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Company MNumber: 5143

THE COMPANIES ACT 1983

PUBLIC COMPANY LIM ,l'TI.LD BY SHARES

RESOLUTIONS
OF
CWR GROUP PLC

Fassed on 1i July 1995

At an extraordinary genaral muae:l:iing of the above-named company duly convened and
neld at 25-31 Moorgate, Loadon EC2R 6AR on Eith July 1995 the following
resolutions were duly passed, the resolutions numbered 1, 2 and 3 as orcinary

regoiutions and the resclution numbered 4 as a special resolutior,

QORDINARY RESOLUTICONS
L. THAT the proposed acquisition by the Company of ordinary shares of 10p
esch in Chiliers Radic PLC ("Chiltern®) from a subsidiary of Daily Mail & (reneral
Trust Ple (a substential shareholder in the Company), pursuant to the offer on
behalf of the Company to acquire the whole of the issued share capital of Chiltern
not already owned by the Company contained o the offer cdocumect issued by
Morgan Grenfell & Co Limited dated 16th June 1995 and described in the «.m.ular
to shareholders of the Company dated 1Sth June 1985 (including any revigion or

extersion thereof), be and is hereby approved.

2. THAT the proposed acquisition by the Company of ordinary shares of i0p
each in Chiltern Radio PLC ("Chiltern™) from Capital Radio ple (a substantial
shareholder in the Company), pursuant to the offec on behalf of the Company to
acquire the whole of the issued share capital of Chiltern not already owned by the
Company contained in the offer document issued by Morgan Grenfell & Co Limited
dared 16tk Jume 1995 and deseribed in the eircular to sharcholders of the Company

dated 16th June 1995 (including any revision or extension thereof), be and is hereby
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1 THAT, vonditional upon the offer on hehaly of the Company 10 dequirg the

whale of the issued share capital of Chiliern Radio PLC
in the offer document issued by Morgan Cirenfell &
in the elroular

¢ not already owned by the

Company contained Cor Limited

dated 16th Jume 1995 (the "Offer Decument”) and described

sharehalders of the Company dated 16th June 1995 (inciuding any

extension thereof) (the "Otfec”) becoming or being declared unconditional in all

(save as regards the fultilment of conditions 2 and 3 of Pan A of

ravision or

respects
Appendix 1 to the OQffer Documeznt):

(h the authorised share capital of the Company be increased by
23,500,000

£1,165,000 to £4,665,000 by the creation of an additional 22

ordinary shares of 3p each;

2) the directors of the Company be generally and unconditionally

authorised in accordance with Section 80 of the Companies Ac 1985

o exercise all the powers of the Company (o allot, grant options

over, offer or otherwise deal with or dispose of relevant $ec
{within the meaning of Section 80(2) of the Companies Act 1985) of
grate pominal amount of £1,969, S42.70

-urities

the Company up 10 an agare
o such persons and at such times and on such terms as they think
sormencing on the date of the passing of

this resolution and expiring on the cate falling 15 months after the

date of the passing of this resolution or at the conclusion of the

proper during the period

Anrmal  General Meeting of the Company to be
whichever shall be the earlier, save that the Company may before
such expiry make an offer or agreemert which would or might
require relevant ' securities 10 be allotted after such expiry and the
direcrors of the Company may allot of otherwise deal with relevant
securitics in pursuance of such offer or agreeme it as if the authority
conferred hereby had not expired, such authority to apply 10 the

exclusion of any previous anthority conferred on the directors of the

Company under Section 80 of the Companies Act 1385;

{3) sanction be and

aggres

82 ACSARNANGR1 5= 18 e sakuticn {GHR) (Resel=A) .0 1 fuly 1995

held o 1996,

it is hereby given to the Board permitticg the

ate principal amount at any one fime outstanding in respect of




00715143

IE!"“E!I } ‘*ﬂ““' ;‘ﬂ' E!I!l ’||!||
‘ E 3"! E’ e ‘ii ‘E!’“‘!EE s !’niw!! |

i
lﬁiallm!_, At llﬂti’ 'iiﬂml “mﬁn

N
I!hl

JII!IIIIF

u

T A=Trm

CRA AT AR R AL TR R EE TN Sk D7 BT LI e o T ot B P P T ot WS W AR P i 7% TV m
i 7 = s iR, S ok b T hT RN Y AR T g Rl

meneys borrowed by the Group (ex lusive of whneys boprowed by

gne Group company from another and atter dedueting cash deposited)

exceeding an amount equal to two and a half times the Adjusted

Capital and Reserves by an amount equal o the principal amount
outstanding for e time being of Variable Rate Convertible Unsecured
’ Loan Notes 2044 ("Convertible Notes”) proposed to be issued by the
Corpany pursvan to the Offer and the Coavertible Notwe Election (as
defined in the Offer Document) made thereurder and to the Board
calculating the amgunt of the Adjusted Capital and Reserves as if the
principal amount owstanding of Convertible Motes for the time being

tad been convertad imc issued share capital of the Company; and

%) paragraph (3) of this resolution shall be construed as if It formed

part of Aricle [13 of the Articles of Association of the Company.

SPECIAL RESOLUTION
4 THAT, conditional upoa the offer on behalf of the Company to acquire the

4
whele of the issued share capital of Chiltern Radio PLC not already owned by the

Company containsd in the offer document issued by Morgan Grenfell & Co Lirmited
daed 16th Tune 1995 and described in the clrcular Lo shareholders of the Company
dated 16th June 1995 (including any revision or extension thergof) becoming o
respects, ihe  directors of the Company he

1985 to alfiot equity

belng declared unconditional in all
empowered pursuant to Section 95 of the Companies Act
securities
0 the authority conferred on them by the resolution numbered 3 zbove as if
Section §S(1) of the Companies Act 1985 did not apply to such allctment, provided
that this power shall be limited to:

(H the allotment of equity securities in connection with any offer made
by way of rights issue or other pre-emptive offer, where that offer,
so far as it comprises the allotment of equity securitics of the
Company for cash, is made to the holders of ordinary shares in
proportion (as wearly as may be) to the respective number of
ordinary shaces held or deemed to te held by them on the record

date for the offer and to the holdess of other equity securities of

3
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(as defined in Section 94 of the Campanies Act 1933) for cash pursuant
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and so that this power, unless renewed or revoked, shall expire
15 momths after the date of the passing of this resofution or
Antual General Meeting of the Company to be held in 1994,
the earlier,
agreement which would or might require aquit
expiry and the directors may

agresment

previous

revokad,

HAROCEVBAENG2E S B Re s it ion (SRR fiasnl=A), 0y

any clags in aveordanes with the rights attaching therew, subject oy

exlusions o other arcangements as the directors

of the Company may in theic upinion consider expedient in relation

lems under the laws

of, or the requirements of any recognised regulatory body or stock

o such exgeptions,
to fractional entilements or legal of practical prob

exchange in, any territory or otherwise, and

.

the allotment {otherwise than pursuant 10 sub-paragraph (1) above} of

an aggregare nominal value of £173,475.55;

"3

equity sscurities having

on the date f'z'tl‘li‘nug
at the end of the
whichever shall be
r, but shall extend to the making, before such expiry, of any offer or
securities to be allotted afer such
allot equity securities in pursnance of such offer or

if the power conferred hereby had not expired and so that all
said Section 95 be and are hereby

a8

powers of the directors pursaant (o the
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