COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Ple_alasp do not Pursuant to section 12(3) of the Companies Act 1985
wriea in
this margin
To the Registrar of Companies for official use  For official use
Please complete i St i
legibly, preferably i | | | 2«1 U"T 5 g 5<
n black type, or L S

bold block lettering  Name of company

*

A A YT D
*nsert full name E"Q‘q W e B >

of company

[, NIGEL LEONARD BLOOD,

of 34 Temple Chambers,

Temple Avenue,

London, EC4Y CHP

do solemnly and sincerely declare that | am a person named as secretary of the company in the statemen
delivered to the registrar under section 10(2) 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 w
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provigions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue,
in the City of London.

he2BYSY  dayof MNARCH - ) o

One thousand nine hundred and eighty ST

before me /ﬂ //""-"‘”"""9 “""'\t--,

A Commissioner for Qaths/

Presentor‘s_ name address and
reference (if any): For official use

The London Law Agency Limited New Companies Section Post room
84 Tempie Chambers,
Temple Avenue,

London, EC4Y OHP
Telephone: 01-353 9471
Telex: 23553

l 7 - , ’
[ﬁ_&) ﬁ @a[ 0 J@L (Dt fﬂ][lg A :'fr ;' ﬂﬁ= 'IPL\ \" Company Regtstration Agents, Printers and Publishers

et TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel 01-353 9471 {10 lines)
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies _
For official use

Name of company

E * e LesTeem O et VT ED e
7
R IN ITT T I AT R | AT S I AT

The intended situation of the registered office of the company on Incorporation is as stated below

84 Temple Chambers,
Temple Avenue,
LONDON

o I Postcode l ECAY OHP ﬂ

If the memorandum is dellvered by an agent tor the subscribers of the
memorandum please mark ‘X In the box opposite and insert
the agent's name and address below

The London Law Agency Limited,
84 Temple Chambers,
Temple Avenue,

LONDON Postcode

Presentor's name, address and
reference (if any):

For official use

The London Law Agency Limited General Section Post room
84 Temple Chambers,
Temple Avenue,
L.ondon, EC4Y OHP
Telaphone: 01-353 9471
Telex: 23653
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'H’B@ E’.@Wﬂ@% ILGNU lg@m\j flﬂiﬁail&@ﬁg Company Reglstration Agents, Printers and Publishers



The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:

usiness occupation
Company Director

Signature u P

Previcus name(s) (note 3) None Nationality
Address (note 4) 84 Temple Chambers English

Temple Avenue Date of birth (where applicable)

LONDON | Postcode EC4Y OHP {note 6)

Other directorships t

The London Law Agency Limited

2

/ A/s/ Yoyl
| consent to act as director amed on page 1 {
A | pgert MAR1988

The namels) and particulars of the person who Is, or the persons who are, to be the first secretary, or joint

secretaries, of the company are as follows:

NERITEE
Namie (notes 3 & 7)
Nigel Leonard Blood

Previous name(s) (note 3) None

Address (notes 4 & 7)
84 Temple Chambers

Temple Avenue
London

Postcode | ECAY OHP

i consent to act as secretary jpf the cog{ﬁ‘ia\ny named on page 1

J'Wii’wuﬁ ,‘

Signature

7

e
e M1 MAR 1988

Piease do not
write in
thls margin

1 enter particulars
of other
directorships

held or previcusly
held (see note 5}

if this space: Is
insufficlent use a
continuation sheet.

Please complete
legibly, praferabl
in black type, or

bold biock letteri

Agents for and on behglf of the Ggmpany
The London Law Agerjpy Limited:) 2
St T .é#h";ﬁ"“(t/r"‘?]

]
AN
Signature of agent on behalf of subscribers >

Director Date 11 MN%@‘
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THE COMPANIES ACT 1985 AR
& -

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

e TR, O TETS

o

™,

The Company's name is EaasstTorse T TSR
//

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are:~

To carry on all or any of the businesses of general merchants
and traders, manufacturers, assemblers, distributors, importers,
exporters, merchants, factors and shippers of and wholesale

and retail dealers in goods, wares, produce, products,
commodities, fancy goods, handicrafts, and merchandise of
every description, to act as agents for and to enier into
agreements and arrangements of all kinds on behalf of such’
persons, firms or companies as may be thought expedient, and
to negotiate, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments due thereunder
and any property the subject thereof, to carry on all or any

of the businesses of mail order specialists, credit and discount
traders, cash and carry traders, manufacturers' agents,
commission and general agents, brokers, factors, warehousemen,
and agents in respect of raw and manufactured goods, of all
kinds, and general railway, shipping and forwarding agents

and transport contractors; to create, establish, build up, and
maintain an organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introduction of the
products, merchandise, goods, wares, and commodities dealt

in or services rendered by any persons, firms or companies,
and to participate in, undertake, perform, and carry out all
kinds of commercial, trading and financial operations and

all or any of the operatic.as ordinarily performed by import,
export and general merchants, factors, shippers, agents, traders,
distributors, capitalists, and financiers, either on the Company's
own account or otherwise; and to open and establish shops,
stalls, stores, markets and depots for the sale, collection and
distribution of the goods dealt in by the Company.
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(B) To carry on any other trade or business which may seem to the
Co'mpany capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calculated directly or

indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, 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 or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, 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.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with the
Company's business, and for the purposes of or in connection with the

borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of
the uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further 1o secure any securities of the
Company by a trust deed or other assurances. 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 customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of any company, firm or person and in particular {but
without limiting the generality of the foregoing) -any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.



{I)  To estublish and maintain or procure the establishment and
maintenance of any non-contributory or  contributory pension  or
Superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company,
or of any company which is for the time being the Company's Holdlqg or
Subsidiary company or otherwise associated with the Company in business
or who are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and the wives, widows, fami.lie_s and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being of the
Company or 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
charitable or benevolent objects or for any exhibition or for any public,
general or useful object; and to establish, set up, support and maintain
share purchase schemes or profit sharing schemes for the benefit of any
employees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid.

(J)  To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(L)  To pay for any property or rights acquired by the Company, either
in cash or 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.

(M) 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 of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
c¢ne 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.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and t-
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.



(0) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to aquire and hold or dispose
of shares, stock or securities and guarantee the payment of dividends,
interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is

capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant 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.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, 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.

(U} To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose cf the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V} To do all or any of the albove things in any part of the world, and
either as principals, agents, trustees, contracivizc ar ntherwise, and either
alone or. in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and incdependent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in as
wide a sense as if each of the paragraphs defined the objects of a separate
end distinct company.

4. The liability of the Members is limited,

5. The Company's share capital is /5;100 divided into 100 shares of £i
each.

r
&



M i

We, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of Shares shown opposite our respecti’e
names,

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

ROY C. KEEN, One
Temple Chambers, PP
Temple Avenue, o

London ECH4Y COHP.

e

NIGEL L. BLOOD, One
Temple Chambers, o
Temple Avenue, _,,/

London ECHY CHP.

Total Shares taken Two

Dated the 1st day of March, 1/?8”;

Witness to the above Signatures:-

ﬁﬁ@%ﬁ

J. JEREMY A..COWBR,
Temple Chambers,
Temple Avenue,

London EC4Y OHP.



THE COMPANIES ACT 1985

ettt e st

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF /“4«»

EocLeTorake Y eD

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
{(Tables A to F) (Amendment) Regulations 1985 (such Table being
hereinafter referred to as "Table A"} shall apply to the Company save in so
far as they are excluded or varied hereby: that is to say, Clauses 8 and 64
of Table A shall not apply to the Company; and in addition to the remaining
Clauses of Table A, as varied hereby, the following shall be the Articles of
Association of the Company.

SHARES

2, (A) Subject to Sub-Article (B} hereof all Shares shall be under the
control of the Directors and the Directors may allot, grant options over, or
otherwise deal with or dispose of the same to such persons and generally on
such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as defined
in Section 80 of the Act) provided that the aggregate nominal value of such
securities allotted pursuant to this authority shail not exceed the amount of
the authorised share capital with which the Company is incorporated; and
that this authority shall expire on the fifth anniversary of the incorporation
of the Company unless varied or revoked or renewed by the Company in
General Meeting.

(C)} The Directors shall be entitled under the authority conferred by
this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not apply to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) 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 2 first and paramount lien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as 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 on a Share shall extend to
any dividend or other amount payable in respect thereof.



GENERAL MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be medified accordingly.

3. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the
Auditors.

6. Clause #1 of Table A shall be read and construed as if the last
sentence ended with the words", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved”.

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed so
provides, he shall be a Permanent Director and not subject to retirement by
rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to any
Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or churge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock,
and other securities whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

1¢C. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such indemnity
as is contained in Clause 118 of Table A, every Director, officer or official
of the Company shall be entiiled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absclute discretion, and without
assigning any raason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
whall be modified accordingly.



NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Tempie Chambers,
Temple Avenue,
London EC4Y OHP.

. f/ .
f/

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,

London ECHY OHP.

Dated the 1st day of March, 1988,

Witness to the above Signatures:—

,:f’fr‘/‘m *‘“ﬁ ol

J. JEREMY MﬁW‘ﬁ'ﬁY

Temple Chambers,
Temple Avenue,

London EC4Y OHP.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2247588

i hereby certify that

EAGLETONIC 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 25 APRIL 1988
. Qou&%’
MRS P.A. ROWLEY

an authorised officer

HCO07B
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Number of Company: 2247588

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

- * m{\"“‘:‘:&.‘"
' ,‘,‘:ﬁ_#.:x:;‘if&ﬂ f}}\z“
(Copy) n &
‘ » o
( 10MAY 1988 :;;u
SPECIAL RESOLUTION ; \ --

:P';N""' ......(‘-J"/.{

OF I ):QMM

FAGLETONIC LIMITED
At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
[ duly convened, and held on the 25th

day of April 1983,
the following SPECIAL RESOLUTION was duly passed:~

That the name of the Company be changed to

FIRST OXFORDSHIRE RADIO COMPANY LIMITED
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ROY C. KEEN
CHAIRMAN.
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don Law Ageney Limited, Temple Chambers, Tomple Avenue, London, EC4Y OHP




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2247588

| hereby certify that

EAGLETONIC LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

FIRST OXFORDSHIRE RADIO COMPANY LIMITED

Given under my hand at the Companies &egistration Office,
Cardiff the 18 MAY 1988
77'. au RN ;-' “J—i‘-—ﬂa}o/ll .

