Company No : 2590549

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

T
|

of A wn
COMPANIES HOUSE 210610

WORLD TELEVISION LIMITED

Passed 16 June 2000

AT an Extraordinary General Meeting of the Company, duly convened and held on 16
June 2000, the following resolution was duly passed as a special resolution:

SPECIAL RESOLUTION

1 That subject to compliance with sections 155-158 of the Companies Act 1985 the
terms of, the arrangements contemplated by and the execution, delivery and
performance by the Company of an Investment Agreement between World
Television Limited (1) Andrew Booth (2) Peter Sibley (3) and Lynch Talbot Limited
(4) be and is hereby approved (“the Agreement”)

2 That the execution, delivery and performance by the Company of and the subsequent
exercise of rights under the Agreement is in the best interests of the Company.

3 That the giving of financial assistance by the execution of and the subsequent
exercise of rights under the Agreement be and is hereby approved.

4 That approval for the Company to enter into the Agreement be and is given,
notwithstanding that the Company might be held to be giving financial assistance for
the purpose of Sections 151 and 152 of the Companies Act 1985.

5 That the regulations contained in the documents admitted to the meeting and for the
purposes of identification signed by the Chairman thereof be approved and adopted
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as the Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association thereof.

Dated / { / ? Tune 2000

Chairman of the Meeting
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The Companies Act 1985

@S Private company Iifr_ﬂied by shares
/ Arficles of association

of .
World Televlsiéh Limited

(Adopted by special resoiution passed on « 2000)

1.  Interpretation
1.1 In these articles:

1.1.1 Table A means chf'e' A in the schedule to the Companies
{Tables A to F) Regulations 1985 as Qmended prior to the
adoption of these orhcies

1.1.2 CA 1985 means Corrjpc:nies Act 1985 as amenided;

1.1.3 except as otherwise expressly provided in these articles,
words and expressions defined in CA 1985 and in Table A will
have the same meanings in these arficles;

1.1.4 Business Day mea ns“‘c.:my day between Monday and friday,
inclusive, on which clecnng baonks are open. in the City of
London; :

1.1.5 references in these articles and in Table A o writing will be
construed as inciuding references to any method of
representing or reproducing words in legible and non-
transitory format;

1.1.6 references to porogrcphs are tfo pcragraphs of these
articles; ‘

1.1.7 where the confext so requires words denoﬂng the singular
include the plural and vice versa; words denoting any
gender include all genders; and words der_ioﬁng persons
include corporations, partnerships, other unincorporated
bodies and all other '1egcl entities and vice versa; and

1.1.8 headings are for convenience only and will no'r aifect the
construction of the orhcles
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2. Adoption of Table A

2.1 The regulations contained in- Table A will apply to the company,
except insofar as they are modlﬁed or excluded by or are inconsistent
with these articles,

2.2 The following regulations of ch]e A will not apply fo the company:

2.2

222

223

22.4

225
2.2.6
227

228

2.2.9

2.2.10

2.2.11

2.2.12

2.2.13

2.2.14
2.2.15

22146
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regulation 2 (share‘.é' fo be dllotted with such rights or
restrictions as c:om,ocmy may defermme by ordinary
resolution); ‘

reguiations 8 to 22 inclusive (lien; calls on shares and
forfeiture); '

regulation 24 (direcit;rs' powers to refuse share transfers);

regulation 26 {direc:ftbrs' powers fo suspend regisiration of
fransfers); :

regulations 32 to 34 iﬁdusive (alteration of share capital);
regulation 35 {purchose of own shares);
regulation 40 and 41: {quorurn at general meefrng)

regulation 54 (one man one vote on a show of hands; one
share, one vote on a poﬂ)

regulation 64 (number of directors};

regulations 45 c:nd:fiéé (appoinfment and’ functions of
alternate director); | :

regulations 73 to 80~ mcluswe {appointment cmd retirement
of directors); ;

regulafions 88 to 20 ib'clusive {proceedings of direcfors}:

regulation 94 (dire%:fom not to vofe where conflict of
interest]; :

regulation 110 (cc:pift:i!isaﬁon of profits):
regulation 112 (giviné,.noﬁces]: and

regulation 115 [proof of notice].
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3.  Share capital

3.1 The share capital of the comﬁ;eny at the date of adoption of these
articles is £50,000 divided info 41,430 A shares of £1 each (A Shares)
and 8,570 B shares of £1 each (B Shares).

