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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3631477

The Registrar of Companies for England and Wales hereby certifies that

RTS (IBC) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the Sth September 1998

AR

*N036314771+ 55@4/4//

MISS S. BASHAR
For The Registrar Of Companies

COMPANIES HOUSE



Package: "Laserform’

by Laserform International Ltd.

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

LA TT

Company Name in full [RTs (IBC) Limited

LT —

*FO120F10*

of 14 st John's Lane London ECLM 4AJ

do solemnly and sincerely declare that | am a [Solicitor engaged in the

t Please delete as appropriate. formation of the companylpersaeaametagxirRiooDreacratary ot thex
LREMpAR ik thexstatement-detiveretdodne-Registranander aeetionio of the
Lorperiesdad:iads|t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

pd
Declarant’s signature A /%’X/

Declared at i33 St John's Lane London BECLM 4DB

the Ninth day of | September

One thousand nine hundred and ninety eight

@ Please print name. before me® /2 5-5565/4 Tﬁ/VC_ /L/Eﬁ/p

Signed W@Z{/ﬁate 9 September 1998

LR "4 v

A Commlfssioner for Oaths or Noteyﬁublie or Justice of the Peace or Solicitor

7

Please give the name, address, Kingsley Napley
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Knights Quarter, 14 St John's Lane, London, ECIM 4AJ

Tel 0171 814 1200
DX number DX22 DX exchange Chancery Lane

When you have completed and signed the form please send it to the

Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform International 9/95



Package: 'Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

IR

*FO100F10*

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 8/95

First directors and secretary and intended situation of
registered office ‘

BoBiuTT

RTS (IBC} LIMITED

HOLBORN HALL

100 GRAY'S INN ROAD

LONDON

Postcode |WCiX . <GSR

KINGSLEY NAPLEY

KNIGHTS QUARTER

14 ST JOHN'S LANE

LONDON

Postcode |EC1M 4AJ

Z

Kingsley Napley
Knights Quarter, 14 St John's Lane, London, EC1M 4AJ

Telp171 814 1200
DX numberDx22 DX exchange Chancery Lane

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh



Company Secretary e nowes 15
Company name

NAME  *Style / Title
. Forename(s)
* Voluntary details
Surname
Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corporation, give the
registered or principal office
address, Post town
County / Region

Country

Consent signature

Directors see aoes 1-5)
Please list directors in alphabetical order
NAME *Style / Title

Forenamel(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc | cBE
JOHN GLEN
GAU
ENS IS 9% Allspmg M ansiom
K’;MH\MWOM Loty PlAce
LONDON
Postcode |suie_sNy W Sen

ENGLAND

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

Date

7. 9.9

*Honours etc

[ANTHONY WILLIZAM

HAT.L

55 NEW STREET

HENLEY
OXFORDSHIRE Postcode | pag 2pp
ENGLAND

Day Month Year

03 | 03 51 Nationality |gprrrey

BROADCASTER

RTS ENTERPRISES LIMITED

| consenfyto act as director of the company named on page 1

/( Date

\%\ﬂ/\/’\f\@u‘

(VAN

Z- A8
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Form 10 Continuation Sheet

Company Secretary scenots 15
Company number

*Honours etc

NAME  *Style / Title

Forename(s)

* Voluntary details

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address.

Post town

Postcode

County / Region

Country

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

Date

Consent signature

DireCtOI's {see notes 1-5)
Please list directors in alphabetical order
*Honours etc

NAME  *Style / Title

Forenamel(s) F\\ Cuh fo oD
Surname O

Previous forename(s}

Previous surname(s}

Address \%Q@ri'ﬁo& VORE
Usual residential address
™\ PRy, QoD

For a corporation, give the

registered or principal office

address. Postiown | LAMPTOAY WAL
NMLIOOLESExX Postcode | T LYK

County / Region

Country EM@&\_)Q&\BQ

Day  Month Year
Date of birth 2l | Oy | 35 |Nationality | QE\TISHY
Business occupation | 3 MECADR o Ol

Other directorships ‘% \1 't ’

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

. Consent signature ‘\MMMW/ Date l{- W QQ




Com pany secretary {see notes 1-5)

NAME  =*Style / Title

Forename(s)

* Voluntary detail
'oluntary details Surname

Previous forenamel(s)
Previous surnamel(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. County / Region