F. A JOSCPH

an authorised officer

HCO008EB
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Number of Company 2247588

. THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

———nnae.

(Copy)
SPECIAL RESOLUTION
OF

EAGLETONIC LIMITED

Passed the 25th day of  Apri) . 1598g.

At an EXTRAORDINARY GENERAL MEETING of the Company, duly convened

and held on the 25thday of April 1982 the followi
RESOLUTION was duly passed:- pri g the following SPECIAL

Tﬁat the provisi_ons of the Memorandum of Association of the Company
with respect to its objects be and the same are hereby altered by deleting

Sub-Clause (AY 'of Clause 3 of the said Memorandu i i
therefor the following Sub-Clause :- m and by substituting

(A) To establish maintain and operate a radio and or television
transmitting and/or receiving station or stations or equipment
to transmit by radio or by wire or other conductor or by
any combination of these or other related systems for the
purpose of transmitting radio or television programmes consisting
of news entertainment advertisements educational matters
information or for any other purpose whatsoever tc be
received by the general public or by any other persons
specially authorised; to apply for and obtain licences
permissions or authorisations which may be necessary to enable
the Company to carry any of its objects into effect and do all
such things necessary to obtain licences permissions and
authorisations; to enter into such contracts as may be necessary
for the provision and transmission of the aforesaid programmes
whether by way of purchase hire manufacture or by any other
method; to originate produce sell or let on hire any programme
or other matter for the use of others and to act as advertising
and publicity agents; to establish and maintain all necessary
offices studios workshops and any other premises required for
the purposes of the Company and all necessary masts aerials
poles cables wires lines and other works and equipment and
to establish relay stations.
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The London Law Agency Limited, Tomple Chambers, Templs Avenus, London, EC4Y OHP
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
EAGLETONIC LIMITED

(As altered by Special Resolution passed on the 25th day of April 1988)

(A)

e
The Company's name is "EAGLETONIC LIMITED".

The Company's Registered Office is to be situated in England and Wales.

The Company's cbjects are;-

-To establish maintain and operate a radio and or television

i

AR Ay ey

Faetasnr s vigis AU a g,

transmitting and/or receiving station or stations or equipment

to transmit by radio or by wire or other conductor or by

any combination of these or other related systems for the
purpose of transmitting radio or television programmes consisting
of news entertainment advertisements educational matters
information or for any other purpose whatsoever to be

received by the general public or by any other persons
specially authorised; to apply for and obtain licences
permissions or authorisations which may be necessary to enable
the Company to carry any of its objects into effect and do all
such things necessary to obtain licences permissions and
authorisations; to enter into such contracts as may be necessary
for the provision and transmission of the aforesajd programmes
whether by way of purchase hire manufacture or by any other
method; to originate produce sell or let on hire any programme
or other matter for the use of others and to act as advertising
and publicity agents; to establish and maintain all necessary
offices studios workshops and any other premises required for
the purposes of the Company and all hecessary masts aerials
poles cables wires lines and other works and equipment and

to establish relay stations.

¢

.’;fa'ﬂ "‘91'\} _:;_"fv Mate

et A
Brewmtot g ¥
n ¢y
P
Vi LT AN - v . i
PV LANY Anrney 1Ly o Pt
(K] o T e
TENE Clan w8, / T e 4y
0 a s N, §
? ‘ Af,'l:'L AT pye ! ‘n"h""-u.:/
!
‘i

adiia d L PO

‘, et



(B) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company,

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, 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 or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, 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.

(E)} To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with the
Company's business, and for the purposes of or in connection with the

borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of
the uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances. 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 customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given In connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares or
other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) -any company which is for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business.



(I3 To establish and maintain  or procure the establishment and
maintenance of any  non-contributory or contributory pension or
Superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments te any persons
who are or were at any time in the employment or service of the Company,
or of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business
or who are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well~being of the
Company or 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
charitable or benevolent objects or for any exhibition or for any public,
general or useful object; and to establish, set up, Support and maintain
share purchase schem:., or profit sharing schemes for the benefit of any
empioyees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid,

1) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined,

(L)  To pay for any property or rights acquired by the Company, either
in cash or 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.

(M) 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 of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generaily on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company,



(O) To establish or promote or concur in establishing or promoting any
other company whose objects shall inciude the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to aquire and hold or dispose
of shares, stock or securities and guarantee the payment of dividends,

intgres.t or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is

capable of being conducted so as directiy or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant 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.

(R} To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid~up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any properiy of the
Company, 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.

(U) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawfui.

(V} To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise,

(W) To do all such things as are incidental or conducive to the above
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in as

wide a sense as if each of the paragraphs defined the objects of a separate
and distinct company.

b, The liability of the Members is limited.
5. The Company's share capital is £100 divided into 100 shares of £1
each.
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within @ months of

incorporation)
N
Pursuant to section 224 of the Companies Act 1985
To the Registrar of Companies For official use  Company number
o = =
| 1 | | 2247588
| I R
Name of company
*
First Oxfordshire Radic Company Lirnited

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

Signed [Director][Secretary]t Date  27th July 1988

Presentor’s name addrass and

reference (if any): For official Use
General Section Post room

COUNTY SOUNE ple

THE FRIARY i e
GUILDFORE, Lo e
SURREY Gt 4YX L
: AR 38

B nhom EEAPEN o TR Ty o1
LS l«.@ﬂllﬂl‘s@uﬂ ﬂ@‘m JW)%@V Mﬁﬂﬂﬁﬁ‘@&ﬂ Company Registration Agents, Printers and Publishars

TEMPLE CHAMBERS, TEMPLE AVENUZ, LONDON, EC4Y CHP Tel; 01353 8471 (10 lines)
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) MINUTES OF A MEETING OF THE BUARD OF
THE FIRST OXFORDSHIRE RADIQ COMPANY LIMITED
JHELD ON 218T FEBRUARY 1989 AT THE BLACKWELL GROUP LTD.,
EEAVER UOUSE. HYTHE ERIDGBE STREET, OXFORD. AT 7 Qo PM.
Eﬁgégﬂgi ’ 4 Julianﬁ?lackﬁall. Jmhn Hemsley* el edt Tufnér.
Jeremy Loyd, Mike mewll P
1n atigngagqgi aNlCDla Atkinson, Henry Aubrey~kletuher. ﬁ\
o Tom Huriter, David Bruce.
5 \,
. e )
L. agugnsxcg Vs L

1here wera no- apulogxes. .'

2. | MINUTES oF LaqT MEET ING "55_ e =

The minutes of the last meetlng held on 18th Januarv were appruvad as a

Lrue and a:curate record of that mmet1nq. o .

. o

3. &_am; STRUCTURE e “

LN 2 ' 2
it B

The Chairman proposed that the Hmard apprnve the appointment to the
. - Beard of Henry ﬁuhrewaletcher., This motion was carried unanimously.
.. The Chairman then proposed that the RBoard dpprove the appointment of Tom
~ Hunter as MaNaq1ng Directer. This motion was alsa carried unanimously.

B
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Cc B EGUITY \
— It was resolved . that the Huthmrlsad Share Capltal of thb bampany be

increased from 100 Drdlnary ﬁharpﬁ of £1 each to 1 00, DGD Drdinary
Shar cs of £1 eamh. - (f o -
{ .

DaV1d Bruce hqueﬁfnd to th \Hmard a total capltala atnnn of E750, OOO

and that the balance pf equity to loanstock’ should be S0%4. Mt was I
“ proposed that the.share capital will b called up, in March with -

lnanstack being’ called at a latmr date. This wa approvnd by the BRoard.
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& DATE OF NEXT MEETING
The date af the next Hoard meeting was set at 7.00 PM on Tuesday 18th
Apiril 1787 at The Blackwell Group Ltd,, Beaver House, Oxfard.
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COMPANIES FORM No. 123

Notice of increase |

in nominal capital
Plaias? do not Pursuant to section 123 of the Companies Act 1985
wiite In
this margin

To the Registrar of Companies For official use  Company number
Ploase complots ==
lagibly, preferably | || | 2L 477 5788
In black typo, or [ R S
bold block fettering  Name of company

* Q\ Ty q e
. infsart full name TAAst  Oxvoedw\Waxw, A0 emta ey Limited
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __ 27 Nx@no®t \ARD the nominal capital of the company has been
| increased by £ A&\ ADD beyond the registered capital of £ _A\DO  — oo |

§the copymustbe A COPY of the resolution authorising the increase is attached.§

2{L’§f;’;;"‘;§§;‘g§ed The conditions {eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new

by the registrar .
v ¢ shares have been or are to be issuad are as follow:

Please tick hera if
continued overleaf

t delote as Signed [Dipettori[Sacretary]t Date
appropriate
Presentor’s name address and For official Use
reference (if any}: General Saction \ Post roo,

COUNTY, SOUND, pio |
HE FiARy
GUILDFORIY

SURREY ¢yt qyy

[&] The Lﬂﬂdﬂﬂ I.HW ﬂgﬁﬂcy himite‘i Company Reglstration Agants, Printars and Publishers

Eed Al TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y GHP  Tel: 01353 9471 {10 lines)
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THE COMPANIES ACT 1985
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAT!ION
oF

FIRST OXFORDSHIRE RADIO COMPANY LIMITED
(As altered by Written Sharehgl?er?gggﬁolution passed on 24th day of
uty

1.*  The Name of the Company is "FIRST OXFORDSHIRE RADIO CUMPANY LIMITED".

ﬁ'l The Registered Office of the Company is to be situated in England and
ales.