3.2 Except as otherwise provided in these arficles the A Shares and the B
Shares will rank pari possu in o]l respects but will constitute separate
classes of shares. :

3.3 On the transfer of any share as -:'permiﬁed by these arﬁcieé-

3.3 a share transferred ’ro a non-member will remcln of the same
class as before the ironsfer and

3.3.2 a share ’rrcnsferred__ufo a member will cuTémaﬁcally be
redesignated on transfer as a share of the same class as
those shares already held by the member.

3.4 If no shares of a c¢lass remain in issue following a redesignation under
paragraph 3.3, these articles will be read as if they do not include any
reference to that class or o any consents from, or attendance at any
meeting or votes to be cast by, members of that class or direciors
appointed by that class.

3.5 No variation of the rights ch‘dching to any class of shares will be

effeciive without the consent or sanction required by CA 1985 to such
variation. :
3.6 Each of the following will be deemed to constitute a vc:mcﬁlon of the

rights atfached to each class of shares:

3.6.1 any alteration of iheimemorcndum or articles of assaciation
of the company; - :

3.6.2 any increase or reduc’non cor other clterohon in the
authorised or issved shore capital of the company or any of
the rights attaching fo any share capital; and -

3.6.3 any resclution to pu’r'fihe company into ltqwdailon.
4.  Allotment of shares

4.1 No shares in the company nor any right to subscribe for or convert any
security info shares in the company will af any time be aliofted unless,
within ohe monih before the clbfmenf every shareholdér for the time
being has consented in writing 1o that allotment and its ’rerms and to
the identity of the proposed clloﬁee

1750180010
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4.2 No share of any class nor dny right to subscribe for or convert any
securify info a share of any class will be allotted otherwise than to the
holder of a share of that same class.

43 Section 89(1] CA 1985 will not apply 1o an allofment of any equity
security where the consent to that allotment of every shareholder has
been obtained as required by these articles and that allotment
otherwise conforms to the requirements of these articles.

5. Initial authority to issve relevant securities

5. The directors are authcrised to:exercise all powers of the company to
allet relevant securities, but only if the allotment otherwise conforms to
the requirements of these arficles. The maximum nominal amount of
relevant securities which may be allotted under this quthority will be the
nominal amount of the unissued share capital at the date of adoption
of these artficles or such other amount as may from time {o time be
authorised by the company in general meeting.

5.2 The authority conferred on the directors by paragraph 5.1 will remain in
force for a period of five years from the date of adoption of these
articles but may be revoked, varied or renewed from time to fime by
the company in general meeﬂr"ag in accordance with CA 1985.

8. Transfer of shares

4.1 All transfers of shares will be éffecfed by Instrument in-writing in any
form for the fime being authorised by the Stock Transfer act 1963 as
amended or in any other form that the directors may approve.

6.2 The directors will promptly regi%,’r'er any duly stamped fransfer made in
accordance with these arficles and will not register any transfer of
shares that has not been made: in compliance with these articles.

6.3 No member will sell. charge, eh;:umber or otherwise dispose of any of
its shares except: - :

6.3.1 as permitted by ’rhes:é;crﬂcles; or

6.3.2 with the prior wri’rteﬁ: consent of all members for the time
being; or o

6.3.3 if the transferee hoids shares of the same class that are

proposed to be fransferred to it.

6.4 A member wishing to transfer all but not some only of its shares (Selling
Party) will give notice in writing:{Transfer Notice) to the other members
(Continving Panrties) including details of the shares proposed to be sold
(Sale Shares) and the identity of the proposed buyer.
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6.5 A Transfer Notice gives the Coh'nnunng Parties the right to buy the Sdle
Shares in the proportion that their shareholdings in the company bear
to the total issued share ccpifol of the company, less the shareholding
of the Selling Party (Pre Rata Proportion).

