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THE COMPANTES ACT 19285 '
COMPANY LIMITED BY SHA2ES

Special Resolutions
pursuant to Section 378 Companies Act 14985

of Trans World Communications ple

Passed the 26th day of September 1991
et " {,;\ﬂ !
At an extraordinary general meeting of thn*ﬁbdﬁﬁ“pﬁméﬁ;noﬁpany, duly
convened and held at Piccadilly Houﬁﬂq‘iﬁﬂ'ﬁiggﬂw' “Salford on the

26th day of September 19?;;/Ebﬂff0116Wiggjgpjﬁlﬂl resolution(s)
weperdul srad "
H‘;q 4“ y‘ﬁ?«a“ //

F
-

it standing to the credit of the
nt be cancelled.

3. 'that £22,630,136 ot thp
Company's Siare Premd r&§$

4, fhat, subject to the passing of resolutions 1 and 2 above, the
Directors be empowerod pursuant Lo Sectlon 95 of the Companies Act
1985 (“"the Act") to allot equity securities (as defined in Section
94 of the Act) Ffor cash pursuant to the authcrity conferved by
; Resolution 2 above, other than pursuant to kh2 evercise of such
F authority in accordance with paragroph (1) of cuch Resolution, as
: if, in the following cases, sub-saction 89 (1) of Lhe Act did mot
apply:-

(i) the allotment of oquity securities in connection with an
offer of aguity securitics, open fox acceptance for a period
fixed or appxu 2d by the Directors, to holders of Ordinary
Shares on the Regioter on m fixed reroxd date in rroportion
to their then loldings of such shaves {(but subject to such
exclusions or obher arrangoments as the Dizectors may deem
necesgary or expedient in relation to  fractional
entitlements or overssas shareholdara).

(i1) the allotment of equity securities otherwise than pursuant
to (1) above up to an aggregate nominal amount of 195,103,

but provided

j (a) khat thia powar shall expire at the socner of th1 closce of
’ LUE LUAL Suuual [STIRTTRVRTS S A -'_-u“ B VRN ekew 00T
(b) the nominal amount of any securities should be taken to be,

in the case of rights to subscribe for or convert any
securities into shares of the company, the nominal amount of
‘- such sheres wonich may be allotted pursuant to such rightss

_f: (c) the Compeany may before such expiry make an olfer or
. agreement thereunder which would or might require egquity....
o gecurities to be allotted afters ils expiry; and{:?f"f' . : \
T (a) if the rights issue referred to in Resolu*ion Z‘ahove'is not

made tie amount in (ii) above shall be £55,744. | | o5
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: % THAT the Arucles of Association of the

L.

13.1 Definitions

“ehe Aot -

“the Authority® -

YAssociate” - (a)
(b)

"'eontrol™ - ()

)
A T
-
oy o

.
Ggh vy
>

hy renumbering Acticle 13 of the Articles Of Association of the ¢

Company be umended as folfows:

ompany 15 Article 12¢3), and

2. by inclusion of the following as new Article 13:

In chis Article the following definitions apply:

the Broadeasting Ace 1990 ag amended, replaced or substituted

together with derivative regutations or orders made from time
time;

the Radio Authority;

In relation w a body corporate, means a direetor of thar
hody corporate oc » body corporare which is a member of
the same group as that body corporate; and

in relation to an individual, the following persons shall be
regarded as Assoclates of each other, nxmely:

() any individual and that Individual's hushand or wife
and any eelative, or hushand ar wife of & relative, of
that individual or of that individual's husband or wife,

(1) any individual and any hody corporate of whicl tha
individunl is a director;

(1) any person in lis capacity as trustee of A sevlement
and the setttor or grantor and |0y person associnted
with the seutor or grantor,

(Iv) persons carcylng on business in partership andg the
hushand ot wile and relatives of any of them,

{¥) any two or more persons acing wgeher w secure or
exerclse comrol of a body corporute or other

assacirtlon or 1o secure coatrol of any enterprise or
nssels,

in relatfon to o body corporate, a pewmon controls a hody
corporate il;

(iy hehasa comrotting Intetest in the body, er

B LULHUUER RUL I NG SRehan iteest i the bodyy he
is able, by virue of the holding of shares or the
possession of voting power in or in relation 19 the
body ur any other body corporate, to sccura thay the

alfairs of the hody are condueted in acrordancy with
his wishes, o

heias the powes By vuatue of any powers conferred Ty
the acteles of association or other dacument
regulating e budy ar any other body corpotatc,
secure that the affairs of the body are so conducied,




“Nisposal Notice”

“proup”’

"interests”

"licenee”

“the Licences”

"the Lonelen Stock
Exchange"

“Pacyelpant”

“Disqualifyiop
Parelcipant™

"Repulated
Participant”