3. The Company's Objects are:-

(A) (i) To establish, maintain and operate a radio, television
transmitting, and or receiving station or stations or equipment to transmit
by radio or by wire or other conductor or by any combination of these or
other related systems for the purposes of transmitting television and radio
programmes constituting of news, entertainment, advertisements, educationat
matters, information or for any other purpose whatsoever to be received by
the general public or any other persons, to apply for and obtain licences,
permissions or authorisation which may be necessary to enable the Company
to carry any of its objects into effect and do all things necessary +{o
obtain such licences, permission and authorisations; to enter into such
contracts as may be necessarz for the provision and transmission of the
aforesaid programmes whether by way of purchase, hire, manufacture, or by
any other method; to originate, produce, sell, or let on hire any
programmes or other matter for the use of others and to act as advertising
and publicity agents; to establish and maintain all necessary offices,
studios, workshops and any other premises required for the purposes of the
Company and all necessary masts, aerials, Eoles, cables, wires, lines and
all other works and equipment and to establish relay stations; to buy,
sell, manufacture, repair, alter, manipulate and otherwise deal in a¥|
vehicles, plant, machinery, fittings, furnishings, equipment and
implements, tools, materials, products, articles and things, and to provide
any services capable of being used for the purposes of the aforegoing
businesses or any of them, or likely to be required by customers of or
persons having dealings with the Company.

(ii) To conduct and carry on the business of the grinting,
publishing and circulation of journals, magazines, newspapers, ooks or
other literary works and to conduct and carry on the trades or businesses
of printers, ub{ishers, stationers, advertisin contractors and
consultants, lithographers or engravers and to do all such other things
incidental thereto or conducive to the attainment of the above aforesaid
objects.

* The Com any's Name was, on ithe 18th day of May 1988, changed from
"EAGLETONIC LIMITED".



(B) To carry on any other trade or business which may seem to the Company
capable of eing conveniently carried on in connection with the objects
specified in Sub-Clause (A) hereof.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, p=tent 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 or any branch or department thereof.

(D) To erect, construct, lag down, eniarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buiidings, works, 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.

(E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and
persona) property and assets, present or future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and coltaterally or further to secure any securities of the Company by a
trust deed or other assurances.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominai amount of
such securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other
Eersons or corparations having dealings with the Company, or in whose
usinesses or undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person.

(1) To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving an

consideration or advantage, direct or indirect, forr giving any suc

guar antee, to guarantee either by personal covenant or by mortgaging or
charging al! or anY part cf the undertaking, property und assets present
and future and uncalled capital of the Company or by both such methods, the
performance of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any debenture
stocks, shares or other securities of anv company, firm or person and in
particular (but without [imiting the generality of the foregoing) any
company which is for the time being the Company's Holding or Subsidiary
Company as defined by Section 736 of the Companies Act 1985, or otherwise
associated with the Company in business and whether or not this Company
receives directly or indirectly any consideration or advantage therefrom.

(J) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or




superannuation funds for the venefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is for the time bejng the Company's Hoiding or
Subsidiary Company as defined by Section 736 of the Companies Act 1985, or
otherwise associated with the Company in business or who are or were at any
time Directors or officers of the Compan¥ or of any such other company as
aforesaid, and the wives, widows, families and dependants of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well-heing of the Company or 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 charitable or benevolent
objects or for any exhibition or for any public, general or useful object,
and to do any of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

(K} To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(1) To invest and deal with the moneys of the Company not immediately
required for the purﬁoses of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(M} To pay for any property or rights acquired by the Company, either in
cash or 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 Eartly in one mode and partly in another,
and generally on such terms as the Company may determine.

(N) To accept payment for ang property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instaluents or
otherwise, or in fully or partly patd-up shares of any company or
corporation, with or without deferred or preferred or special righis or
restrictions in respect of dividend, repagment of capital, wvoting or
otherwise, or in degentures or mortgage debentures or debenture stock,
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.

(0} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such companﬁ,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

{P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or ary of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.
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(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on.

(R} To sell, improve, manage, deveiop, turn to account, exchange, let on
rent, grant royalty, share of profits or otherwise, grant |icences,
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
tae ktii:me being of the Company for such consideration as the Company may
think fit.

(S) To amalgamate with anz other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-ug shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(T) To subscribe or guarantee money for or organise or assist any
national, local, charitable, benevolent, public, general or useful object,
or for any exhibition or for any purpose which may be considered Iikely

directly or indirectly to further the objects of the Company or the
interests of its members.

(V) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, 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.

(v) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this clause (exceﬂt only if and so far
as otherwise expressly provided in any paragraphs) shall be separate and
distinct objects orf the Company and shall not be in anywise limited by
reference to any other paragraph or the name of the Company.

i, The liability of the Members is limited.

51* hThe share capital of the Company is £100 divided into 100 shares of
£1 each.

CAPITAL NOTES

* By a Shareholders Written Resolution dated 24th day of Julg 1989
the authorised share capital of the Company was increased to £1,000,000 by
the creation of 999,900 shares of £1 each and the share capital was
designated and divided into 200,000 'A' ordinary shares of £1 eacnh, 200,000
'B' “ordinary shares of £1 each, 200,000 'C' ordinary shares of £1 each,
2?0,00g 'D' ordinary shares of £1 each and 200,000 'E' ordinary shares of
£1 each.



WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscr iber

ROY C. KEEN, One
Temple Chambers,

Temple Avenue,

London EC4Y OHP.

NIGEL L. BLOOD, One
Temple Chambers,

Temple Avenue,

London ECAY OHP.

Total Shares taken Two

Dated the 1st day of March 1988.

Witness to the above Signatures:-

J. JEREMY A. COMWDRY,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.



THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF
FIRST OXFORDSHIRE RADIO COMPANY LIKITED

(Adopted by Written Shareholders Resolution passed on the
24th day of .July 1989)

PART 1
SPECIAL. PROVISIONS
SHARE CAPITAL
1. (A) The authorised share capital of the Cgmpang at the date of the
adoption of these Articles is £1,000,000 divided into 200,000 'A' ordinar

shares of £1 each, 200,000 'B' ordinarY sharas of £1 each, 200,000 '
ordinary shares of £1 each, 200,000 'D' ordinary shares of £1 each and
200,000 'E' ordinary shares of £1 each,

BORROWING POWERS

(B) The Board may exercise all the powers of the Company to borrow
money and to mortgage or charge all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the
Company and, subject to the Companies Act, to issue debentures and other
securities, whether outright or as collateral security for any debt,
fiability or obligation of the Company or of any third party.

The Board shall restrict the borrowings of the Comgany and exercise
all voting and other rights or powers of control exercisable by the Company
in relation to its subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as bz the exercise of such rights or powers of
contro!l the Board can secure) that the aggregate amount from time to time
outstanding of all borrowings by the Group (exclusive of borrowings owing
by one member of the Group to another member of the Group) shall not at any
time without the previous sanction of an ordinary resolution of the Company
exceed an amount equa! to twice the Adjusted Capital and Reserves.

For the purpose of the foregoing restriction:-

(i) "the Adjusted Capital and Reserves" means the aggregate from time to
time of i~

(a) the amount paid up or credited as paid up on the issued share capital
of the Company; and



(b) the amount standing to the credit of the reserves (including any
share premium account, capital redemption reserve fund and any credit
balance on profit and loss account) all as shown bg the then latest audited
balance sheet but after deducting therefrom any debit balance on profit and
loss account [(except to the extent that such deduction has already been
made) and making adjustments to reflect any variation in the amount of such
paid up share capital, share premium account or capital redemption reserve
fund since the date of such audited balance sheet;

(7i)  "borrowings" shall be deemed to include not only borrowings but also
the following except insofar as otherwise taken into account:-

(a) the nominal amount of any issued share capital and the principal
amount of any debentures or borrowed moneys, the beneficial interest

whereof is not for the time being owned by a member of the Group, of any
body whether corporate or unincorporated and the payment or repayment
ghereof is the subject of a guarantee or indemnity by a member of the
roup;

(b) the outstanding amount raised by accegtancq by any bank or accepting
house under anE acceptance credit opened on behalf of and in favour of any
member of the Group;

(c) the principal amount of any debenture (whether secured or unsecured)
of a member of the Group owned otherwise than by a member of the Groupl;

(d) the principal amount of any greference share capital of any
subsidiary owned otherwise than by a member of the Group; and

(e) any fixed or minimum premium payable on final repayment of any
bortowing or deemed borrowing;

but shall be deemed not to include:-

(f) borrowings for the purposes of repaying the whole or any part of
borrowings by a member of the Group for the time being outstanding and so
to be applied within six months of being so borrowed, pending their
application for such purpose within such period;

(q) borrowings for the purpose of financing any contract in respect of
wﬁich any part of the price receivable by a member of the Group is
uaranteed or insured by the ExEort Credits Guarantee Department of the
Bepartment of Trade or by any other Governmental department fulfilling a
similar function, to an amount not exceeding that part of the price
receivable thereunder which is so guaranteed or insured; and

(h) amounts borrowed or raised which are for the time being deposited
with H.M. Customs and Excise or any other body designated by any relevant
jegisiation or order in connection with import deposits or any similar
governmental scheme to the extent that a member of the Group retains its
interest therein;

(iii) when the aggregate cmount of borrowings required to be taken into
account for the purposes of this Article on any particular day is being
ascertained, any of such moneys denominated or repayable (or repayable at
the option of ang person other than the Company) in a currency other than
sterling shall be converted for the purpose of calculating the sterling
equivalent at the rate of exchan?e ErEVailing on that day in London
provided that any of such moneys shall be converted at the rate of exchange
prevailing in London six months before such day if thereby such aggregate



amount would be less (and so that for this purpose the rate of exchange
shall be taken as the middie market rate as at the close of business);

(iv) "audited balance sheet" shall mean the audited balance sheet of the
Company prepared for the gurposes of the Companies Acts unliess at the date
of the then latest such balance sheet there shall have been prepared for
such Eurposes and audited a consolidated balance sheet of the Company and
its subsidiaries (with such exceptions as may be permitted in the case of a
consol idated balance shect prepared for the Eurposes of the Companies Acts)
and in the latter event "sudited balance sheet” shall mean such audited
consol idated balance sheet of the Company and such subsidiaries, the
references to reserves and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated profit and loss
account respectively and there shall be excluded any amounts attributable
to outside interests in subsidiaries;

(v} the Company may from time to time change the accounting convention
on which the audited balance sheet is based, provided that any new
convention adopted complies with the reguirements of the Companies Acts: if
the Company should prepare its main audited balance sheet on the basis of
one such convention, but a supplementary audited balance sheet or statement
on the basis of another, the main audited balance sheet shall be taken as
the audited balance sheet for the purposes of this Article;

(vi)  "the Group" means the Company and its subsidiaries (if any).

