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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2683728

| hereby certify that

BBC INVESTMENTS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 FEBRUARY 1992 : !
T

[,

L ESDRY
an authorised officer
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Please do not

COMPANIES FORM No. 12

Statutory Boclavation ef compliance
with regulremnents on agplication
for registration of a company

Pursuant ta seclion 12(3) of the Companies Act 1985

write in
this margin

To the Registrar of Companies For official use  For official use
Please complete [t s i
legibly, preferaizly | | | |
in biack type, or Lo oo —
bold block fettering  Name of company

i* BRC_TNVESTMENTS T, IMITED
* insort full

name of Company
| ELLEN McCOOQIL FLEMING
of ALLTISON & HUMPHREYS

T delete as
appropriate

AQ0_ARTILLERY LANE

BISHOPSGATE, LONDON El 7LS

do solemnly and sincerely declare that{ am & [Solicitor engaged in the formation of the company]t

[ RersorxIERIeH as MO OX RACReATN 0k e CRNRANTHK hedstararne ik Relivanest R R XegitraK
@ urdsneeRiomiRielk and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied witn,
And } make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at KEENE MARST.AND Declarant to sign below
37/39 ARTILLERY LANE,
LONDON El 7LT

the 23RD day of __JANUARY N {L e ,

One thousand nine hundrediand _NINETY WO

before me ﬂ ,f“"\" .
2. T, DukGPALE

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presantor's name address and For official Use ‘
reference (if any): New Companies Sectlon Post room

ALLISON & HUMPHREYS
40 ARTILLERY LANE
BISHOPSGATE

LONDON E1 7LS

“Tha Solictors’ Law Statlonary Socioty ple, Qyez House, 27 Crimscott Street, {.ondon SE1 678 4-95 B'HAM,

Oyez_;l l5017173}

Companies G12
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This form should be conipleted in black.ow =

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

Ba

- T, WA AENT N T

Company name (in full)

lz:_zﬂ J CO g ’S 7 9_ & For official use [_;“ﬁ

BBC INVESTMENTS LIMITED

Registered office of the company on
incorporation.

RO WOODLANDS 1

80 WOOD LANE : J

Post town LONDON |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name

and address.

Number of continuation sheets attached

To whom should Companies House
direct any enguiries about the
information shown in this form?

County/Region -~ ' !
Postcode W12 OTT " s |
N ‘ u\\‘l\\\

Name  ALLISON & HUMPHREYS j

(ral 40 ARTILLERY LANE i

BISHOPSGATE ]

Posttown  LONDON ) §

County/Region . |

Postcode ___E1 7LS |

[1]

e e ATLLISON. & HUMBHREYS.....

e D AR I L LB RY L AN B e i s stk e 1 s o s

_ BISHOPSGATE, LONDON _  _ Posteode E1 7LS _ .

Telephone 071377 8715 . . .. .. Extension .220/2906

Page 1




Company Sceretary se v -5,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surpame
Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (See notes 1« 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
;‘Honours etc
Previous forenames
Previous surname
Address
Usual residentiaf address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

'

MR
DAVID

WILLIAMS o e

e T b

: g |
\ap| 32 FYLNEY AVENUE_

DULWICH

Posttown = T,ONDON.
County/Region |

Postcode _ gm19_ 11N Country ENGLAND |
| consent to act as secretary of the company named on page 1

Sigpeﬁ@ﬂdiﬂ@%m vate /2 /)y /4
f\-/ [ 7

N
1
| CD} MR. . _ ‘ " ‘
STUART._JOHN ‘ f
HOBLEY \ I
) _ [
e . 'u\.
_ - B
5___1 25 THE AVENUE J

Post town . ?'INNER

County/Region __ MIDDLESEX ; A
ENGLAND |

[ s rarem

Nationality |NA

Country

Postcode = HA5 5BN |

'no| 13.10;1, 4 9|
. . COMMERCIAL DIRECTOR

BRITISH |

J

BRC. SUBSCRIPTION. TELEVISION. LIMITED. .

;oc!