6.6 Upon the issue of a Transfer No}i'c:e, the members will attempt to agree
a fair price for the Sale Shares {Fair Price). If the members fail to reach
agreernent within 28 days of the issue of a Transfer Notfice, the
members will request the lndeb’enden’r Accountants to determine the
Fair Price and to Issue wnHen nohce of the Fair Price to each of the
parties. ;

6.7 Within 14 days of the determination of the Fair Price in accordance
with paragraph 6.5, either: by agreement or by nofice from the
Independent Accountants, each Coniinving Party may give a nofice
to the Seling Party stating that it wishes fo purchase ifs Pro Rata
Proportion. For the purposes Zof:this clause "Accepting Party” will mean
any Continuing Party that issues such a notice.

6.8 If any Continuing Party fails fo é’ive a notice pursuant to paragraph 6.7
within the 14 day period it will be deemed to have rejecied the offer fo
purchase any of the Sale Shares.

6.9 If any Continuing Party rejects fhé offer:

6.9.1 at the end of the 14 day period specified in paragraph 6.7
the Selling Party will give notice fo any Accepting Parties
offering them the Pro Rata Proportions of any Continuing
Parties who have rejected the offer (Further Offer);

6.9.2 within seven days of: t:'eceip’r of a notice of Further Offer the
Accepting Parties will give nofice to the Selling Parly
specifying wheiher or not they wish ta accept the Further
Offer; and

6.9.3 if more than one Aééepﬁng Party accepts the Further Offer
- the Sale Shares to which it relates will be divided between
them on a pro rafo basis.

6.10  Completion of the sale and 'pﬁfchose of eqch Accepting Parties' Pro
Rata Proportion together with: any Sale Shares taken up under any
Further Offer will take place in dccordcnce with paragraph 7.

6.11  To the extent that any Scle"S,:HCres are not taken up by Accepting
Parties, either by nofice pursucm‘ to paragraph 6.7 or under any Further
Offer, the Selling Party:
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6111 will be entitled to fransfer those Sale Shares to the third party
purchaser proposed:in the Transfer Nofice at a price not less
than the Fair Price; and

6112  will procure that ‘any such third parly purchaser, at
completion, cove'nd_hfs to the remaining parties to observe
and be bound by the terms of this agreement in a manner
reasonably satisfactory to the remaining parties.

7. Completion of transfer of shares

7.1 Completion of the sale and purchase of shares under paragraph é will
take place within 20 Business. D'dys of the date upon which the identity
of the purchaser and the pnce for the shares are fixed in accordance
with paragraph 6. "

7.2 At completion:

7.2.1 - the seller wil deliver 'or procure that there is delivered to the
buyer a duly compléted share transfer form transferring the
legal and beneficial: ownership of the relevant shares to the
buyer together with the relevant share certificates and such
other documents as the buyer may reasonably require to
show good title to:the shares or to enable it to be registered
as the holder of the shares;

7.2.2 the buyer will deliv'eﬁé or will procure that there is delivered to
the seller a bankers’ E_droﬁ made payabile to the seller or fo its
order for the purchc§é price; and

723 if following the sale the seller will hold no further shares in the
company then the seller will deliver or procure that there are
delivered to the company resignations from any directors
appointed by the: seller, such resignations to iake effect at
completion of the scﬂe of the shares.

7.3 The shares will be sold by the saller with full title guarantee.

7.4 If the buyer fails to pay the purchase price on the due date, without
prejudice to any other remeédy that the seller may have, the
outstanding balance of the purchase price will accrue interest at o
rate equal fo two per cent. above the base rate of Borclc:ys Bank PLC
from fime to time. o

7.5 The members will procure the Fe'gistrcﬁon, subject to stdmping by the
buyer, of the transfers of shcres in the company effected pursuant to
paragraphs é and 7.
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8. Drag along and tag aleng

8.1 If & member or members jc@in‘}lly holding a majerity of shares in the
compahy wishes to transfer: all: of its or their shares to a third party
buyer, it or they may issue a nohce to the other members requiring
them to sell all of their shares 1o the third party buyer (Drag Along
Nofice). :

8.2 The Drag Along Notice must specnfy
8.2.1 the name and cdcfirés:s of the third party buyer; and

8.2.2 the price per sh@:r?é, the terms ofi payment and other
material terms of 1he’- Jr'hira::l party buyer's offer.