A certificate or report by the Auditors for the time being of the
Company as to the amount of the Adgusted Capital and Reserves or the amount
of any borrowings or to the effect that the limit imposed by this Article
has not been or will not be exceeded at any particular time or times shall
bhe conclusive evidence of such amount or fact for the purposes of this

Article.

Notwithstanding the foregoing no lender or other person dealing with
the Company shall be concerned o see or inquire whether the limit imposed
by this Article is observed and no borrowing incurred or securitﬁ given in
excess of such limit shall be invalid or ineffectual except in the case of
express notice to the lender or the recipient of the security at the time
when the borrowing was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

VOTES OF MEMBERS

(C) Subject to any special terms as to voting upon which any shares
maz be issued or may for the time being be held and save as herein
otherwise expressl¥ provided, ofi a show of hands everY Member who s
present in person at a general meeting of the Company shall have one vote,
and on a pol! every Member who is present in person or by proxy shall have
gne vote for every 10p nominal amount of share capital of which he is the

older.

NUMBER OF DIRECTORS
(D} Unless and untii otherwise determined by ordinary resolution of

the Company, the Directors shail be not less than two in number and there
shall not be more than eight Directors.



DIRECTORS' FEES

(E) Each of the Directors shall be paid a fee at such rate as may
from time to time be determined by the Board.

DIRECTORS' SHAREHOLDING QUALIFICATION
(F) No shareholding quaiification for Directors shall be required.
D1SQUALIFICATION OF DIRECTORS

(G) Without prejudice to any of the provisions for disqualification
of Directars or for retirement by rotation hereinafter contained, the
office of a Director shall be vacated if by notice in writing delivered to
the Office or tendered at a meeting of the Board his resignation is
requested by all of the other Directors and all of the other Directors are
not less than three in number.

ROTATICON OF DIRECTORS

(H) Notwithstanding any other provision of these articles, the
Managing Director of the Company and the Directors appointed by holders of
the ‘AT 'B' 'C' or 'D' ordinary shareholders shail not be subject to
retirement by rotation or be taken into account in determining the number
of Directors to retire in each year.

PROVISION FOR EMPLOYEES

(1) The Board may by resolution exercise any power conferred by the
Companies Acts to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in connection
with the cessation or the transfer to ang person of the whole or part of
the undertaking of the Company or that subsidiary.

PART 2
GENERAL PROVISIONS

2. No regulations set out in any schedule to anz statute concerning

companies shall apply as reguiations or articles of the Company.
INTERPRETAT 10N

3. In these Articlies unless the context otherwise requires:~

) "Associate” means in refation to any person (referred to as "the
First Named Ferson")

(a) a company of which one third or more of the voting power exercisabie
at any general meeting of the Company may be exercised or controllec¢ or of
which one half or more of the directors are appointed (or can be appointed)
in either case by the First Named Person (either alone or with any
Associates of the First Named Person); or

(b3 if the First Named Persen is a trustee of any trust, any or all of
the other trustees, any or all settlors of such trust and any or all of the
beneficiaries (including contingent beneficiaries) under such tiust; or



(c) if the First Named Person is a company, any director of such company
and if the First Named Person is a director of a company, such company; or

(d) the husband or wife or a relative, or the husband or wife of a
rela;}ve of the First Named Person cr of the First Named Person's husbanc
or wife.

And any Associate of the First Named Person shall (unless the Board
otherwise determines) be deemed also to be an Associate of all other
Associates of the First Named Person.

"Board" means the Board of Directors of the Company or the Directors
present at a meeting of Directors at which a quorum is present;

"company" shall include any body corporate whether registered in any
part of the United Kingdom or eisewhere;

"control”" shall include:-
(i} the meaning attributed thereto in section 63 (1) of the Act; and

(ii} the power of an individual or compan¥ to secure in any other manner
that any right attached to the ownership of any share or loan capital is
exercised in accordance with the wishes of that individual or company;

"debenture" and "debenture holder" shall include debenture stock and
debenture stockholder respectively;

"disqualified officer” means an individual or company which carries
on business as an advertising agent (alone or in partnership) or has
control over any company which carries on business as an advertising agent,
or is a director or officer of such a company or is employed by any person
who carries on business as an advertising agent;

"Executive Director" mgans a Manaaing Director, Joint Managing
Director or Assistant Managing Director of the Company or a Director who is
the holder of any othar employment or executive office with the Company;

"material financial interest", in relation fo a company, means the
beneficial ownership or control of any voting share or of more than 10 per
cent. of any other class of share or loan capital save that for the
purposes of sub-paragraph (c) of the definition of "prohibited investor"
and sub-paragraph (g) of the definition of "prohibited director” the said
expression shall mean in relation to the Company and any other company
which engages in prescribed activities the beneficial ownership or contiol
of 5 per cent. or more of any class or classes of voting shares or 20 per
cent, or more of any class of share or floan capital and in relation to any
holding company of the Company beneficial ownership or control of 5 per
cent. or more of any class or classes of voting shares;

"Member" means a member of the Company;

"Office" means the registered office of the Company;

"paid up" means paid up or credited as paid up;

"person" means an individual partnership combiration or association
of such persons (whether or not incorporated) corporation or company

(whether incorporated by Act of Partiament or otherwise) including any
person acting in concert with a person and any group of companies;



“prescribed activities" means all or any of the following:-
(i) the business of an advertising agent;

(ii) any business or activity described in or incidental to any business
fs ;hs Kinds dascribed in paragraphs (al), (b) or (c) of Section 20(8) of
he Act;

{1ii) the business of acting as a proprietor or publisher of a newspaper ;

(ivl  the beneficial ownership or control of 10 per cent or more of the
votiny rights in a television programme contractor;

(v) the supply of programmes or programme material or any services or

facilities for use in cormection with the broadcasting or distribution of
ictures or sound by artificial earth satel|ite or to persons cperating
roadcasting relay stations.

"programme contractor" feans. a person or company who, under a
contract with the Authority, has, in consideration of paﬁments to the
Authority and subject to the provisions of the Act, the right and duty to
provide programmes or parts of programmes to be broadcast by the Authority

or

shall be such a person or company who has the right and duty to provide
television programmes or parts thereof and a "sound pProgramme contractor"
shall be such a Person or company who has the right and duty to provide

"prohibited director" means any individual or company which, without
the consent of the Authority:-

O
controls any share capital or foan capital of a sound pro ramme contractor
other than the Company or of a com any having a material financial interest
in a sound programme contractor other than the Company ;

(b) is a director of a sound pro?ramme contractor other than the Company
or of a company having a material inancial interest in a sound Programme
contractor other than the Company;

(c) engages in, or is a director, officer or employee of, or acquires,
owns or controls a materijal financial interest in, any other company which
engages in, prescribed activities; or

(d) being an individual, has attained the age of 70;

“prohibited investor” means any individua! or company which, without
the consent of the Authorjty:-

(a) is another sound programme contractor or a person who controils or ig
controlled by any such other sound pragramme contractor; or

(b) benefigially owns or controls not less than five per cent of the
voting rights in another sound programme contractor; or

{c) is a disqualified person within the meaning of that expression in
Section 20{8} of the Act; or



(d} is the proprictor of any newspuper', whether national or local, or a
person who has control over any companY which is such a proprietor or is a
c

company controlled by any company “which is such a proprietor of such a
newspaper; or

(&) is a body whose objects are wholly or mainly of a religious nature;
or
(f) is a television pirogramm. contiractor or any person who controis or

is controlied by any susit teievizion programme contractor; or

(q) is a holding company o7 the Company or any person or company having
a material financial interesi In the Company or in any holding company of
the Company or any Direcier of the Company or of any holding company of the
Company and who engages in or extends its or his activities in prescribed
activities or acaiires owns or controls a materiz) financial interest in or
is o director, siiicer or employee of any other company which engages or
extends its activities in prescribed activities.

Provided that a member shall not be or become a prohibited investor by
virtue oniy of the existence at the date of the coming into effect of these
Articlies of any circumstances which the Authcrity has before such date
appgoved in writing in relation to the membersh.ip of the Company by such
member .

"Register” means the Register of members of the Company;
"relative" means brother sister ancestor or |ineal descendant.
“relevant person" means any person other than

(a) SEPON Limited or any successor of SEPON Limited (in each case as a
Stock Exchange nominee) or

(b) a trustee acting in that capacity of any employees’ share scheme of
the Company or of a subsidiary of the Company, or

(c) any bona fide underwriter which acquires voting shares in its
capacit¥ as such provided that it disposes, within ©0 days of such
acquisition, of sufficient shares as are required to reduce its interest to
an interest in 10 per cent or less of the issued voting shares of the
Company, who has or who is determined by the Board under Article 40(H) as
having an interest (i) in more than 10 per cent of the issued voting shares
of the Company, or (ii) in more than 5 per cent of the issued voting
shares, if such person is a ﬁrohibited investor, or (iii) in ] per cent or
more of the issued voting shares if the aggregate of the voting shares in
which that person and all other prohibited investors (exciuding prohibited
investors controlling or interested in less than 1 per cent thereof) are
interested would exceed Z0 per cent of the issued voting shares of the
Company, every local authority within the provisions of section 4(8) of the
Act; and every body whose objects are wholly or mainly of a political
nature.

"Relevant Shares" means issued wvoting shares of the Company
comprrised in the interest of a Relevant Person.

"Required Disposal" means a disposal in accordance with Article 40
of such number of Relevant Shares as will cause a Relevant Person to cesse
to be a Relevant Person (not being a disposal to another Relevant Person or
a disposal which constitutes any other person a Refevant Person).