‘oD’

b e 22

! consent to act as director of the company named on page 1

Signed

ch% Date 4% %"M{/p?[ N




Droctors tonnnued

PRI

EStyle/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
reg .- d or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subseribers.

Delate if the form
is signed Ly an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
persenally or by a
person or persons
authorised to sign
for them,

co ME } ;
|
JoHN FPETER |
RADCLIFFE ] . . §
e N
—— . .
|AD| 106 RICHMOND AVENUE I i
S I
Post town ISLINGTON B
County/Region LONDON 1
nostcode N1 OLS | Country ENGLAND |
l e '—l
|DO; 0 9011]3]5 Nationality {NA| BRITISH |
oc MANAGING DIRECTOR ]
_Q:D L BB_CA_SUESCRIEELON,/_TF,LEAL%L‘I";TJMT TED
e K' P . |
| consent to act as director of thg qomp nyaﬁ\ed on page 1
Signed Date 'll./l,w&««)‘ﬁ‘f ‘ﬁ (
> -
i/u
C N Ve g
GL H’W',\J . }ll g :
Signature of agent on behalf of all subscribe Date 1.3 -fwm L/;iﬁ"z
B L
Signed Date I'k
Signed Date
Signed Date
Signed Date
Date

Signed
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THE COMPANIES ACTS 19481980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION |

OF

BBC INVESTMENTS LIMITED

1. The Name of the Company is "BBC Investments Limited”.
2, The Registered Office of the Company will be gituated in England.
3. The objects for which the Company is established are:-—

(a) To carry on the pusiness of an investment company and for that
purpose to acquire and hold either in the name of the Company or in
.¢hat of any nominee shares, stocks, debentures, dehenture stock,

bonds, notes, obligations and gecurities lssued or guaranteed by any
company wherever incorporated or carrying on business and debentures,
debenture stock, bonds, notes, pbligations and gecurities issued or “
guaranteed by any government, sovereign ruler, commissioners, public
body or authority supreme, deperident, municipal, local or otherwise
in any part of the world. i

(b) To acquire any such shares, stocks, debentures, debenture stock,
bonds, notes, obligations, or securities by original subacription,
contract, tender, purchase, exchange, underwriting, participation in/*
syndicates or otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and conditions (if any)

as may be thought fit,

{e) To exercise and enforce all rights and powers conferred by or
incident to the ownership of any such shares, stocks, obligations or
other securities including without prejudice to the generality of the
foregoing all such powers ol veto or control as may be conferred by

virtue of the holding by the Company cof some special proportibn of
127\

the issued or nominal amount thereof and to vary and transpose £rom - <2

AN .
time to time as may be considered expedient any of the Company's g

investments for the time being.




(d}

(el

(£)

(g)

(h)

(3

(k)

To purchase, take on leage, exchange, or otherivice acculre and sell
land, buildings, houses, easements, concessions, in any part of the
world and any estate or interest or right therein, including freehold
or leasehold ground rents, reversions, mortpages, 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, sulops, wharves, buildings, works, roads,
bridges, and structures of all kinds or in any other way; to alter,
improve, extend, add to, vebuild, replace, or repair any buildings,
structures or other property of the Company; to cell, demise, let Ox
grant licences in respect of the whoiz or any part of the property
of the Company on such terms as the Gompany ghall determine, and to
manage and maintain land, buildings and other property belonging to
the Company, and to collect rents and income and to supply tenants,
occupiers or licensees, of the property of the Company &nd others
with meals, refreshments, power, l1ight, gas, heat, water and any
other services.

To cerry on any other business whatsoever which may, in the opinion
of the Directors of the Company, be capable of being conveniently or
advantageously carried on in copnection 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 &ny 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.

To pay for any property or assets ~cquired by the Company either in
cash or fully or partly paid sh- _.-or by the issue of gecurities or
obligations or partly in one yde and partly in anothér and generally
on such terms as may be detr rmined.