8.3 The terms of the offer from 'rhe ihlrd party buyer must be the same for
all members.

8.4 Subject to paragraphs 8.2 and 8.3, upon receipt of a Drag Aleng
Nofice, each member will sell the whole of its interest in ifs shares to the
third party buyer specified En:ih_'e Drag Along Notice and on the terms
sat out in the Drag Along Noiice.

85  The obligation to sell the shares pursuant to paragraph 8.4 will lapse if
the sale of the shares is not complefed within 90 days of the issue of the
Drag Along Noftice. L

8.6 A member or members joihﬂi‘fr holding a majority of shares in the
company may not transfer: shc:res except in cccordcmce with the
following provisions: :

8.6.1 a member (Seller) may accept a bona fide offer (Offer)
from a third party f(Pﬁ'_c::posed Buyer) for the purchase of the
entire legal and beneficial interest in all shares owned by it in
the company for a .consideration payable in cash without
any deferred consideration terms and otherwise on arms
length terms so Iong;f'cs the acceptance is conditiondl upon
the terms of this cia@;lse being complied with in all respects
and that condition is'not waived:; :

8.6.2 the Seller may complete a purchase pursucn’f fo the Offer
only if: :

8.6.2.1 it despafr:hes a nofice within 30 days of
cccephng the Offer notifying the other members
(Remalning Shareholders} of the main terms of
the Offér and that it has confracted to accept
the Oifer subject to the terms of this paragraph;
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8.622 ihe F’roposed Buyer has made a binding written
offer to.the Remaining Shareholders at the same
price per__shcre and on terms that are not worse
than those in the Offer that is kept open for at
least 30 days from delivery of the notice pursuant
to paragraph 8.6.2.1;

8.7 the 30 day period referred fb ;é'n paragraph 8.6.2.2 has elapsed or all
Remaining Shareholders hcve accep’red or completed the offer made
o them. L

9.  Quorum at general meetings

2.1 The gquorum at any genercl% H_ﬁ’éefing of the company or adjourned
general meeting will be fwo persons present in person or by proxy.

92 No business will be trcnsaé]‘éd by any general meéfing unless a
quorum s present at the commencemenf of the meehng anhd also
when that business is voted on

9?3 If within five minutes, or such [oi;;_ger time as the persons present may all
agree to wait, from the time appeinted for any general meeting a
quorum is not present, the mée’;ﬁng will be dissolved.

10. Vofes af general meefings

10.1 Subject to paragraph 10.2 af d’genercl meeting, on a show of hands,
every membper present in person will have one vote and, on a poll,
every member present in person or by proxy will have one vote for
each share of which he is holder.

10.2  No shares of one class will cohféf any right 1o vote upon a resolution for
- the removal from office of a director appointed by holders of shares of
the other elass under a right to appoint that is a class right..

11. Number and age of directors

11.] The number of directors will be noi less than two and no more than six.
No director will be required To rehre or vacaie his office and no person
will be ineligible for oppomfmem‘ as a director by reason of his having
attained any particular age. No shoreholdlng qualification for directors
will be required. :

12. Appoiniment and removal of directol":‘s ',3

12.1 The holders of the A Shcres wnil be entifled jointly tc appoint five
persons to be directors of the compony (A Directors) and the holder of
a majority of the B Shares will be entitled to appoint one person to be a
director of the company (B Director).
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12.2  Any A Director may at any ﬁi:'ng‘be removed from office by the holders
of a majority of the A Shcres cnd the B Director may at any time be
removed from office by the holder of a mdjority of the B Shares.

123  If any A Director dies, is removed from or vacates office, the holders of
a majority of the A Shares will t?_e entitled to appoint ancother A Director
in their place. If the B Director.dies, is removed from or vacates office,
the holder of a majority of: ﬂfje B Shares will be enfitled to appoint
another B Director in his place.’

12.4  Any appointment or removal of a director pursuant to these articles will
be in writing and signed by orion behalf of the holder of a maijority of
the A Shares or B Shares as 1he case may be and served on each of
the other members and the icompany at its registered office. The
holder of a majority of the: B: Shares will indemnify the company in
connection with the B Direc’rbrﬁs" removal from office.