‘‘person’

and for this purpose 2 person has a controll’ng interest ina
body corporate it he holds, or is benefically utled o,
more than 50 per cent of the equity share capital in that
Lody, or possesses moce than 50 per cent. of the voting
power in tt;

(b} 1n relation 1o any body other than a body corporate means
the o swer of 2 person o secure, by vine of the rules
crroung that or any other body, that the affairs of the

snenrioned body are condugted in accordance with the
wies of thie person,

a nouce served unger the provisions of Article 13.4;

for the purposes only of this Arucle 13 twe bodies corporae skl
be treated as members of the same group if;

(2) onc of tham is a body corporate of which the cthee is a
subsidiury or

(b) hoth of them are subsidiaries of another Loy corporate
where subsidiary has the meamng given by st ction 736 of
the Companies Acy 19873,

includes withoud limitagion any Interests auributed o & person by
Schedtule 2 of the Act,

a licence granted by the Authority for the provision of sound
brondeasting services,

licences or any of them granted by the Authority t the Lom pany
or any subsldirry of the Company for the provisien of a sound
broadeasting service as specified in those licences,

the Internnecional Stock Exchange of the United Kingdom and the
Republic of Ireland Limited

merns any persons who hiolds or is beveficially entided to shares
in the Company or possesses or is entitled 1o exercise voting
power In the Campany whether alone or Joindy with one or mere
persons and whether directly o through one or more nominces;

1 Partielpant who 18 disqualified from holdisp a licence under
Pace 11 of the Schedule;

n Pacticipant who is 2 person

(M) who is the holder of a Uceace for services 25 set out In
Parageaph 1€2) and (3) of Past 11 of the Schedule or is
connected wath such a holdee as detined by paragraph B{2)
or Part 11 of the Schiedute, w

. o L
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undder Part IV 4" the Sciedule: or

(c)  who s interester In or a holder uf licenees and is regalated
undee Pact Vool the S hedule, or

(d)  whose interest in the Company s repuliated or controlled by
the Authority or the Act

an individual, partnership, combinaticn or associaton of persons
{whether or not incorpurowed), corporation or company
(whether incorporated !, Act of Parliament or otkerwise)
including any group of companics

26
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“relative ~ brother, sister, uncle, aunt, nephew, nicce, lineal ancestor o

descendant (the stepehitd or illegitimare child or arny person, o1
anyone adopted by a person whether lepally ur otherwise, as his
child, being reparded as a celative or wken into accouty, to trace 2
relationship  in the same wiay as that person's child) and
references w a wife or hushand shall include ar former wife or
husband or a teputed wife or husband,

e —r—

* Required Disposal" -

the disposal by a Begul .ed or Disqualifying Partic.pant of shares
in the Company pursuanc co Article 13.6;

“Relevant Member* =

a member in cespect of whase holding of aay shares in the

Compaiy a dnquidifying Parucipant or Regulaced Participant
has an interest;

, “the Schedule™ -

Schiedule 2 of the Acttogether with any order or reguintions mede

under the powers of the Secretary of State granted by thac
Schadule;

13.2  Requirement Joe disetosure of refevant infarnnaiion

The Bowd may from time to time and at any time give natice to
(iy any member of the Lompany,

{ () any peson whu has conwel uf any member of the
! p

tompanyand on wliwh member or membrers netce
i unider (1) above s also gaven

requiring such member o epson provide such iniormetion (insolar as such informaunn relates o a
person other then the member or per. on AEON Wham i natice has heen servedd, being w the best of b
knowledge and belted) and evidenve | syeertedd it the Hoard so reguires I 3 statony dedduration) as the
Board may ennsider n-, cvsany o2 he Purpyses of determinirg whether op not

(D) the memberis oris Lk 3 L5 A DAY L0 ANARISCMENE GF arfan
n2t) whereby any of the shaics held Ly that member are 1o b
persrm's Instructions whetler given directly or inditeaily, or

Rement (whether legally enforeeabie or
e vored in accordance with some other

() (i) the mcinber or peson ur persons

having control of the member 5 an Assoelate of any other
nmember or menthem; or

(1) persons having control of the member or ttlier members or uny vihes pesson who has an interest

fn any shares in the Company lield by the memsber or persan aving comtol of such menher is a
bocly which is or would he a Disqualifying Paniepant

T ————— iy % 3 m. e e

and, whether any of such persons is a Pasticipant with moe than

a5 percent, Interest (s defined in
the Sehedule) in the Gompany; or

{¢) Il and 10 what exwent such member or wny person having Lontrol of suck member ar any vther prisan
whey hae ar epae o -