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 fit, and for the
purposes aforesaid or for any other lawful purpose .. 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
cugtomers 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 proctire the




(1)

(m)

(n)

(o)
(p)

(a)

(r)

gaving of conetions, gratuities, pensions, allowancesd or emoivnments
to any persons who are or were at any time in the cnpleyument or
service of the Company or of any company which is a subaidiary of the
fompany or is allied to or aggociated with the Company Of with any
such subsidiary, or who are or were &t any time Directora or cificers
of the Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, end aleo
te establish and subsidise or subsecribe to any institutiona,
aascciations, clubs or funds calculated to be for the henefit of or
to advance the interests and well-heing of the Company OT 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 publie, general
or uceful 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 it and to give any
guarantee that may be deemed expedient,

To enter into any partnership or arrangement in the pature of a
partnership, co-operation or union of interests, with any peraon or
company engaged oOr 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 estalbLish or promote, ox join in the establishment or promotion
of any other company whose objects shall include the taking over of
any of the assets and 1iabilities of the Cormany or the promotion of
which shall be calculated to advance jits interests, and to acquire
and hold any sharea, securities or obligations of any such company.

To amelgamate with any other company.

To sell or dispose of the undertaking, property and assgets of the
Company or any part thereof in such manner and for such considerstion
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, turp 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 trustes, custodian trustec, executor,
administrator, liquidator, receiver, attorney, or nominee of, or for
any person, company, corporatiss, association, scheme, trust fund,
or other body politic or corporate and to undertake and execute any
trust or disecretion 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 under-ake and carry.on any
business undertaking or transaction.

To pay all or any expunses incurred in connection with the promotion,
formation, and incorporation of the Company, or to contract with any
pergon, firm or company to pay the same, and to pay commissions to

brokers and others for underwriting, piacing, selling or guaranteeing

3
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the subscription of any shares, debentures, debenture stock or
security of the Company.

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

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

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

(v) To do all such other things as are incidental or the Company may
think conducive to the attainment of the above objecty or any of
them.

And it is hereby declared that the word "company" in this Llause 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 Kingdem 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 b2 in
nowige limited or restricted by reference to ox 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 £10, 000,000 divided into;;G,OO0,00U
ordinary shares of £1 each. .




Wi, the several persons whose names, addresses and desceriptions are subaeribed,
are desizous of being formed into a Company in pursuance af this Memorandum
of Assoc ution, and we respectively agree te take the nunber of chares in

the capital of the Company set opposite our respective names.

NAMEG, ADDRESSES AND D} RIPTION Number of Sharcs taken by
OF SUBSCEIBERS each Subscriber

4 7N

Y = e

John Peter Radcliffe
106 Richmond Avenue

Islington |
N1l OLS

Managing Director

£

Stuart John Hopley
25 The Avenue
Pinner

Middlesex

HAS 35BN

CWE™

Commercial Director

DATED the 127 day of  MNouEmMBER 1991
.NITNESS to the apove signatures:-
Meuian  Gregotl

o) M ERNALE Lo

¢ %L!NG‘
LoMNON W E VNB

LECR ETORY
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THE COMPANIES ACTS 1948-1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIORN

OF

BBC INVESTMENTS LIMITED

PRELIMINARY

1. In these Articles:

(1) "The Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

(2) "Table A" means the regulations contained in Table A as defined
in Section 8 of the Act.

(3) Except where otherwise specifically provided any referxence to a
"regulation" is a reference to a regulation contained in Table A.

2. The Company is a private Company and accordingly shall pot offer to the
public any shares in or debentures of the Company or allot, or ayree to allot, any
shares in or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

3. Regulations 2, 8, 24, 41, 69, 73, 74, 75, 94, 95, 96, 97 and 113 shall
not apply to the Company but otherwise the regulations contained in Table A shall
apply subject to the modifications and additions made by these Articles.

INTERPRETATION

. Regulation 1 shall apply to the interpretation of these Articles,

ALLOTMENT OF SHARE CAPITAL

5, (a) Subject to the provisions of Table A and to the following
provisions of this Article all the shares in the Company (whether created on its
incorporation or subsequently) shall be under the control of the dirasctors who .
shall have general and unconditional authority to exercise any power of the Company

to offer, allot, grant options over, or otherwise dispose of the same to such
personsg on such terms and in such manner as they think fit,




(b The anthority comnferred by paragraph {a) includes the allotment
of yvelevant securities for the purposes of sectien 80 of the Act but in relation
e any such allctment the directecws’ authority shall be limited and shall expire
five years from the later of vhe date of the Company's incorporation or the date
this Article is adopted unless it is renewed in accordance with paragraph (c) and
shall not permit the allotment of wmovre than the maximum amount of relevant
gecurities as defined in paragraph (d).

