares in any other company in such manner in all respects
as they think fit, including the exercise thereof #n favour
of any resolution appointing them or any of them + =ctors
or officers of such other company or voting or pi: ".Jing
for the payment of remuneration to the directors or officers
of such other company. .




BORROWING POWERS

18. Regulation 79 shall not apply and the directors
may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether
outright or as security for any debt, liability or
obligation of the company 6r of any other person.

POWERS AND DUTIES OF DIRECTORS

19, {1) Regulation 84 shall not apply and no
director shall be disqualified by his office from contiacting
with the company either as vendor, purchaser or otherwise,
nor shall any such contract, or any contract, matter: or
arrangement entered into by or on behalf of the company

in which any director shall be in any way interested be
avoided nor shall any director so contracting or being

SO interested be liable to account to the cempany for

any profit realised by any such contract, matter or
arrangement by reason of such director holding that office
or of the fiduciary relationship thereby established.

The nature of a director's .interest in a contract or
proposed contract with the company must be declared by

him at the meeting of the directors at which the question
of entering into the contract, matter or arrangement is
first taken into consideration, or, if the director was
not at the date of that meeting interested in the proposed
contract, matter or arrangement, bu. becomes interested

in the contract after it is made, such declaration shall
be made at the next meeting of the directors held afker

he became so interesited. A general notice to the directors
by a director that he is a member of any specified firm

or company and is to be regarded as interested in any
contract, matter or arrangewent which may after the date
of the notice be made or arise with such firm or company
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 and read at the next meeting
of the directors after it is given) be a sufficient
declaration of interest in relation to such contract,
matter or arrangement under this Article and after such
general notice it shall not be necessary to give any special
notice relating to any particular contract, matter or
arrangement with such firm or company.

(2) A director may as a director vote and
be counted as one of a quorum upon a motion in respect
of any contract, matter or arrangement which he shall
make with the company or in which he shall be in any way
interested,




20. The obligation imposed by regulation 86 that
"every. director present at any meeting of directors or
committee of directors shall sign his name in a book to
be kept for that purpose" shall not apply.

21. Regulation 87 shall not apply and the directors
may exercise any of the powers in relation to pensions,
superannuation funds, ‘donations, gratuities and allowances
conferred on the company by'its Memorandum Provided that
the directors shall not be entitled without the previous
sanction of an ordinary resvolution of the company to
exercise the powers conferred by this Article in favour
of any person who is or was a director of the company,
but who does not hold or has not held any salaried
employment or office in the company or in favour of the
wife, widow, husband, widower, family or dependants of
any such person.

DISQUALIFICATION OF DIRECTORS

22. Regulation 88 shall not apply and’the office
of director shall be vacated if the director:-
(1) By notice in writing to the company
resigns the office of director
(2) Becomes bankrupt or makes any arrange-
ment or composition with his creditors generally
(3) Becomes prohibited from being a director
by an order made under section 188 of the Act
" -+
{4) Becomes of unsound mind
(5) Is removed from office by a resolution

duly passed under section 184 of the Act or

by instrument in writing signed by a member or
members holding a majority in nominal amount of
the issued ordinary shares for the time being
of the company.

23. Any person may be appointed or elected as a
director, whatever may be his age, and no director shall
be required to vacate his office by reason of his
attaining or having attained the age of seventy years or
any other age.

ROTATION OF DIRECTORS

24, Regulations 89 to 94 inclusive_shall not
apply.




25. In regulation 95 the words "but shall not be
taken into account in determining the directors who are
to retire by rotation" shall be omitted.

APPOINTMENT AND REMOVAL OF DIRECTORS

26. Regulations 96 and 97 shall not apply. At any
time and from time to time a member or members holding
a majority in nominal amount of the issued

ordinary shares for the time being of the company shall
have power {without prejudice to the powers of the
directors under regulation 95) to appoint any person or
persons s director or directors and to remove from
office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members making the
same, or in the case of a member beirg a company signed
by one of its directors on its behalf,; and shall take
effect upon lodgment at the registered office of the
company.