Post town

Country

Consent signature

Dil‘ectOI’S {see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered of principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honours etc

ANDREA JEAN

WONFOR

FELL PASTURE

INGOE /
|3ATFEN /’
NORTHUMBERLAND / § Postcode |NE20 0SP
ENGLAND / "
Day Month Ye?/
31 07 /}4 Nationality | BRITISH

ra

TV PRODUCTI}(

RTS ENTERﬁ%ISES LIMITED

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

Date




v -
Directors {continued) (s notes 1-5)
NAME *Style / Title | AfR, *Honours etc
Forename(s} WILLIAM TONAR
* Yoluntary details Surname MCMAHON

Previous forenamel(s)

Previous surname(s)

Address 14 REGENT O

Usual residential address
For a corporation, give the

registered ot principal office
address. Post town |SUREBITON

County / Region |SURREY Postcode |KT5 8NL

Country |[ENGLAND

Day Month  Year

Date of birth 16 03 31 Nationality | BRITISH

Business occupation {CHARTERED SURVEYOR

Other directorships RTS ENTERPRISES LIMITED /! /J ﬁﬁ'y - 'Z: oL W I
“ "‘ E‘ ’ él

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

Consent signature |\, M&, (k@ate Y. f fé;
YA

This section must be signed by / / / /
Either i
an agent on behalf Signed /\/l/\.,‘ / / V/ A Date %SF? (GG L

of all subscribers
K-N{&lﬁ ' NMLH

Or the subscribers Signed Date
(i.e those who signed .
as members on the ~ Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date

| Signed Date




co > .
Notes

1. Show for an individual the full 2. Directors known by another 5.Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line,

Give previous forenamel(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- hames not used since the age
of 18 or for at least 20 years
need not be given,

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which

that person was known before he

or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years, You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

~ another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company’s number and the full
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company’s number.



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
RTS (IBC) LIMITED
1. The Company's name is RTS (IBC) LIMITED
2. The Company’s registered office is to be situated in England and Wales

3. The Company's objects are:

@AW

A

e LLL@ _

Cd Lo o24IlT]
Shon

To carry on within and without the United Kingdom the business of exporters,
importers, manufacturers, agents, brokers, general merchants and dealers, both
wholesale and retail in commodities of every description and all commercial
goods, manufactured goods and ali goods for personal and household use and
consumption, ornament, recreation and amusement, and generally in ail raw
materials, manufactured goods, materials, provisions and general produce, and
also the business of storage contractors, wharfingers, carriers, shipping and
forwarding agents, warehousemen and store-keepers; and to carry on any other
business which is calculated directly or indirectly to enhance the value of any of
the Company’s business, property, rights or assets; and to carry on the aforesaid
businesses either together as a single business or as separate and distinctive
businesses in any part of the world

To carry on the business of financial consultants, financiers and industrial
bankers, capitalists, financial agents and advisors for commodities, goods,
wares, vehicles, apparatus, machinery and articles of every description and in
connection therewith or otherwise to loan and advance money to and to
purchase accounts on behalf of such persons, firms or companies, concerned
in any way whatever in the sale or purchase in manner aforesaid of the
beforementioned articles or goods; to carry on the business of financing
transactions and guaranteeing or giving security for the payment of money or the
performance of any obligation or undertaking to; to carry on the business of

0193JLC.MHL




(B)

(©)

(D)

(E)

F)

G)

financiers, financial agents, bill discounters; company promoters, underwriters,
and dealers in stocks, shares, annuities and other securities, mortgage brokers
and insurance agents

iii) To promote, organise, plan, design and build exhibitions and displays; to act as
advertising and publicity agents, to organise advertising campaigns and
schemes; to undertake market and consumer research and provide an
information and advisory service in connection therewith; to design manufacture
and print posters, display cards and advertising literature, to act as artists,
illustrators, sculptors and carpenters and to undertake design work of all
descriptions and to advise on, design and manufacture all forms of wrappings
and cartons and also to act as public relations consultants

(iv) To undertake, advise upon, arrange or otherwise procure transiations, printing
and production of material into and from any language or languages for publicity
or any other purposes; to enter into contracts relating to translations and to act
as specialists in the preparation of publicity brochures and materials to promote
the sale of British products abroad.