"Seal" means the common seal of the Company or any official seal
that the Company may be permitted to have under the Companies Acts;

"Secretary" includes a temporary or assistant Secretary and any
erson appointed by the Board to perform any of the duties of the
ecretary;

"the Act" means the Broadcasting Act 1981 and any act medifying,
amending or re-enacting any of the provisions thereof;

"the Agreement" means the agreement for the time beinﬁ between the

Company and the Authority whereby the Authority grants to the Company a

E;anc?lse to broadcast in the area of Oxford and any agreement supplemental
ereto;

"the Authority" means the !ndependent Broadcasting Authority;

"the Companies Acts” means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

"these Articles" means these Articles of Association in their
present form or as from time to time altered;

"United Kingdom" means Great Britain and Northern Ireland;

"voting share" means a share carrying the right to vote at general
meetings of tﬁe Company or of any other company (as the case may be) or to
secure the appointment or removal of any director thereof and a person
shall be deemed to have an interest in voting shares if:-

(a) such shares are the subject of or are likely in the bona fide
opinion of the Board to be the subject of an agreement or arrangement
(whether legally enforceable or not} whereby the voting rights attached to
such shares are to be exercised in accordance with that person's
instructions whether given by him directly or through any other person; or

{b) that person or any Associate of that person is or is entitled to
become the registered holder of any such share; or

(c) that person has an interest in such shares for_the purpose of Part
Vi (but with the omission of any reference to Section 209} of the Companies
Act 1985 or any statutory modification or re-enactment thereof;

references to writing shall include typewriting, printing, [!ithography,
photography and other modes of representing or reproducing words in a
legible and non-transitory form;

any words or expressions defined in the Companies Acts in force at the date
when these Articles or any part thereof are adopted shall bear the same
meaning in these Articles or such part {(as the case may be);

where for any purpose an ordinary resolution of the Company is required, a
special or extraordinary resolution shall also be effective, and where an
extraordinary resolution is required a special resolution shail also be
effective; and

in the event of any conflict between Part 1 and Part 2 of these Articles,
Part 1 shall prevail,.



REGISTERED OFFICE

4, The Office shall be at such place in England and Wales as the Board
shall from time to time appoint.

SHARE RIGHTS

5. Subject to any special rights conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or have
attached thereto such preferred, deferred, qualified or other special
rights or such restrictions, whcther in regard to dividend, voting, return
of capital or otherwise, as %he Company may by ordinary resolution
determine or, if there has not “en any such determination or so far as the
same shall not make specific ptovision, as the Board may determine.

6. (A) Subject to the Companies Acts, any preference shares may, with
the sanction of a special resolution, be issued on terms that they are, or
at the option of the Company are liable, to be redeemed. The terms and
manner of redemption shall be provided for by alteration of these Articles.

(B) SubEect to the Companies Acts, the Company may purchase any of
its own shares (including any redeemable shares).

(C) The ordinary shares of the Company shall rank pari passu in al!l
respects save that the holders of the 'A' 'B' 'C' and 'D' ordinary shareg
shall each be (1) able to apﬁoint one director to the Board in respect of
each class of such ordinary shares and to remove such director and appoint
another in his place (2) to block anz shareholders resolution which would
have the effect of altering this right and (3) to participate in anK pre-
emption rights to the exclusion of any other class of ordinary sharehoider.

MODIF [CATION OF RIGHTS

7. Subject to the Companies Acts, all or any of the special rights for
the time being attached to any class of shares for the time being issued
may from time to time (whether or not the Company is being wound up) be
altered or abrogated with the consent in writing of the ho{ders of not {ess
than three-fourths of the issued shares of that class or with the sanction
of an extraordinary resolution passed at a separate general meeting of the
holders of such shares. To any such separate general meeting all the
provisions of these Articles as to general meetings of the Company shall
mutatis mutandis apply, but so that the necessary quorum shall be two or
more persons holding or representing by proxy not less than one-third of
the issued shares of the class, that every holder of shares of the class
shall be entitled on a poll to one vote for every such share held by him,
that any holder of shares of the class present in person or by prox% may
demand a pol! and that at any adjourned meeting of such holders one holder
present in person or by proxy (whatever the number of shares held by him]
shall be a quorum and for the purposes of this Article one holder present
in person or by proxy may constitute a meeting.

8. The special rights conferred upon the holders of any shares or class
of shares shall not, uniess otherwise expressly provided in the rights
attaching to or the terms of issue of such shares, be deemed to be altered
by the creation or issue of further shares ranking pari passu therewith.

SHARES

9. (A) Subject to the provisions of the Companies Acts and these
Articles, the unissued shares of the Company (whether forming part of the




original or any increased capital) shall be at the disposai of the Board,
which may offer, allot, grant options over or otherwise dispose of them to
such persons, at such times and for such consideration and upon such terms
and conditions as the Board may determine Provided that the Board may not
offer, allot, grant options over or otherwise dispose of unissued shares to
any person or company uniess {al such offer, allotment, option or other
disposal has been approved by the Authoritg and (b) the Board is satisfied
that such person or company is not a prohibited investor.

(B) The Directors are ?enerally and unconditionelly authorised for
the purposes of Section 80 of the Companies Act 1985 to aliot relevant
securities (as defined in Section 80 of the said Act) provided that the
aggregate nominal value of such securities allotted pursuant to this
authority shall not exceed the amount of the authorised share capital with
which the Company is incorporated; and that this authority shall expire on
the fifth anniversary of the incorporation of the Company unless varied or
revoked or renewed by the Company in General Meeting.

(C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of sich authority any
offer or agreement which will or maﬁ require relevant securities to be
al lotted after the expiry of such authority.

(D) In accordance with Section 91 of the said Act, Section 8%(1)
and Section 90(1) to (6) of the said Act, shall not aﬁply to any allotment
Ef equity securities (as defined in Section 94 of the said Act} by the

ompany .

10. The Company may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted by the
Companies Acts.

11. Except as ordered by a Court of competent jurisdiction or as
required by law, no person shall be recognised by the Company as holding
any share upon any trust and the Comﬁany shall not be bound by or required
in' any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any
fractional part of a share or (excegt only as otherwise provided by these
Articles or by law) any other right in respect of any share except an
absolute right to the entirety thereof in the registered holider.

CERTIFICATES

12. Every person (except a stock exchange nominee in respect of whom the
Company is not by law required to compiete and have ready for delivery a
certificate) whose name is entered as a holder of any shares in the
Register shall be entitied, without payment, to receive within two months
after allotment or lodgment of transfer to him of the shares in respect of
which he is so registered (or within such other period as the terms of
issue shall provide) one certificate for all such shares of any one class
or several certificates each for one or more of such shares of such class
upon payment for everé certificate after the first of such sum (if any) not
exceeding 10p as the Board may from time to time determine. In the case of
a share held jointly by several Eersons, delivery of a certificate to one
of several joint holders shall be sufficient delivery to all. A Member
(except such a nominee as aforesaid) who has transferred part of the shares
comprised in his registered holding shall be entitied to a certificate for
the balance without charge.
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13. If a share certificate is defaced, lost or destroyed it may be
replaced without fee but on such terms (if any) as to evidence and
indemnity and to payment of the costs and out-of -pocket expenses of the
Company in investigating such evidence and preparing such indemnity as the
Board ma¥ think fit and, in case of defacement, on delivery of "the old
ceftificate to the Company.

14. All forms of certificate for share or loan capital or other
securities of the Company (other than letters of allotment, scrip
certificates and other !ike documents) shall, except to the extent that the
terms and conditions for the time being relating thereto otherwise provide,
be issued under a Seal. The Board may by resolution determine, either
generally or in any particular case or cases, that ang signatures on an

such certificates need not be autographic but may be affixed to suc

certificates by some mechanical means or may be printed thereon or that
such certificates need not be signed by any person.

LIEN

15. The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all amounts payable in respect of such
share. The Company's lien on a share shall extend to all dividends payable
thereon. The Board may at any time either generally or in ang particular
case waive any lien that has arisen, or declare any share to be wholly or
in part exempt from the provisions of this Article.

16. The Company may sell, in such manner as the Board may think fit, any
chare on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor until
the expiration of fourteen days afier a notice in writing, stating and
demanding payment of the sum presently payable and giving notice of the
intention to sell in default of such payment, has been served on the holder
for the time being of the share.

17. The net Eroceeds of the sale by the Company of any shares on which
it has a lien shall be applied in or towards payment or discharge of the
debt or liability in respect of which the lien exists so far as the same is
presently payable, and any residue shall (subject to a fike lien for debts
or Iiabi*itieﬁ not presently payable as existed upon the share prior to the
sale) be paid to the hoider immediatelg before such sale of the share. For
giving effect to an{ such sale the Board may authorise some person to
fransfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share and he shall not be bound to see to
the application of the purchase money, nor shall his title to the share be
aﬁfected by any irregularity or invalidity in the proceedings relating to
the sale.

CALLS ON SHARES

18. The Board may from time to time make calls upon the Members in
respect of any moneys unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium) and not by the terms of
issue thereof made payable at a date fixed by or in accordance with such
terms of issue, and each Member shall (subject to the Company serving upon
him at least fourteen days' notice specifying the time or times and place
of payment) pay to the Company at the time or times and place so specified
the amount called on his shares. A call may be revoked or postponed as the
Board may determine.



19. A call ma¥ be made payable by instalments and shall be deemed fto
have been made at the time when the resolution of the Board authorising the
call was passed.

20. The joint holders of a share shall be jointly and severally fiable
to pay ali calls in respect thereof.

21. If a sum called in respect of a share shall not be paid before or on
the day appointed for payment thereof, the person from whom the sum is due
shal) pay interest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate, not exceeding 15 per cent. per
annum, as the Board may determine, but the Board shall be at liberty to
waive payment of such interest wholly or in part.

22. Any sum which, by the terms of issue of a share, becomes payable on
allotment or at any date fixed by or in accordance with such terms of
issue, whether on account of the nominal amount of the share or by wag of
premium, shall for all the purposes of these Articles be deemed to be a
call duly made, notified and payable on the date on which, by the terms of
issue, the same becomes payable and, in case of non-payment, all the
relevant provisions of these Articles as to payment of interest, forfeiture
or otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified.

23. The Board may on the issue of shares differentiate between the
a1lottees or holders as to the amount of calls to be paid and the times of

payment.