PROCEEDINGS OF DIRECTORS

27. A director shall have the power from time to time
by notice in writing to the company to appoint any person
{(who:may be a person who is already a director and who,
if he is not, shall be subject to the approval of the
other directors) to act as an alternate director in his
place at all meetings, in all proceedings in which and

on all occasions when he does not himself act, and may

ih similar manner remove any person so appointed from
office. An alternate director may also be removed from
office by notice in writing to the company given by the
co-directors of the director by whom he was appointed.

An alternate director shall not be required to hold any
qualification or be entitled to any remuneration from

the company, but he shall be entitled while holding office
to receive notice of meetings of directors and to attend
and vote thereat in place of and in the absence of the
director appointing him and to attend and speak at any
general meeting of the company, and at any separate
meeting of the holders of any class of shares in the
company. An alternate director shall ipso facto vacate
office if and when the director nominating him vacates
office as a director. If a director is appointed as an
alternate director he shall have a vote as an alternate
director in addition to any other vote or votes to which
he may be entitled.

28. Regulation 106 shall not apply and a resolution

in writing signed by all the directors for the time being
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 similar form each signed by one

or more of the directors and signature in the case of

a body corporate which is a director shall be sufficient

if made by a director thereof or its duly appointed attorney.




ACCOUNTS .

29, In regulation 127 the words "and shall have effect
only subject and without prejudice to the provisions

of section 158(1) (c) of the Act" shall be inserted immediately
after the words "joint holders of any shares or debentures”

at the end of that regulation.

WINDING UP

30. In regulation 135 the words "with the like
sanction" shall be inserted immediately before the words
"determine how such division," and the word "members"
shall be substituted for the word "contributories".

INDEMNITY

31. Regulation 136 shall not apply but each director

or other officer of the company shall be entitled to be

indemnified out of the assets of the company against all

losses or liabilities which he may sustain or incur in

or about the execution of the duties of his office or

otherwise in relation thereto, including any liability

incurred by him in defending any proceedings, whether

civil or criminal, in which judgment is given in his

favour or in which he is acquitted or in connection with

any application under section 448 of the Act in which

relief is granted to him by the court, and no director -
or other officer shall be liable for any loss, damage

or misfortune which may happen to or be incurred by the

company in the execution of the duties of his office or

in relation thereto. This Article shall have effect only .
in so far as its provisions are not avoided by section

205 of the Act.

E

*~ NAMES, ADDRESSES AND DESCRIPTIONS QOF SUBSCRIBERS -

Michael Meredith Swann
Broadcasting House

London W1A 1AA

Chairman, The Becard of Governors
of the British Broadcasting
Corporation

James Ian Rdley Trethowan
Broadcasting House

London W1A 13A

Director General, The British
Broadcasting Cocrporation

Dated this 14th day of February 1979

Witness to the above signatures:-

Bernard Antony Jennings,
Broadcasting House, Portland Place, London W1A lAA, Solicitor.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1420028

The Registrar of Companies for England and Wales hereby certifies that
BBC ENTERPRISES LIMITED

i having by special resolution changed its name, is now incorporated

under the name of
BBC WORLDWIDE UIMITED

Given at Companies House, Cardiff, the 1st January 1995

2. /uﬁM

PANATIAN BRS)

For the Registrar of Companies

COMPANIES HOCUSE

HCOOBA




THE COMPANIES ACTS 1948 TO 1981

thereby certify that BBC ENTERPRISES LIMTTED

R v

.

as incorporated underthe  Companies Acts 1948 to 1976

TR K % . .
e “ " " [} L. .

", as a limited companvonthe  15th May 1979

A,

o
Given under my hand at the Companies Registration

: Office, Cardiff the 4ath May 1984

-

No. 1420028

K\ ﬂw&m‘_}

D. RAINEOW
3 an authorised officer
t