(V) To carry on business as art printers, colour printers, copper plate printers,
etching printers, lithographic and photographic printers, roliform printers,
automatic printers, trade printers and printers generally, and as linotype setters,
engravers, photographers, lithographers, artists, designers, draughtsmen,
magazine, periodical and journa! proprietors, press agents, newsagents,
publishers, booksellers and bookbinders.

To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any estate or
interest, any land, buildings, easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-in-trade and any real or
personal property of any kind necessary or convenient for the purposes of or in
connection with the Company’s business

To erect, alter or maintain any buildings, plant and machinery necessary or convenient
for the Company’s business and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with or dispose of any
shares, stock, debentures, debenture stocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrying on business in any part of the world
and debentures, debenture stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home or abroad, 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 the
ownership thereof.

To receive money on deposit either without security or secured by debentures,
debenture stock (perpetual or terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the Company inciuding uncalled capital, and
generally to act as bankers.

To borrow and raise money in any manner and to secure with or without consideration
the repayment of any money borrowed, raised, or owing by mortgage, charge,

-2- 0193JLC.MHL




(1)

)

(K)

(M)

(N)

(&)

(P)

debenture, debenture stock, bond, standard security, lien or any other security of
whatsoever nature upon the whole or any part of the Company’s property or assets
(whether present or future) including its uncalled capital, and also by a similar mortgage,
charge, debenture, debenture stock, bond, standard security, indemnity, lien or security
of whatsoever nature to secure and guarantee the performance by the Company or any
other company or person (inciuding, but without prejudice to the generality of the
foregoing) the holding company of the Company or any company which is a subsidiary
of such holding company within each case the meaning of section 376 of the Act, of any
obligation or liability it or such person or company may undertake or which may become
binding upon it or such person or company, and to secure any securities of the
Company by a Trust Deed or other assurance and to enter into partnership or any joint
purse arrangement with any person, persons, firrn or company.

To lend money with or without security, and to invest money of the Company upon such
terms as the Company may approve, and to guarantee the dividends, interest and
capital of the shares, stocks or securities of any company of or in which the Company
is a member or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents, licences,
concessions, copyrights and the like, conferring any right to use or publish any secret
or other information and to use, exercise, develop or grant licences in respect of the
property, rights or information so acquired.

To take part in the formation, management, supervision or control of the business or
operation of any company or undertaking and for that purpose to appoint and
remunerate any Directors, Accountants, Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine the condition,
prospects, value, character and circumstances of any business concerns and
undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition or taking over of all or any of the assets or
liabilities of the Company or the promotion of which shall be in any manner caiculated
to advance directly or indirectly the objects or the interests of the Company and to
acquire, hold or dispose of shares, stocks or securities issued by or any other
obligations of any such other company.

To draw, accept and hegotiate promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the monies of the Company not immediately required for the
purposes of the business of the Company in or upon such investments and in such
manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash or by the issue
of fully or partly paid up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt with
by the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up
shares or stock of any company or corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend, repayment of capital, voting or

-3- 0193JLC.MHL




Q)

(R)

(S)

M

(U

)

(W)

(X)

otherwise, or in debentures or mortgages or other securities of any company or
corporation or partly in one mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

To enter into arrangements for joint working in business or amalgamate with or enter
into any partnership or arrangement for sharing profits, union of interests, reciprocal
concession or co-operation with any company, firm or person carrying on or proposing
to carry on any business within the objects of the Company or which is capable of being
carried on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, or company carrying on
any business the carrying on of which is calculated to benefit the Company or to
advance its interests, or possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share
of profits or otherwise, grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the Company may
think fit.

To provide for the welfare of persons employed or formerly employed by the Company
and to grant pensions, allowances, gratuities and bonuses to officers or ex-officers,
employees or ex-employees of the Company or its predecessors in business or of any
associated company of the Company or its predecessors in business or the dependants
of such persons and to establish and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-contributory), with a view to
providing pensions or other funds for any such persons as aforesaid or their
dependants.

To subscribe to or otherwise aid the establishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected with the business carried on
by the Company or its predecessors in business or not, and to institute and maintain any
club or other establishment.

To distribute in specie aspects of the Company properly distributable amongst the
members, but so that no distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law.