() The directors’ authority to allot relevant securities may be
renewed (with or without variation and whether or not it has been previously
renewed hereunder) by ordinary resolution at any time and from time to time before
or aft:- the date on which it would otherwise have expired, for a further period
not exceeding five years from the date of such resolution, Unless otherwise stated
in the resolution such renewed authority shall last for five years from the date
of the resolution and permit the directors to allot up to the maximum amount of
relsvant securities as defined in paragraph (d)}. ‘‘he directors’ authority to allot
relevant securities may also be revoked or varied by ordinary resolution at any
time.

(d) For the purposes of paragraphs (b) and (c) the maximum amount of
relevant securities shall be that which would result in the issue of all the shares
in the Company for the time being unissued.

{e) The Company may at any time and from time to time up to the expiry
of the directors’® authority to allot velevant securities make any offer or
agreement which would or might require relevant securities to be allotted after
such expiry and may allot any shar=s or grant any rights in pursuancc of such an
offer or agreement,. :

| (£) Notwithatanding paragraph (a), but subject to paragraph (g), any

. original shares of the Company for the time being unissued and any new shares from

) time to time to be created which the directors propese to allot to any person shall
first be offered on the same or more favourable terms to the members in proportion
as nearly as practicable to the number of shares held by them. The offer shall be
made by notice to the member specifying the number of shares offered and limiting
a period (not being less than fourteen days) within which the offer if not accepted
by notice to the Company shall be deemed to be declined. Folilowing expiry of such
period or receipt of notice of the acceptance or refusal of every offer made
hereunder the directors may dispose of any shares not accepted by the members in
such manner as they think most beneficial to the Company provided that such shares
shall not be disposed of on terms which are more favourable than the terms on which
they were offered to the members hereunder.

(g) Paragraph (f) shall not apply to:

(i) any sheres which the Company may at any time by special resolution
declare shall not be subject to the provisions of paragraph (£);
£k

(ii) any shares which by reason of the proportion borne by them to the

number of persons who would be entitled to an offer under
paragraph (f} or which by reason of any other difficulty of
apportioning the same cannot in the opinion of the directors be
conveniently offered as provided in paragraph (£)

and the directors may dispose of any such shares to asuch persons on such terms and
in such manner as they think fit.

(h) In accordance with section 91 of the Act sections 89(1) sections
90(¢1) to (5) and section 90{6) of the Act are hereby excluded.




£3) In this Article references to "relevanz sec¢’ rities” and Yo the
allotmeny thereof shall mean the same as in and be conatrusd in aceordanga with
section 50 of ti.a Act.

‘ISSUE AND REDEMPTION OF REDEEMABLE SHARES
6. ¥or the purposes of Regulation 3 the terms and conditions for rhe
redemption of redeemable shares shall be determined by the directors at the time
of issue and shall be such and determined in such manner as the directors in their
absolute discretion think fit,

RIGHTS AND RESTRICTIONS ATTACHING TC SHARES

7. Regulation 2 shall not apply. Subject to the provisions of the Act and
of these irticles and without prejudice to any rights attarched to sharea aliyeady
issued any share may be issued with such rights or regtiictions attached and upon
such terms and conditions as the directors shall in their absolute discretion
determine,

VARIATION OF RIGHTS

8. Tf at any time the share capital of the Company ig divided into different
clagses of shares, the rights attached to any class may, subject to the proviaions
of the Act, be varied either with the consent in writing of the holders of not less
than three—quarters in nominal value of the issued shares of.that clase or with the
ganctics. w? an extraordinary resolution paésed at & separate gencral meeting of the
holders of the shares of that class, To cvery such separate geieral meeting all
the provisions of these Articles relating to general meetings of the Company and
to proceedings thercat shall, so far as applicable, apply except that the guorum
shall be at least two persons together holding ox representing by proxy at least
one-third in nominal value of the issued sharcs of the class in question and at an
adjourned meeting one person holding any number of shares of the class in question
or his proxy.