R N SATIEMIG Gt e eimber 1y a Bepulaged Parueipant, or

(8)  such member any person having contol of such mems,

auy shaces held by the member or petsen having conteol of the membr, is subjeet to any circumstanges

whatever which might caues the Authority to revoke or decline 10 repew or extend the Licences or
grant oz consent to the trane . of any new licence,

n urany uther peeson who has an interest in




. .
13.3 '!’mlm'e to Provide Informatios

i{ the secipient of a nouce served under 13.2 above has not furnished the information andfor evidence
requesicd within a reasonable period (noat being less thaa ‘ouncen days fror the dawe of service of the
nouce} or the information or evidence provided is in the opinion of the Doard insufticient or un. atisfacrory
tar the purposes of determining the macters referred tn in 13 2 above, the Bozrd may serve upon sush person
(and. il' not & member, upon the member i whose holding of shares 1in the Company such person 1
nterastedd ar who is conteolled by such person) a further notice calling upon him within lournieen day: o)
service of the aouce w provide the Board with suflicient miprmatien and evideace 10 determine suck

mateers, including notuce of the consequence af Laslure o provide such informaton and evidence under
Article 13 2

1A Disposals

(I she Baand bas reasonable grounds fos helieving that by 1eason of any mserest i shages gn the
Compaty of 0 Msguabitving Bactogpant o Disqualdyiap Faoeopants tha the Company 15 or bas
become a duiguahilie:d peson within the meaning of Paz M of alie Schegule abien she Board shall serve 3
Diiposal Notee on each such issgualifving Participant soase mterest i soch slares has £aused she
comypany to hecome a dsqquatilod persos aod, i dif reet < o the Relevast Memlbei

() 18 the Board, vy coansntiesd sk the Auathoasy, has seasopabble geonads Jor believng tha Ly reasun
o any anterest v any Re gadarcdd Paricspany o shares an the Company the Authonty would reyvore,
teelne woenew aF au gRn: oF extenid the Lacentes or any Hisente wineh the Amhonny sould
Lo EWISA 300 10 le ©ompamy OF 2V subsi oy o7 sabudan andepabang of thed ompany thea the
Board shall be envetdesd (dat shal? oot b 50 abliged) (0 seeve 3 Dipoxal Notiwe 9n the Regulaed

Pastcipant o i difleiens . e eelevat Mermber of Mombors sab 0 pamaopanien Bas Paven aine 10
SMeh CUCumanees,

gl Whewt more 1hana one Bruopaat Has given £35e 3 180 « i s e s £000sv 3 4 G5 i) S8 () e
tiageiher (oteored 16 s *mae Divpualitying Cwrogasane e aheinhe w4 aor =l b onded 1o tene
Gispasal Notices o6 sy Pamtsoapants and on dw Redevant Membess 1t ditdorom) By spronoag dg
number of shares 1 by dispined of by eachanh Pamiopant and s fued), wi padicilan need nostde pio
1AW RMONRSY 1h 0 PARLPANTS £rifianes) 10 dispope oF shotes

Liv) 3 by reason of 4 disposal 81 a pary of the ateres 0y sl of she Compaiy oF & PARICIpART HF, A
different, twe Relevant Member, the Disqualifaog Cimumstance v.anld e acme hied, the 3.posal

Notice shall specity such minimum sumber F shaes 2 waondd be wiyied 1o semedy s
Disqualifying Cirenmetance

135 pisposal Notices
(a) Tach Dispansaf Nouce <kisy)

1} state the graunds fof 10 sPEVEr,
(it)  spectfy mgeneal teims the grounds fag the Borrd s el
(I refer o cComtsnn oF votingg Sihies A8 ser o it At b 14 o

(iv) requtee the dasposal of all the siaers Al Compans Lo e i he Saas aguae o0l difierent,
the Relevany #oinher 68 intesestod o8 son b oot possbe s of s b Yares s an spes ifiod anghe
Diranoat Nosee astbe e a5 oo bed soadhyi aveeio e A rood bowo s e b poen one da
from service o1 the DIpoal Notwe cadics hirmgl e ket on o3 11 150000 h the kel i
susly peeson ad shal® bave boen notfie Y e the Baprapmn aot der Han sevas st poosrmg e

(by  The Soard shall withdniw & Dinprosal Note¢ at 2 1one af Jtee smtshicd ¢die 18 v ctive Pacta Spant and
Retevint Member being entstied a0 any nime poror 4o aanpoatandng pla ramhr Artiele 14 Hdnmate
epresennations o the loard) thiar the £ ompany Lascanned 20 be o Aeggiiattird pesweny oo sliag ahe
Shrcumstanees rederred to sy 134 o vt o wall aon Taizery apg s

1306 Dusposals

13.6.1 100 Dagpasal Note 65 a0t Loaepliown 05 dlve famsopanm o alalifie sean $he elovam Mesnber 20
bas not been werbwdrawn, the Soncd thail, so fat as a0 20k Lepome o ghie < hares speafed 1 ahye
Disposal Notice on hehall of the Relevant Memlyer a1 the oest pace repotablyoduairabte an al? e

cireumstanees aud shall pve wnten st s suchdisposalao iy o pe pttsinachom abe Tapeor o
Notice was seeved
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13.6 2, Sucha dispousal shall be completed as soon after 28 days from secvice of the Disposal Notice uy may