To do all or any of the things hereinbefore authorised, either alone or in conjunction with
others, or as factors, trustees or agents for others, or by or through factors, trustees or
agents.

To do all such other things as are incidental to or which the Company may think
conducive with the above objects or any of them.

To objects set forth in any sub-clause of this clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by reference to or inference from any
other object or objects set forth in such sub-clause or from the terms of any other sub-clause
or by the name of the Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or ancillary to the objects

-4- 0193JLC.MHL




or powers mentioned in any other sub-clause, but the Company shall have full power to exercise
all or any of the powers and to achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-clauses.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,000 Shares of £1 each.

-5- 0193JLC.MHL




whether outright or as security for any debt, liability or obligation of the Company or of
any third party.

20. In Regulation 87 of Table A there shall be inserted between the words “the directors’
and “may” the words “on behalf of the Company”.

DIVIDENDS

21. No dividend or interim dividend shall be paid otherwise than in accordance with the
provisions of Part VI of the Act which apply to the Company.

Names, addresses and descriptions of Subscribers

ROYAL TELEVISION SOCIETY
Holborn Hall

100 Gray’s inn Road

London

WC1X 8AL

mo

JOHN GAU

Holborn Hall

100 Gray’s Inn Road
London

WC1X 8AL

a .

ROYAL TE%VISION SOCIETY
Holborn Hall

100 Gray's Inn Road

London

WC1X 8AL

Dated the 9 September1998

WITNESS to the above signature:-  F&¥8o 24 P CE

EAPA L) NAYLE] SOL i DS
Erviaraz QAL ngz,

1 §7 JotwS L AME

Lo Dons

EciM AT

TiArEE Sy c 7672
-6~ 0194WMG.MHL
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No.
THE COMPANIES ACT, 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
RTS (IBC) LIMITED
PRELIMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A set out in the
Schedule to the Companies (Tables A to F) Regulations 1985 shall apply to the
Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the second and
third sentences of Regulation 79 and the last sentence of Regulation 84 of Table A shall
not apply to the Company but the Regulations hereinafter contained together with the
remaining Regulations of Table A shall, subject to the modifications hereinafter
expressed, constitute the Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed as a reference
to that enactment as amended or extended by or under any other enactment.

PRIVATE COMPANY

4. The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shall be offered to the public
(whether for cash or otherwise); and

(b} no shares in or debentures of the Company shall be allotted, nor shall any

agreement to allot such shares or debentures be made (whether for cash or
otherwise), with a view to ali or any of such shares or debentures being offered

0194WMG.MHL




for sale to the public, and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Regulation as they apply for the purposes of the Act.

INTERPRETATION

5.

In Regulation 1 of Table A there shall be inserted before the words “office” and
“secretary” the word “the” and between the words “regulations” and “the Act” the words
“and in any regulations adopting in whole or in part the same”.

SHARES

6.

Subject to the provisions of the next following Regulation the Directors are authorised
for the purposes of section 80 of the Act to exercise the power of the Company to allot
shares to the amount of the authorised but unissued share capital of the Company at the
date hereof and the Directors may allot, grant options over or otherwise dispose of such
shares to such persons, on such terms and in such manner as they think fit provided
always that:

(i save as provided in sub-paragraph (i} of the Regulation, the authority
given in this Regulation to the Directors to exercise the power of the
Company to allot shares shall expire five years after the date of
incorporation of the Company.

(i) the Members in General Meeting may Ordinary Resolution:-

(a) renew the said authority (whether or not it has been previously
renewed) for a period not exceeding five years, but such
Resolution must state the amount of shares which may be
allotted under such renewed authority or, as the case may be, the
amount remaining to be allotted thereunder, and must specify the
date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority),

(iii) notwithstanding the provisions of sub-paragraphs (i) and (i) of this
Regulation the Company may make an offer or agreement which would
or might require shares to be allotted after such authority has expired
and in pursuance of such an offer or agreement the Directors may allot
the shares notwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotment of shares shall include a reference to
the grant of any right to subscribe for, or to convert any security into shares, but shall not
include any reference to the allotment of shares pursuant to such a right.