24, The Board may, if it thinks fit, receive from any Member willing to
advance the same all or any part of the moneys uncalled and unpaid upon an
shares held by him and upon all or any of the moneys so advanced maY {unti
the same would, but for such advance, become presentiy payab e) pay
interest at such rate, not exceeding (uniess the Company by ordinary
resolution shall otherwise direct) 15 per cent, per anhum, as may be agreed
upon between the Board and the Member paying such sum in advance.

FORFEITURE OF SHARES

25, If a Member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Board ma¥ at any time thereafter during
such time as any part of such call or instalment remains unpaid serve a
notice on him requiring payment of so much of the call or instalment as is
unpaid, together with any interest which may have accrued.

26, The notice shall name a further day (not being iess than fourteen
days from the date of the notice) on or before which, and the place where,
the payment required by the notice is to be made and shall state that in
the event of non-payment on or before the day and at the place appointed,
the shares in respect of which such call was made or instalment is payable
will be liable to be forfeited. The Board may accept the surrender of any
share liable to be forfeited hereunder and, in such case, references in
these Articles to forfeiture shall inciude surrender.

27. If the requirements of any such notice as aforesaid are not compl ied
with, any share in respect of which such notice has been given may at an
time thereafter, before payment of all calls or instalments and interes
due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before the
forfeiture.
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28. When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the share;
but no forfeiture shall be in any manner invalidated by any omission or
neglect to glve notice as aforesaid.

29. Until cancelled in accordance with the requirements of the Companies
Acts, a forfeited share shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person
who was, before forfeiturc, the holder thereof or entitled thereto or to
any other person upon such terms and in such manner as the Board shall
think fit, and at any time before a sale, re-allotment or disposition the
Iﬁrfﬁigure may be annulted by the Board on such terms as the Board may
ink fit.

30, A person whose shares have been forfeited shall thereupon cease to
be a Member in respect of the forfeited shares but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which at the
date of forfeiture were presently payable by him to the Compan¥ in respect
of the shares with interest thereon at the rate of 15 per cent. per annum
(or such lower rate as the Board may determine) from the date of forfeiture
until payment, and the Company may enforce payment without being under any
obligation to make any allowance for the value of the shares forfeited.

31. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited on
the date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claimin? to be entitled to the
share. The Company may receive the consideration lif any) given for the
share on the sale, re-allotment or dISﬁosition thereof and the Board may
author ise some person to transfer the share to the person to whom the same
is sold, re-allotted or disposed of, and he shall thereupon be registered
as the holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings relating to the
forfeiture, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

32A. Subject to such of the restrictions of these Articles as may be
applicable, any Menber may transfer all or any of his shares by an
instrument of transfer in the usual common form or in any other form which
the Board may approve.

398. (1) f(a) No share or beneficial ownership of a share shall be
transferred nor shall the Company purchase any of its own shares unless and
unﬁil the rights of pre-emption hereinafter conferred shall have been
exhausted.

(b)  Any member proposing to transfer an share or beneficial
ownership of a share (herejnafter called "the Vendor") shall give notice in
writing (hereinafter called "the transfer notice") to the Board of such
proposal. The transfer notice shall specif the sum which in the Vendor's
opinion constitutes the fair price of each share s ecified therein and
sﬁa\i constitute the Board the Vendor's agents for the sale of such share
or shares (hereinafter called "the said shares") in one or more lots at the
discretion of the Board to the members of the Company (other than the
Vendor}, at that Grice save that if the Board do not accept that the sum
specified by the Vendor constitutes the fair price of the said shares the

Board shall instruct the Auditors of the Company (who shall act as experts




and not as arbitrators so that an¥ provision of law or statute relating to
o

arbitration shall not apply) certify by certificate in writing
{hereinafter called "the certificate of value") the value in their opinion
of the said shares as between a willing sefler and a willing buyer (but
without taking into account if such be the fact that the shares constitute
a minority of the shares of the Company or any particular class thereof),
and in such a case the transfer notice shall nevertheless constitute the
Board the Vendor's agent for the sale of the said shares but at the price
certified in the certificate of value,

(¢) If the Auditors are instructed to certify the fair value
as aforesaid the Board shall, as soon as it receives the certificate of
value, furnish a copy thereof to the Vendor and the Vendor shall have seven
days from service of such copy to revoke a transfer notice. The cost of
obtaining the certificate of value shall be borne by the Vendor if the
price certified by the Auditors as aforesaid is less than the price as
specified by the Vendor but shall otherwise be borne by the Company.

(d) Upon the price beine given and after the expiry of the
period in which the Vendor mav revoke a transfer notice as aforesaid,
(whether by reference to the Vendor's opinion of the fair price or by
reference to the certificate of value) in the event of the transfer notice
having not been revoked the Board shall forthwith b% notice in writing
(hereinafter called "the offer notice") inform each holder of 'A' 'B' 'C
and 'D' ordinary shares in the Company {other than the Vendor) of the
number and price of the said shares and invite each such member to apply in
writing to the Board within twenty-one 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 it shall specify in
such application.

(e) [f such members shall within the said ﬁeriod of twenty-one
days apply for all or (save as otherwise provided in the transfer notice)
any of the said shares, the Board shall allocate the said shares (or so
many of them as shall be applied for) to or amongst such 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 such applicant member shall be obliged to take
more than the maximum number of shares sgecified by him as aforesaid. If
any of the said shares shall not be capable without sub~-division of being
aI*ocated to the members in Kroportion to their existing holdings, the same
shall be allocated to such 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 tots shall be drawn in such manner as the Board think fit.

(f)  The Board shall forthwith give notice of such allocations
(hereinafter called "the aliocation notice”) to the Vendor and to such
members to whom the said shares have been allocated and shall specify in
the allocation notice the piace and time {being not earlier than fourteen
and not later than twenty-eight days after the date of the despatch of the
allocation notice, which shall be specified therein) at which the sale of
the said shares so allocated shall he completed.

{g) 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 time and

lace therein specified and if in any case the Vendor after having become
Eound as aforesaid makes default in transferring any shares the Company may
receive the purchase price on its behalf, and the Board shall authorise
some person to execute a transfer of such shares in favour of the



urchasing member. The receipt of the Company for the purchase price shall
e a aood discharge to such purchasing member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company name and
shall hold the purchase price and any interest earned thereon in trust for

the Vendor.

(h) During the six months following the expiry of the eeriod
of twenty-one days referred to in paragraph (e) of tais clause the Vendor
shall be at 1ibertg to transfer to any person (including the ComﬁanY) and
at any price (not being less than the price fixed under Baragrap b} of
this clause) any of the said shares not allocated by the Board as aforesaid
provided that such person is not a prohibited investor.

(2) Provided that the person to whom shares in the Company is
intended to be transferred is not a prohibited investor then the foregoing

provisions of this clause shall not apply:-

(a) in the case of a transfer of shares between a member and
a member of his family or between members of his familY or to Trustees of a
settlement whose beneficiaries are members of his family or to the personal
representatives of the member .  For the purposes of this sub clause amily
means spouse and |ineal descendants of the member;

(b) in the case of a transfer of shares between a member
which is a corporate member and its subsidiary or holding company or
another subsidiary of its holding company. For the purposes of this sub
clause subsidiary and holding companx <hall have the meaniigs ascribed to
them in Section 736 of the Companies Act 1985.

33. The instrument of transfer of a share shall be signea by or on
behalf of the transferor and (in the case of a partly paid share) the
transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the Register in
respect thereof, All instruments of transfer, when registered, may be

retained by the Company.

34. The Board may, in its absolute discretion and without assiﬁning any
reason therefor, decline to register any transfer of any share whether or

not it is a fully paid share.
35. The Board shall decline to register any transfer of any share in

respect of which the Authority has not given its prior consent in writing
to the registration thereof by the Board or in respect of which the Board

is not satisfied that the proposed transferee is not a prohibited investor.

36. (A} The instrument of transfer of ang shares when delivered to the
Board for registration shall be accompanied by such information, supported
by a statutory declaration and by such other evidence in support as the
Board may reguire, which the Board may consider necessary for the ﬁurpose
of determining whether or not the proposed transferee is a prohibited

investor.

(B) On receipt of any instrument of transfer of any shares the
Board shall forthwith give no ice to the Authority of the application for
registration of the transfer and request the Authority within twenty one
days of receipt thereof to notify the Board in writing as to whether or not
the Authority consents to the’ transfer. Only upon the receipt of the
consent of the Authority in writing shall the Board, if satisfied that the
proposed transferee is not a prohibited investor, register such transfer as

aforesaid.




(C} 1.  If there is a dispute or disagreement at any time between
the holder of the 'A' 'B' 'C' and 'D' ordinary shares ("the Principal
Shareholders") as to any matters of fundamental importance to the Company
and which will include but without prejudice to the generality of the
foregoing the coming to the knowledge of any of the Principal Shareholders
of a change of control of any holding or ultimate holdinﬁ company of a
Principal Shareholder and such dispute is not resoived within fourteen days
of notice being given by one or more of the Princiﬁa! Shareholiders to the
other or others specifying the precise nature of the disputed matter and
the nature of the determination required by the Principal Shareholders
serving such notice *hen at the expiration of such period of fourteen daKs
a fundamental dispute shall be deemed to have arisen and any of the
Principal Shareholders ("the Offeror") may serve a formal notice in writing
("a Fundamental Dispute Notice") on the others ("the Offeree") stating:-

That a Fundamental Dispute exists and cannot be solved by negotiation

That the Offeror wishes to sell all of the shares in the
Company owned by the Offeror and

The price at which the Offeror will sell its shares to the
Offeree

2. Upon service of a Fundamenta! Dispute Notice the offeree
shall have sixty days after service of such Notice to serve a written
notice on the Bfferor accepting the offer and if the Offeree does not
accept the offer within the said period of sixty days then the Offeree
shall sell and the Offeror shal! purchase all of the shares in the Company
which the Offeree owns at the same ﬁrice per share as shall have been
specified in the Fundamenta! Dispute Notice and either upon acceptance of
tﬁe offer by the Offeree or upon expiry of the said period of Sixty days
{whichever is the earlier) a contract for the sale and purchase of such
shares shal! automatically come into existence.

