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THR COMPANIES ACT 1985 q/f{/?g
PRIVATR COMPANY LIMITED BY SHARES
SATELLTTE INFORMATION SERVICES LIMTTED

SPECTAL RESOLUTION

At an Extraordinary General Meeting of the above-named Company duly convened
and held on 2Gth February 1990 the following Resolution was passed as a
Special Resoclution:-

SPECTAL RESOLYTION

THAT the Articles of Assoclation be amended:;-

(1)

(2)

in Article 2(4)(1), by inserting at the beginning the words “"save
with the consent in writing of all the Members of the Company for the
time being"”,

in Article 2¢4)(i11):~

(a)

by Inserting after the firsr sentence thereof, the following
sentence: -

"In addition, 1f, at auy time prior to the date on which

application is made for shares in the Company to be admitted
to the Official List of The Stock Exchange or application is
made for permisgsion to dral in such shares in the: Unlisted
Securities Harket of The Stock Exchange or if earlier the
expiry of the peried of 5 years following the adoption of
these Articles, any shares are issued by the Company other
than pursuant to such an offer (a "non pre-emptive offer”) the
RCA sball be entitled (unless the shares concerned are issued
und£y any approved executive or employee share option scheme
of the Company or direct to any employee of the Company and
the shares so issued together with all other shares previously
so 1ssued would not in aggregate exceed 5% of the issued share
capital of the Company following the isaue of such shares or
unless such shares are to be issued {n zontemplation of an
application for adwissitn or permission us aforesaid) to be
1s§ued free oEbchargfe by yay C:Z‘:} ] —isyue-credited—apt -iu%ly
paid such number of shages{ Ha Early ap s pogzile)
result in the RCA Original Sh&rég; %’%@%ﬁ#ngm uch
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bonus issue) representing the same propertion of the ilgsued
share capital of the Company following such non pre-emptive
offer and bonus issue as the RCA Original Shares represented
prior thereto®;

by amending the beginning of the second santence thereof so as
to read;-

"The Company shall pay up the shares issued to the RCA
pursuant to its rights under this paragraph (4)(111) by
capitalising, as the Directors shall determine:®;

by substituting, for the vords in Article 2(4)(i1i)(a) Mor
othervise available for distribution", the vords "(in each
case, vwhether or not such amounts are avallable for
distribution)®,

by deleting the word in Article 2{(4)(ii1)(b) "fund" where it
appears in the phrase "capital redemption reserve fund";

by inserting, immediately after the sald sub-paragraph (b),
the following:-

"(and, in each case, the Directors shall appropriate the sum
resolved by them to be capitalised to the RCA; and the
Directors shall apply such sum on behalf of the RCA in paying
up in full at par the number of unissued shares of the Company
to which the RCA is entitled under this paragraph (4)({11), to
be allotted credited as fully paid);

by substituting, in the phrase in Article 2{4)(1i1) "save that
if following the allotment and lssue of shares to members",
for the vord "members", the word "persons";

by dinserting in paragraph 2(4)(1ii) after the words "accept
shares to be issued pursuant to paragraph {(4){(i) above" the
vords "or paragraph (5) below or pursuant to a non pre-emptive
offer";

by inserting after the words "proceed to allot and issue
shares under paragraph (4)(1)" the vords "or paragraph (5) or,
48 the ease may be, pursuant to a noh pre-emptive offert;

By inserting at the end of Article 2 a newv Clause reading:-

"(7)

The provisions of this Article 2 shall be subject to the

provisions of Artice 6A.";

By inserting at the end of Article 6:-

bA(a) Subject to Article 6A(b) belov, the Directors shall mnot

without tlie consenit in writing of all shareholders for the



(5

(6)

(b)

{c)

(d)

time being reglster any transfer of shares to a person (not
being a Relevant Shareholder) or issue any shares to any
person (not being a Relevant Sharcholder) i£, following and as
a result cf such transfer or issue, the aggregate of all
shares in the Company in whiech any person {(other than a
Relevant Shareholder) is interested would exceed 24.9% of the
issued share capital of the Company,

The prohibition in (a) above shall not apply to the issue of
shares to a person (not being a Relevant Shareholder) pursuant
to Artiecle 2(5) insofar as the aggregate of all shares in the
Company in which any person is interested folloving and as a
result of such issue does not exceed 49.9% (or such greater
percentage as may be agreed in writing by all shareholders) of
the issued share capital of the Company following al}l issues
of shares pursuant to Article 2(5).