LIEN

9. Regulation 8 shall not apply. The Company shall have a first and
paramount lien on every share (whether or not it is a fully paid share) for all
money (whether presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall also have & first and paramount lien
on all shares (whether fully paid or not) standing registered in the name of any
member whether solely or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company, but the directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
Article. The Company’s lien (if any) on a share ghall extend to any amount payable
in respect of it including all dividends payable thereon.

TRANSFER QF SHARES

10. The transferor of a share shall be diéemed to remain a holdertof the share
untii the name of the transferee is entered in the register of membela in respect

theraof,




ir. Regularion 24 shall not apply. The directors ray in their aboolure
dipereei 1 and without assigning any reason tharefor, deciire to register any
tranafer of sury ghars whether or not it is a fully paid uhare,

WTICH OF GENERAL MEETINGS

12, Notices given pursuant to Regulation 38 shall be required to specify the

general nature of the business to bhe transacted only in the case of specisl '

busivess, A1l pusipess shall be deemed special that isg transacted at an
extraczdinery general meeting and also all thac is transacted at an annual general

meeting with the e¢xception oy declaring a dividend, the consideration of the.

gccoupts, balanr ) sheets, and thu reports of the directors and auditors, the
election of direc’ zrs in the place of those ret .ng, the appoint: int of, and the
fising of th~ romuneration of, the auditere . .d the renewal pursuant to sub-
paragre n {g) UL Article5 above of the dicectors' authority to allot unissued share
capital

PROCFLDINGS AT GENERAL MEETINGS

13. Regulation &1 shall not apply. If a guorum is not present within half an
hour .tom the time appointed for the meeting, ox if during a meeting such quorum
ceases to be present, the meet:ing shall stand adjourned to the same day in the nexv
wrek at the same time and place or to such other day and at such other time and
place as the directars may determinz. If at the adjourned meeting a guorum is not
present within half an hour from the time appointed thexzfnr or ceases to be
present such adjouruned meeting shall be dissolved,

DIRECGTORS
14, The first directors shall be the persona named as the persons who are to
be the first directors of the Company in the statement delivered under ssction 10
of the Act,
ALTERNATE DLUECTORS
15, (a) Regulations 65 to 68 dinclusive shall apply and an altarnate

director may also be removed from office by potice to the Company given by the-co-
directors of the director who appointed fida,

P K
{b) Regulation 69 shald net apply. An alternsate directnr snell be

deersd to be a director for the purposas of regulations38, %4, 65 to 68 inclusive
and 118 and of paragraph 20 of thede Articles, but for no other purposes.

{e) in alternate director shall alone be responsible for his own acts
and defaults and he shall not he deemed to be the agent »% the director ayppointing
him.

APPOINTMENT RETIKFMENT AND REMOVAL OF PIKECTORS

i Any person may be appointed or elected as a dizaetcor, whateve:”hay be his.

aze, and no director shall be requirea to Yacais ais offlce by reason of his
attaining or having attaincd the age of seventy yeard or any other age,

x7. Regulations 73 vo 75 inclusive shall rot apply and roferencat %o directots
retiring by votetion shall bo deinved in alj regulations. . | ‘ '

o

%
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18, At any time and from time to time & member or members holding a majority
in nominal amount of the issued ordinary shares for the cime Deing of the Company
shall have power (wirhout prejudice to the powers of the Company under regulation7B
and of the directors under regulation7?9) to appoint any Dersoh or pergons as
director or directors and To remove from office any director howsoever gppointed.
Any such appointment or removal shall be effected by an instrument in writing
signed by the member or members making the same, O 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, and such instrument may consiat
of several instruments in the 1ike form each executed by or on behalf of one or

more members.

DIRECTORS' APPOINTMENTS AND INTERESTS

19. Regulations 84 and 85 shall apply to directors {but rot to alternate
directors) and subject to the following modifications:

(i) Without prejudice to the generality of regulation84 a director may
act by nimself or his firm in a professional capacity to the Company (except that
of auditor) and he or his firm shall be entitled to remuneration fer professional

services as if he were not a director.