3. Any sale of sheres in the Company under the provisions of
this Article shall be completed at the registered office of the Company
fourteen days after the date upon which the contract mentioned in the
immediately preceding sub-ciause shall come into existence.

4, On completion of the said sale and purchase of the said
shares under this Article the purchasing party shall pay to the selling
party the purchase price for the said shares by means of a Bankers Oraft
drawn on a Central Clearing Bank and the selling party shall deliver to the
purchasing party a duly executed transfer in favour of the purchasing party
of the Sgares to be sold to?ether with the relevant share certificate or
certificates and if the selling part shall fail to execute or deliver a
transfer of the shares as aforesaid when it is bound so to do the Company
may receive the purchase price on its behalf and the Board shall authorise
some person to execute a transfer of shares in favour of the Eurchasing
partz. The receipt of the Company of the purchase price shall be a good
discharge to such purchasing partr. The CompanK shall forthwith pay the

urchase price into a separate bank account in the Company's name and shall
ﬁold the purchase price and any income earned thereon in trust for the
selling party

5. In the event that the selling party or the purchasing
arty shall in either case comprise two or more of the Principal
hareholders then the parties shall be severaily liable to perform their



respective obligations under this Article in the proportions to which their
respective shareholdings in the Company bear to each other.

6. The pre-emption provisions contained in Article 32(B)
shall not apply to any transfers made under this Article 36(C).

7. Each of the Principal Shareholders shall serve notice
upon the other giving details of anK_change of control of its holding or
i

any ultimate holding company within Twenty eight days of such event
occurring.

37. The Board may in addition decline to register any transfer unless:~

(a) the instrument of transfer, duly stamped, is lodged with the Compan
accompanied by the certificate for the shares to which it relates, and suc
other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer;

(bé the instrument of transfer is in respect of only one class of share;
an
(c) in the case of a transfer to joint holders, the number of joint

holders to whom the share is to be transferred does not exceed four.

38. If the Board declines to register a transfer it shall, within two
months after the date on which the instrument of transfer was lodged, send
to the transferee notice of the refusal.

39. No fee shall be charged by the Company for registering any transfer,
probate, letters of administration, certificate of death or marriage, power
of attorney, distringas or stop notice, order of court or other instrument
relating to or affectin? the title to any share, or otherwise making any
entry in the Register relating to any share.

INFORMATION CONCERNING MEMBERS AND OTHERS

40. (A) The Board may from time to time and at any time serve a notice
upon any member of the Company requiring him to furnish the Board with
information (to the extent that information is required in relation to a
Eerson other than such member, so far as such information lies within the
nowledge of such member}, supported by a declaration and by such other
evidence (if any} in suEport as the Board may require, for the purposes of
determining whether such member or any person who has an interest in shares
held by such member is a prohibited investor. If such information and
evidence is not furnished within a reasonable perijod (not being less than
fourteen days) from the date of service of such notice, or the information
and evidence provided is, in the oFinion of the Board, unsatisfactory for
the purposes of so determining, the Board may serve upon such member a
further notice calling ugon him, within 10 days after the service of such
further notice either (i) to furnish the Board with such information and
evidence or further evidence and information as shall (in the Board's
opinion) enable the Board to determine whether such member or any person
who has an interest in shares held by such member is a prohibited investor,
or (ii) take such action as shall cause the member or any person interested
ire the shares held by such member to cease to be a prohibited investor and
to prove to the satisfaction of the Board that he has taken such action or
{iii) to sel!l and transfer the shares held by him to such person as the
Board may nominate at the best price reasonably obtainable,



(B) (1) If in any such case the said Member shall not have duly
compl ied with the requirements of any such further notice as is referred to
in Article 30(A) within the time limit specified therein the said Wember
shall be obliged to sell and transfer his shares to a person nominated b

the Board as if such sale were a Required Disposal in accordance wit
Article 40(F).

{2) The Board may, on reasonable grounds, determine any
person to be a prohibited investor, notwithstanding that the Company has
not been notified of any facts indicating that such person is a prohibited
investor, until such time as the Board is satisfied that such is not the
case.

{3) If in accordance with Article 40(C) (1) or (2) the Board
shall have determined that any person is not a prohibited investor, the
exercise by that persen and/or, if shares cwned or controlled by such
person or in which the prohibited investor has an interest are held by
another persen or by other persons, by such other person or persons, of any
right attaching to any share registered in his name and/or the name or
names of such™ other "person or persons shall not be challenged or
invalidated by any subsequent determination by the Board that such person
is a prohibited investor.

(4) If any person is determined by the Board to be a
prohibited investor the Board shall serve written notice on such person
and, if different, on the holder or holders of the shares owned or
controlled by such person or in which such person is interested to the
effect that Ke has been determined to be a prohibited investor, and that
save as maY be mentioned in the notice or as appears from the provisions of
Article 72{F) the consequences mentioned in Articte 72 (F) shall follow.

(C) The Board may assume without enquiry that a person is not a
prohibited investor; but if the information obtained by it under Article
40{A) indicates to the contrary or any director has reason to believe
otherwise, then the Board shall use all reasonable endeavours to discover
whether or not the person concerned is a prohibited investor.

(D) Without prejudice to the rights of the Board under Article
72(B) to give a statutorx notice or under the provisions of parts (A), (B}
and (C) of this Articie 40 the Board may from time to time and at any time
serve a notice upon any member of the Company requiring him to furnish the
Board with information (in the case of (c) and (d} below, to the extent
that such paragraphs appI{ to any person other than the member, so far as
such information |ies within the knowledge of such member) and evidence
supported (if the Board so requires) by such statutory declaration as the
Board may consider necessary for the purposes of determining:

{a) whether or not such member is or is likely tobe a party to an
agreement or arrangement (whether legally enforceable or not) whereby any
o? the shares held by him are to be voted in accordance with same wiher
person's instructions  (whether given by that other person directly or
through any other person); or

(b)  whether or not such member is an Associate of any other member or
members for the purposes of these Articles; or

(c) whether or not such member and/or any other person who has an
interest in any shares held by such member is a reievant person; or



(d)  whether or not such member and/or any other person who has an
Iinterest in any shares held by such member has an interest in any shares of
the Company which might cause the Authority to determine the Agreement or
to decline to renew or extend the Agreement,

If such information and evidence is not furnished within a reasonable
period (not less than M days from the date of service of such notice) or
the information and evidence provided is, in the opinion of the Board,
insufficient or unsatisfactory for the purposes of so determining, the
Board may serve upon such member a further notice calling upon him, within
14 days after the service of such further notice, to furnish the Board with
such information and evidence or further information or evidence as shall
(in its opinion) enable the Board so to determine.

REQUIRED DISPOSALS

(E) (1) If the Board, following consultation with the Authority
shall determine, whether pursuant to the information or evidence furnished
in response to a notice under Article 40(D) or on any other basis, that
there are reasonable grounds for apprehending that the Authority may
determine the Agreement or decline to renew or extend the Agreement b
reason of the interest of a person in shares of the Company the Board shal
be entitled (but shall not be obliged) to serve a written notice on the
person and, if different, on the helder or holders of such shares.

(2) A notice under this Article (an "Articie 40(E) Disposal
Notice") shall state the determination of the Board, shall specify in
general terms the ground for such determination, shell refer to the
cessation of voting rights as set out in Article 72(D) ard shall call for a
disposal to be made of all such shares or of such {esser number of shares
as shall be specified therein within such period as the Article 40(E)
Disposal Notice shal) specify {such period being not less than 30 days from
the date of service of the Article 40(E) Disposa! Noticel.

{3) Where more than one shareholder (treating joint holders
as a sin?le holder) is required to dispose of shares pursuant to any
Article 40(E) Disposa! Notive the notice shal! specify the number of shares
to be disposed of by each such holder {which shall be in the discretion of
the Board and need not be pro rata amongst the holders being called upon to
dispose of shares).

(F} (1) If any Articie 40(E) Disposal Notice is not complied with
or not complied with to the satisfaction of the Board, within the period
specified and has not been withdrawn, the Board shall, so far as it is
able, make a Required Disposal at the best price reasonably obtainable in
ali the circumstances and shall give written notice of such disposal to
those persons on whom the Articie B0(E) Disposa!l Notice was served.

(2) A Required Disposal shall be comgfeted as soon after
expiry of the period sgecified in the Article 40(E) Disposal Notice as may
in the opinion of the Board be Eractical and consistent with obtaining the
best price reasonably obtainable and in an¥ event within 30 days of the
expiry of the period specified in the Article 40(E) Disposal Notice,
provided:

(a) that a Required Disposal shall be suspended during any period when
dealings by the girectors in the Company's shares are not permitted either
by law or if the CompanY shall become and for so long as it shall remain a
Iisted company by regulations of The Stock Exchange, but notwithstanding



any period hereinbefore specified shall be completed within 30 days after
the expiry of the period of such suspension, and

(b) that neither the Company nor the directors shall be liable to any
holder or any person having an Interest in any share or to any other person
for failing to obtain the best price so long as the Board acts in good
faith within the period specified as aforesaid.

(3) For the purpose of effecting any Required Disposal, the
Board may authorise in writing anz officer or employee of the Company to
execute any necessary transfer on ehalf of any holder and may issue a new
certificate to the purchaser. The net proceeds of such disposal shall be
received by the Company, whose receipt shall be a good discharge for the
purchase moneK, and sha!l be paid (without any Tinterest being payable
thereon) to the former holder upon surrender by him of the certificate in
respect of the shares sold and formerly held by him. After the name of the
purchaser has been entered in the Register in respect of such shares in
purported exercise of the aforesaid powers, or any of them, the validity of
the proceedings shall not be questioned by any person.

(G) (1) If any person {to the knowledga of the Board) becomes or
is deemed to be a Relevant Person the Board she,! serve a written notice
{an "Article 40(G) Disposal Notice") on all those who (to the knowledge of
the Board) are interested in, and, if different, on the holder or holders
of, the relevant shares.