12.5  The right to appeoint and to r:er"'ﬁove A Directors or the B Director under
these ariicles will be a closs nght aftaching to the A Shares and B
Shares respectively.

12.6 No A Director or B Direc’rorévijili be appointed or removed otherwise
than pursuant to these articles or as required by law.

13. Appoiniment and removal of alierna:ieEFElireciors

13.1 Any director, other than dn altemc’re director, may appoint any
person, whether or not @ dlrecior to be an alternate director and may
remove from office an ul’rer_nqj_e direcior appointed by him. In these
articles, where the confext so permits, the term A Director or B Director
will include an alternate di_rédor appointed by an A Director or &
Director as the case may be.

13.2 An alternate director will be feri}iﬂed o receive notice of all meetings of
the directors and of all meetings of committees of directors of which his
appointor is @ member, to:aftend and vole at such meetings and
generally to perforrn all the funchoras of his appeintor as a director in his
absence. -

133 An alternate director may be paid expenses and will be entitled to be
indemnified by the company to the same extent as.if he were a
director. An alternate director: W1|| not be entitled to remuneration in his
capacity as an alternate dlrec:iqr

14. Nofice of meetings of directors

14.1 A director may. and the secfre:i_éry at the request of a director will, call
a meeting of directors. Pl
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14.2 Notice of a meeting of diredc!_ifs will be deemed o be properly given
to a director If It is given to him:personally or by word of mouth or sent
in writing to him at his last known address or any other address given by
him to the company for this pui"bose, or by any other means guthorised
in writing by the director concerned

143 A director or aliernate dlrecior absen’r or intending to be absent from
the United Kingdom may reguest that nofices of msetings of the
directors will, during his absence, be sent in writing to him at an address
or o a fax number given by hiH‘i to the company for this purpose. If ho
such request is made it will nof be necessary fo give notice of a
meeting to that director dunng hrs absence from the United Kingdom.

144 A director may waive nohce of any meeting either prospechve!y or
refrospectively.

15. Proceedings of directors

15.1 Subject to the provisions of These articles, the directors may regulate
their proceedings as they think fit.

15.2  The gquorum at any meeting ciﬁ_i.ihe directors will be two directors. No
business will be fransacted at.any meeting of the directors unless
quorum is present at the commencement of the meeting and also
when that business is voted o

15.3 All or any of the directors mcyigbcﬁicipc:’re in a meeting of the directors
by means of a conferencé telephone or any communicafion
equipment that allows all perﬁé:ns participating in the meeting to hear
each other. A person pqrhclpa’nhg in such a way will be entitled fo -
vote or be counted in a quorum. A meeting where those present are
in different locations will be deemed to take place where the largest
group is assembled, or if thereiis no such group, where the chaimman of
the meeting is situated.

15.4 Al questions arising at a mee’nng of directors will be dec:lded by o
majority of voles. |n the cose ‘of an equality of votes the chairman will
not have a casting vote.

16. Directors' interests and disclosure of inhérmaﬂon

16.1 A director who, to his know!edge is in any way interested in a confract
or proposed contract with Jrhe compcny will declare the nature of his
intferest at a meeling of the dlrecfors in accordance- with CA 1985.
Subject to such disclosure, a dlrec’ror will be entitled to veote in respect
of any confract or proposed confrc.c:i in which he is interested and if
he does so his vote will be coum‘ed and he will be faken into account
in determining whether a quo i s present.
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17. Nofices

17.1  Any notice or other communication given under these articles must be
in writing delivered personc:liy," &r sent by first class post, or fransmitted
by fax with a confirmatory copy :sent by first class post, to the member's
registered address or to a fax Fumber provided by the member for this
purpose. Any nofice or other communication is deemed to have been
duly given on the day it is delivered personally, or on the third Business
Day following the date it was senf by post, or on the next Business Day
following transmission by fax. ¢ ::

172 In the case of joint shareholders, delivery of any nofice or other
communication o one of the joint shareholders will be deemed a
sufficient delivery to all the joint shareholders.
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