13563

137
13.7.1

138
1381

13.8 2

139
13wt

in the opinion of the Boacd be practicable and consistent with ohtaining the besu price reasonabiy
obtainable aad in any event within sixwy days from service of the Disposa’ Notice, provided:

(a; that no such a disposat shalt be made during any period when dealings by the Derectors in
the Company's shares are not permitted either Ly law or by reguiations of the London Stoch
Exchanpge and 1hie running of the said penod of siz ty days shall be suspended for so long
as stich dealings are not permatied, and

{by that acither the Company nor the Directors shall be lable to any holder any person having an
interest in any share or any other person for fuling w obtain the best price on a disposal
made within the sad period so fong as the Board acts in good futh

For the purposes of effecting any such dispostl, the Board may authorise i weiting, any officer or
cmployee of the Company (o excewte any necessary anster on behalf of the Relevant Member and
may issue 1 new certilicate o che purehiser. ‘The aet proceeds of such dasposal shall be received by
the Company, whose reeeipt shall be a good discharpe fore the purehase woney, and shall be paid
(withont any interest being payable thereony to the former holder upon sucrender by him ot the
certiticate in respect of the shares sold and tormerly held by i

Board Determination

The Boaed may determing thacany pegion is a Disqualifying Pareipantd it reasonably and in goord
faith belleves that the person is a Msqual- viny Partierpant and has anaaterest, or has apreed to
acquice an interest, bn five per cent, or more of the shares of the Company (notwithssapding that the
Company has notbeen supplisd with 2 deetaration or ather evidence establisting to 115 satisiacuon

that such person 15 a Disqualifyins Partcipast) vnul such toe a<the Board 15 sauinfied that suchos
not the case

Any determinzgion o the Board under the proviss ms of thisArvcle shalk be finaland canelumve, bt
withour prequdive o the power of tie Board subyseguently 16 vary o revoke such deteemination

Notices

The Board shall not be obliged o serve any Disposal Notee under Ariele 33 4 upon any person if
the Board does not know ais identity or his address provi ded that it has fimt servedd a copy of the
Disposal Notiee upon the Wwetevant Member an telation to whose Iolding of shares inthe Company
the Disposa® Nouce las been issued The absence of seevice of such 2 notiee in such crcumsaneey
andl any accidental eivor in, or fadure W five, any NOLIEE 1D ANy pErsin LpOD Whom ROLce 1s

reruired o be seeved under tie foregamg shiall non prevent tie implementation of op imvalidate any
procedure thereunder

Any notiee 1o be served under Ardele ¥4 2ovArcle 13 dupon  msenwhogs nur a sicmber shall
be deemed validly served if sent through the post 1o thag perspn ary  wdbiress, gt whae hthe Board
reasonably believes him at that time 9 he sesident 98 Creoymg on Pusiness op s the ¢ase of 4
compiny at {tx regitered otfice Any such nouce shadl be deemed sroved an e second business
day foltowviag the day on which fi was put in the pestand, i praving seiace, st shiall be sulhioen
to prove that the notise was prapesly addresseid Mamped and pur i the ot

Disquadipcation from Yoling

Ay miember who has pumsiant to Atk le 13 o been selved soth g sustlier pegse 1y the Boaig
requiesng lin to fuentsh the Beard with oy marion and/or evsdens e or fucthien lonmaton and/o
furher evidenee and wliey does ot taenish sacdy stormmion of evadenee w i fourteon dys atier
the service of such furthee noriee statl pot, Wil eflret ror the expiaion of sach penend of
fourteen davs and WUl ifotkaaomn e cvidenoe w umtshed to dy sansbu non of the Board, I
entitled to (eeeive notve of or o AUend oF vete a0y Senetal ueenng st e Fompiatia o st
meeting of the holders of vormg shares gothicr tian i sespeet of s ol the Siares Deld by such
member as it shall have been estalifshied v the satisids ten D e Bod Jre nat shiaes of swhinch
the Boatdd mav requice disposal purenany i i provisaams of Ara le 13 1

29
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13.9 2 ~any member who has bcg:n seeved with a Disposal Notice shall noc, wich ceffect from the date of
service of the Disposal Notice be entitled o receive notice of, or 1o awend or vote ac, any general
meating of the Corupany or aay mecting of che hiolders of voting shares in cespect of such number of
shares as he shall have been required to dispose of pursuant o such notice, .

Certiried as true copy of the pgolutions pussed at the above referred Lo Extraordinary General

Meetang.
3 '
A.J. Destmest—.,

Cangany Secretary - -
i
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