(ii) Wwithout prejudice to the provisions of regulationBS(b), a director

may also exercige the voting power conferred by sharez in any other body corporate

in any manner and in &ll respects as he thinks fit, including the exercise thereof
in favour of any resolution appointing him ox any of the other directors a director
or officer ox employee of such other company or voting or providing for the payment
of remuneration to the director or officer or employee of any other body corporate.

20. Without prejudice to the generality of regulationd6(a) a general notice
to the directors by a director that he is a member of any specified firm or company
and is to bhe 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 sF4l) give the same at a meetiné of the directprs or shall take
reasonable steps to cecire that the same is brought up and read at the Geur Mesting
of direcuvors rfter it is giver) be a sufficient declaration of irtgresd i ralaticd
to such contract, marter or azrrangement for the purposes of repulaciendl and afzer
such general nocice {s given it ghall not be necegsary to give any special notige
relating to any particular cuntrack, matter or srrangeifent with sach firm or

company.

PROCEELINGS CF DIRECTORS

21, Ii. Regulation 88 the words "Xu casc of any aguality of votes, the chairman
shall have g second or casting vote™" shall be onitted, . ‘

22, Regulations 94 to 97 inclusive shall not apply. A directur mnay =28 a8

director vode and he counred as onc of & quorum upon a motiocn in reapect of any
contract, matter or arrangement which he shall rake with the Gompapny or in whisth
he shall be in any way direvsly or indirectly daterested,

and whether cr not his
interest G. .Uty in respect § sreof does Or nay conflint with the interesid of Ghe
Company or his duty to the vodpany. : .




SECRETARY

23, Regulation 99 shall apply but the first secretary of the Company shall be
the person named as the person who is to be the first secretary of the Company in
the statement delivered under section 10 of the Act and the terms and conditions
of his appointment shall be £ixed by the directors at their first meeting following
the incorporation of the Company.

*

NOTICES
24, (a) For the purposes of Regulation 111 "writing" shall include a
telex, L
(b) Regulation 115 sghall not apply. Proof that an envelope containing

a notice was properly addressed prepaid and posted shall be conclusive evidence
that the notice was given and such w-vize shall be deemed effectively served
48hours, (five days if addressed overseasa; after being put in the post prepaid by
first class mail, (airmail iZ addressed overseas), Saturdays, flundays and publie
holidays at the place of receipt excepted. Proof that a telex was transmitted
without interruption to the correct telex number and. that a correct answerback cede
was received immediately hefore and after commencement of transmission shall be
conclusive evidence that the notice therein was given, and it shall be deemed
effectively served at the time of sending. In all other circumstances the fact and
cime of receipt of a notice must be proved by the giver theredt,

WINDING UP

25, In Regulation 117 the words #with the like sanction" shall be inserted

immediately before the words "determine how the division".

INDEMNITY

26. (a) For the avoidance of doubt and in addition to the provisions of
Regulation 118, the persons specified therein shall bgfindemnified out of the
ansets of the Company against all losses oOr 1iabilities, which they may sustain or
incur in the execu..on of their duties or otherwise in relation to their office

including any liability incurred by them in connection with any application under
section 144 of the Act in which relief is granted by the Gourt. - .

(b) 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 thg‘execution
of the duties of his office or in relation thereto.

(e) This Article shall have effect only in so far as its provisions
are not avoided by section 310 of the Act,
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HAMES, ADDRESSES}AND DESCRIPTIONS OF SUBSCRIBERS
LY

John Peter Radcliffe
106 Rickmond Avenus
Islington

N1 oLs

Managing Director

Stuart John Hopley
25 The Avanue
Pinner

Middlesex

HAS 5BYN

Commercial Director

DATED this } 2 day of NOUEMAER 1991
WITNESS to the above signatures:- \
. w«ar& G\‘Q{)ﬁ’ﬂ
M Grecgor™

(O MvAUALE  20A\

AL iNG
London WS (R

[éep ERRRN . -