In accordance with Section 91 of the Act, Sections 89(1), and 90(1) to (6) of the Act are
excluded from applying to the Company. Any shares for the time being unissued shall
be offered to the Members in proportion as nearly as may be to the number of existing
shares held by them respectively unless the Company shall by Special Resolution
otherwise direct. Such offer shall be made by written notice specifying the number of
shares offered and specifying a period (not being less than fourteen days) within which
the offer, if not accepted, will lapse and determine. After the expiration of that period,
or on the receipt of an intimation in writing from the offeree that he declines to accept
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10.

LIEN

1.

the shares so offered, the Directors may in accordance with the provisions of these
Regulations allot, grant options over or otherwise dispose of the same to such persons
on such terms and in such manner as they think most beneficial to the Company. The
Directors may in like manner and subject as aforesaid, allot any such new or original
shares which by reason of the proportion borne by them to the number of persons
entitled to any such offer as aforesaid or by reason of any other difficulty in apportioning
the same cannot in the view of the Directors effectually be offered in the manner
aforesaid.

Subject to Chapter VI of the Act, and to Regulation 12, the Company may purchase its
own shares (inciuding redeemable shares) whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise.

Subject to Chapter VII of the Act, any share may, with the sanction of an Ordinary
Resolution, be issued on the terms that they are, at the option of the Company or the
shareholder, liable to be redeemed on such terms and in such manner as the Company
pefore the issue of the shares may by Special Resolution determine, and whether out
of distributable profits or the proceeds of a fresh issue of shares or otherwise.

Subject to Chapter VI of the Act, the Company may give financial assistance for the
purpose of or in connection with any acquisition of shares made or to be made in the
Company or its holding company.

The lien conferred by Regulation 8 of Table A shall attach to all shares whether fully paid
or not and to ali shares registered in the name of any person indebted or under liability
to the Company whether he be the sole holder thereof or one of two or more joint
holders. The Company shall have a first and paramount lien on every share (not being
fuily paid) for all moneys (whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a first and paramount lien
on all shares (including fully paid shares) registered in the name of any person indebted
or under liability to the Company whether he be the sole holder thereof 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 shares to be wholly or in part exempt from
the provision of this Regulation. The Company's lien, if any, on a share shall exitend to
ail dividends payable thereon.

TRANSFER OF SHARES

12.

(a) No share or beneficial ownership of a share shall be transferred nor shall the
Company purchase any of its own shares pursuant to Regulation 8 unless and
until the rights of pre-emption hereinafter conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial ownership of a share
(hereinafter called “the vendor”) shall give notice in writing (hereinafter called
“the transfer notice”) to the Company of such proposal. The transfer nofice shall
specify the sum which in the vendor's opinion constitutes the fair price of each
share specified therein, and shall constitute the Company the vendor’s agent for
the sale of such share or shares (hereinafter called “the said shares”) in one or
more lots at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the sum
specified by the vendor constitutes the fair price of the said shares they shall
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(©)

(d)

(e

®

(@)

instruct the Auditors of the Company (who shall act as experts and not as
arbitrators so that any provision of faw or statute relating to arbitration shall not
apply) to certify by certificate in writing (hereinafter called “the certificate of
value”) the value in their opinion of the said shares as between a willing seller
and a willing buyer, and in such a case the transfer notice shall nevertheless
constitute the Company the vendor's agent for the sale of the said shares but at
the price specified in the certificate of value.

If the Auditors are instructed to certify the fair value as aforesaid the Company
shall as soon as it receives the certificate of value, furnish a copy thereof to the
vendor. The cost of obtaining the certificate of value should be borne by the
Company.

Upon the price being fixed as aforesaid (whether by reference to the vendor's
opinion of the fair price or by reference to the certificate of value), the Company
shall forthwith by notice in writing (hereinafter called “the offer notice™) inform
each Member (other than the vendor) of the number and price of the said shares
and shall invite each such member to apply in writing to the Company within 21
days of the date of despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or any thereof)
as he shall specify in such application.

If such Members shall within the said period of 21 days apply for all or (save as
otherwise provided in the transfer notice) any of the said shares, the Directors
shall allocate the said shares {or so many of them as shall be applied for) to or
amongst the applicant Members in proportion as nearly as may be to the number
of shares in the Company of which they are registered or unconditionally entitled
to be registered as holders provided that no applicant Member shall be obliged
1o take more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated to the
Members in proportion to their existing buildings, the same shall be allocated to
the applicant Members, or some of them, in such proportions or in such manner
as may be determined by lots drawn in regard thereto and the lots shall be
drawn in such manner as the Directors think fit.