For the purposes of this Article 6A the wvord "interested"
shall be construed in accordance with Section 212(5) of the
Act,

Any resolution or determination of, or decision or exercise of
any discretion or power by, the Board or any Director or by
the Chairman of any meeting vunder or pursuant to the
provisions of this Article 6A or Article 6.1¢(e) or (h) shall
be final and conclusive and any disposal, transfer or issue
made, or other things done, by or on behalf of, or on the
authority of, the Board or any Director pursuant to the
foregoing provisions of this Article 64 or Article 6.1¢e) or
(hy shall be conclusive and binding on all persons concerned
and shall not be open to challenge, whether as to its validity
or othervise on any ground whatsoever and no Director shall be
liable to the Company or any other person 1f, having acted
reasonably and in good faith they perform or exercise {or
purport te perform or exercise) their duties, povers, rights
or discretions under this Article 6A or Artiele 6.1(e) or ¢h)
erroneously.

By inserting in Article 6.1(e) after the words (in the 14th 1line)
"Provided that";-

n(1i)

(ii)"

no person (not being a Relevant Sharehelder) shall be entitled
to accept such offer insofar as the transfer in respect of
such acceptance would result in any person (not being a
Relevant Shareholder becoming) interested (as defined in
Section 212(5) of the Act) in more than 24.9% of the isszued
share capital of the Company;

By inserting in Article 6.1(e) after the words "the proviso to
paragraph (h)} shall be deemed to apply” and in Article 6.1¢h) after
the words "transfer price? (in the 1l4th line):~
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"(save that the RCA shall not be entitled to nominate any person(s)
as a purchaser 1f, as a result of such purchase, any person (not
being a Relevant Shareholder) would become interested (within the
meaning of Section 212(5) of the Act) in more than 24.9% of the
issued share capital of the Company)",

by inserting in Article 6.1(h) after the words "transfer price"” in
lines 8 and 22, the vords "and provided that, following and as a
result of such sale or transfer, no person (other than a Relevant
Shareholder) would become interested (wvithin the meaning of $212(5)
of the Act) is more than 24.9% of the issued share capital of the
Company.”

in Article 12(2)(vi) thereof by inserting at the end thereof the
following additional sentence:-

"Providad that any person appointed as a Director under this
Article 12(2) must have been approved for that purpose by a
resolution of the Directors (such approval not to bhe
unreasonably vithheld).";

in Article 15(1), by inserting at the end of the first sentence the
words "Provided that any person appointed as an Alternate Director
under this Article 15(1) must have been approved for that purpose by
a resolution of the Directors (such approval not to be unreasonzbly
vithheld)":; and

By inserting at the end of Article 19:-

"or whether or not any other person 1s interested (as defined in
Article 6A(ec)) in any of the shares registered in that person's name
or whether or not any person nominated by the RCA under Article
6.1(e) or 6.1¢h) or any proposed transferee under Article 6.1(h) is
or may be interested as therein described.”

Il

Director
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CLASS CONSENT OF ORDINARY SHARRROLDERS zﬂlal to
(OTHER THAN THE RACECOURSE ASSOCYATION LIMITED) I

Ve, the undersigned, being the registered holders of all of the issued
Ordinary Shares of 10p each of the Company {other than those held by The
Racecourse Association Limited) HEREBY CONSENT to the passing by the Company

£ the Resolution set f£rrth in the Notice of an Extraordinary General
Meeting of the Company anrexed hereto and HEREBY CONSENT to every variation
or abrogation of the rights attaching to the sald ordinary shares involvad

or requisite to give effec: to such Resolutien.

DATED the day of February 1920
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For and on behalf of GRAND
METROPOLITAN ple
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For and on behalF of QRSERACE
TOTALISATOR BOARD
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For and on benalf f THE
RACECOURSE ASSOCIATION LIMITED

4828C
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Por and on bohalf of HORSERACE
'TOTALISATOR BOARD
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I"For and oa behalf of THR
RACRCOURSRE ASSOCIATION LIMITED

f
¥

4828C

45133 S1¥dOH LSUAHSY

& 4 v £ty @6, 9T L8CINLD
— anw LrecM ¥ L



CLASS CONSENT OF THE RACECOURSE ASSOCTATION LIMITED

Ve, the undersigned, being the registered holders of all of the issued
Ordinary Shares of 10p cach of the Company held by The Racecourse
Association, HEREBY CONSENT to the passing by the Company of the Resolution
set forth in the Notice of an Extraordinary General Meeting of the Company
annexed hereto and HEREBY CONSENT to every variation or abrogation of the
rights attaching to the sald ordinary shares involved or requisite to gilve

effect to such Resolution,
W e ~ ﬁwt
JLL o
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DATED the Q'{) day of February 1990 )0 l ‘\/w
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For and on behal& Bf
THE RACECOURSE ASSQCIATION LIMITED

4828C