The Company shall forthwith give notice of such allocations (hereinafter called
“the allocation notice”) to the vendor and to the Members to whom the said
shares have been aliocated and shall specify in the allocation notice the place
and time (being not earlier than 14 and not later than 28 days after the date of
the despatch of the allocation notice, which shail be specified therein) at which
the sale of the said shares so allocated shall be completed.

The vendor shall be bound (upon payment of the purchase price due in respect
thereof) to transfer the shares comprised in the allocation notice to the
purchasing Members named therein at the piace and time therein specified, and
if in any case the vendor after having become bound as aforesaid makes default
in transferring any shares the Company may receive the purchase price on his
behalf, and may authorise some person to execute a transfer of such shares in
favour of the purchasing Member. The receipt of the Company for the purchase
price shall be a good discharge to the purchasing Member. The Company shall
forthwith pay the purchase price into a separate bank account in the Company’s
name and shall hold the purchase price and any interest earned thereon in frust
for the vendor.
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13.

(h) During the 6 months following the expiry of the period of 21 days referred to in
paragraph (e) of this Regulation the vendor shall be at liberty subject
nevertheless to the provisions of paragraph (i) of this Regulation to fransfer to
any person (including, but subject to Regulation 8, the Company) and at any
price (not being less than the price fixed under paragraph (b) of this Regulation)
any of the said shares not allocated by the Directors as aforesaid.

(h The Directors nay, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a full,
paid share.

The instrument of transfer of a fully paid share shall be executed by or on behalf of the
transferor and in the case of a share which is not fully paid, the instrument of transfer
shall in addition be executed by or on behalf of the transferee. The transferor shall be
deemed to remain a holder of the share until the name of the transferee is entered in the
register of Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14.

15.

In every notice convening a General Meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote is entitled
to appoint a proxy to attend and on a poll, vote instead of him and that such proxy need
not also be a Member. Regulation 38 of Table A shall be modified accordingly.

Proxies may be deposited at the Registered Office of the Company at any time before
the time of the Meeting for which they are to be used unless otherwise specified in the
notice convening such Meeting. Regulation 62 of Table A shall be modified accordingiy.

DIRECTORS

16.

17.

18.

19.

The first Director or Directors of the Company shall be the person or persons named in
the statement delivered under Section 10 of the Act.

Unless and until otherwise determined by the Company in General Meeting there shall
be no maximum number of Directors and the minimum number of Directors shall be one.
Whenever there shall be only one Director of the Company such Director may act alone
in exercising all the powers, discretions and authorities vested in the Directors, and
Regulation 89 of table A shall be modified accordingly.

A Director who is in any way either directly or indirectly interested (whether through
persons connected with him as defined in section 346 of the Act or otherwise) in any
contract, transaction or arrangement (whether or not constituting a contract and whether
actual or proposed) with the Company or in which the Company is otherwise interested,
shall declare the nature of his interest at a Meeting of the Directors in accordance with
Section 317 of the Act. Subject to such disclosure a Director shall be entitled to vote in
respect of any such contract, transaction or arrangement (whether actual or proposed)
in which he is interested and he shall be counted in reckoning whether a quorum is
present.

The Directors may exercise all the powers of the Company to borrow money, whether
in excess of the nominal amount of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking, property and uncalled capital
or any part thereof, and to issue debentures, debenture stock or any other securities
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WE, the 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 taken
of Subscribers by each Subscriber

< L ONE

ROYAL TELEVISION SOCIETY
Holborn Hall

100 Gray's Inn Road

London

WC1X 8AL

(-

JOHN GAU

Holborn Hall

100 Gray's Inn Road
LONDON

WC1X 8AL

(S o

ROYAL TELEVISION SOCIETY
Holborn Hall

100 Gray’s Inn Road

London

WC1X 8AL

Dated the 9 September 1998

WITNESS to the above Signatures:- ) ERoLAH LLEICE

K in G SUST) NAPLEY) SoL i TORS
ErniG el BUALREY?,

& ST TorHas cAarve
Corar DO NI
ecmygay

FRAO NEE  SpiAC i TIE
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