(2)  An Article 40(G) Disposal Notice shall state the grounds
for its service, shall refer to the voting restrictions as set out in
Article 72(E) and shall call for a Required Disposal to be made and for
evidence that such Required Disposal shall have been effected to be
suEplied to the Company within 21 days from the date of such notice or such
of. i

her period as the Board may consider reasonable and which in either case
it may extend.

(3) The Board may withdraw an Article 40(G) Disposal Notice
(whether before or after the einration of the period referred to) if it
appears to it that there is no Relevant Person in relation to the shares
concerned.

(4) Save as aforesaid the procedures in relation to and
fol lowing service of an Article 40(G) Disposal Notice shall be the same as
smose in relation to and following service of an Article 40(E) Disposal
Notice and the provisions of Article 40(F) shall apﬁl¥ in ail respects as
if references tﬁerein to an Article 40(E) Disposal Notice were references
to an Article 40(G) Disposal Notice.

(H) The Board may assume without enquiry that a person is not a
relevant person unless the information contained in the register of
interests in shares maintained pursuant to the Companies Acts indicates to
the contrary. The Board may determine that any person is a relevant person
if there are reasonable grounds for believing that that person has an
interest or has agreed to acguire an interest in any shares representing 10
per cent or more of the issued voting shares of the Company
(notwithstanding that the Company has not been supplied with a declaration
or other evidence establishing to the satisfaction of the Board that such

erson is or may be or become a relevant person) until such time as the
oard is satisfied that such is not the case.

(13 !§ in accordance with Article 4(H} the Board shall have
assumed hat any person is not a relevant person the exercise by that




person of an¥ right attaching to ang share in which he is interested shall
not be challenged or invalidated by any subsequent determination hy the
Board that such person is a relevant person.

(J) (1) The Board shall not be obliged to serve any notice under
either Article 40(A), (B), (D), (E), (F) or (G) upon any person if the
Board does not know his identity or his address. The absence of service of
such a notice in such circumstances and any accidental error in, or failure
to give, any notice to any person upon whom notice is required to be served
under the foregoing Articles shall not prevent the impiementation of or
invalidate any procedure thereunder.

(2)  Any notice to b e served under the above-mentioned
Articles upon a person who is not a member shall be deemed validly served
if sent through the post to that person at the address, if any, at which
the Board believes him to be resident or carrying on business.  Any such
notice shall be deemed served on the day following the day on which it was
put in the post and, in proving service, it shall be sufficient to prove
that the notice was properly addressed, stamped and put in the post.

(3} Any determination of the Board under the provisions of
Articles 40(A) to (J) shall be final and conclusive, bul without prejudice
to the power of the Board subsequentiy to wvary or revoke ' such
determination.

TRAMNSMISSICN OF SHARES

1. In the case of the dueath of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or administrators
of the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his shares; but nothing
herein contained shall release the estate of a deceased holder from any
liability in respect of any share held by him solely or jointly with other
persons.

42. Any person becoming entitled to a share in consequence of the death
or bankruptcy of a Member or otherwise by operation of law may, subject as
hareinafter provided and upon such evidence being produced as may from time
to time be required by the Board as to his entitlement, either be
registered himself as the holder of the share or elect to have some person
nominated by him registered as the transferee thereof. (f the person so
becoming entitled elects to be registered himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects.
If he shali elect to have his nominee registered, he “shall signify his
election by signing an instrument of transfer of such share in favour of
his nominee. All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or instrument of
transfer as aforesaid as if the death or bankruptcy of the Member or other
event giving rise to the transmission had not occurred and the notice or
instrument of transfer was an instrument of transfer signed by such Member.

43, A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law shall (upon such
evidence being produced as ma¥ from time to time be required by the Board
as to his entitlement) be entitled to receive and may give a discharge for
any dividends or other moneys payable in respect of the share, but he shall
not be entitlied in respect of the share to receive notices of or to attend
or vote at general meetings of the Company or, save as aforesaid, to
exercise in respect of the share any of the rights or privileges of a



Member until he shall have hecome registered as the holder thereof. The
Board may at any time give notice requiring any such person to elect either
to be registered himself or to transfer the share and if the notice is not
comp!led with within sixty days the Board may thereafter withhold payment
of all dividends and other moneys payable in respect of the share until the
requirements of the notice have been complied with.

STOCK

44, The Company may from time to time by ordinary resolution convert any
fully paid up shares into stock and may reconvert any stock into fully paid
up shares of any denomination. After the passing of any resolution
converting all the fully paid up shares of any class in the capital of the
Company Tnto stock, any shares of that class which subsequently become
full¥ paid up and rank pari passu in al! other respects with such shares
shall, by virtue of this Article and such resolution, be converted into
stock transferable in the same units as the shares already converted.

45. The holders of stock may transfer the same or any part thereof in
the same manner and subject to the same regulations as’ the shares from
which the stock arose might previously to conversion have been transferred
or as near thereto as circumstances admit. The Board may from time to time
fix the minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall not, without
the sanction of an ordinary resclution of the Company, exceed the nominal
amount of each of the shares from which the stock arose.

46, The holders of stock shall, according to the amount of the stock
held by them, have the same rights as regards dividends, voting at general
meetings of the Company and other matters as if they held the shares from
which the stock arose, but no such right {except as to participation in
dividends and in assets on a reduction of capital or a winding-up) shall be
conferred by an amount of stock which would not, if existing in shares,
have conferred such right.

47. All  such of the provisions of these Articles as are appiicable to
paid up shares shal! apply to stock, and the words ‘“share" and
'shareholder" herein shall include "stock" and "stockholder" respectively.

INCREASE OF CAPITAL

48, The Company may from time to time by ordinary resoiution increase
its capital b¥ such sum to be divided into shares of such amounts as the
resolution shall prescribe.

49, Subject to the Companies Acts, the Company may, bx the resolution
increasing the capital and subject to the consent of the Authority, direct
that the new shares or any of them shall be offered in the first instance
to all the holders for the time being of shares of any class or classes in
proportion to the number of such shares held by them respectively or may
make any other provisions as to issue of the new shares.

50. The new shares shal! be subject to all the provisions of these
Articles with reference to lien, the payment of calls, forfeiture,
transfer, transmission and otherwise.
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ALTERATIONS OF CAPITAL
51. The Company may from time to time by ordinary resolution:-

(a) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(b) sub-divide its shares or any of them into shares of smaller amount
than is fixed by the Memcrandum of Association (subject, nevertheless, to
the Companies Acts) and so that the resolution whereby any share Is sub-
divided may determine that as between the holders of the shares resultin

from such sub-division one or more of the shares may have any suc

preferred or other special rights over, or may have such deferred or
qualified rights or be subject to any such restrictions as compared with,
tﬂe other or others as the Company has power to attach to unissued or new
shares;

(c) cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person and diminish the
amountI gf its authorised share capital by the amount of the shares so
cancel led;

and may also by special resolution:-

(d) subject to any confirmation or consent required by law, reduce its
authorised and issued share capital or any capital redemption reserve fund
or any share premium account in any manner.

Where any difficulty arises in regard to any consolidation and
division under paragraph {a) of this Article, the Board may settle the same
as it thinks expedient and in particular may issue fractiona! certificates
or arrange for the sale of the shares representing fractions and the
distribution of the net proceeds of sale in due proportion amongst the
Members who would have been entitled to the fractions, and for this purpose
the Board may authorise some person to transfer the shares representing
fractions to the Eurchaser thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
aﬁfected by any irregularity or invalidity in the proceedings relating to
the sale.

GENERAL MEETINGS

52. The Beard shall convene and the Company shall hold general meetings

as annual general meetings in accordance with the requirements of the

Companies Acis at such times and ﬁlaces as the Board shall appoint. Any
eneral meeting of the Company other than an annual general meeting shall
e called an exiraordinary general meeting.

53. The Board may, whenever it thinks fit, convene an extraordinary
general meeting.

NOTICE OF GENERAL MEETINGS

54. An annual general meetin? and a meeting called for the passing of a
special resolution shall be called by not less than twenty-one days' notice
in writing and a meeting other than an annual general meeting or a meeting
called for the passing of a special resolution shall be called by not less
than fourteen days' notice in writing. The notice shall be exclusive of the
day on which it is served or deemed to be served and of the day for which
it is given, and shall specify the place, day and time of meeting, and, in



the case of special business, the general nature of that business. The
notice convening an annual general meeting shall specify the meeting as
such, and the notice convening a meeting to pass a special or extraordinary
resolution sha!l specify the intention to propose the resolution as a
special or extraordinary resolution as the case may be. Notice of every
ereral meeting shall be given in manner hereinafter mentioned to all
embers other than such as, under the provisions of these Articles or the
terms of issue of the shares they hold, are not entitled to receive such
notices from the Company, and also to the Auditors for the time being of
the Company.

Notwithstanding that a meeting of the Company is called bz shorter
notice than that specified in this Articie, it shall be deemed to have been
duly called if it is so agreed:-

(a) in the case of a meeting called as an annual genera! meeting, by all
the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the meeting, being a majority
together holdinﬁ not less than 95 per cent. in nominal value of the shares
giving that right.

55. The accidental omission to give notice of a meeting or (in cases
where instruments of proxy are sent out with the notice) the accidental
omission to send such instrument of proxy to, or the non-receipt of notice
of a meeting or such instrument of proxy by, any person entitled to receive
such notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

56. All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted at
an annual general meeting with the exception of:-

(a) the declaration and sanctioning of dividends;

(b) the consideration and adoption of the accounts and balance sheet and
the reports of the Directors and other documents required to be annexed to
the accounts;

(c) the election of Directors in place of those retiring (by rotation or
otherwise);

(d) the appointment of Auditors where special notice of the resolution
for such appointment is not required by the Companies Acts; and

(e) the fixinﬁ of, or the determining of the method of fixing, the
remuneration of the Directors and of the Auditors.

57. No business shall be transacted at any general meeting unless a
quorum is present when the meetinﬁ proceeds to business, but the absence of
a quorum shall not preclude the appointment choice or election of a
chairman which shall not be treated as part of the business of the meeting.
Save as otherwise provided by these Articles, at least three Members
present in person or by proxg and entitled to vote shall be a quorum for
all purposes. A corporation being a Member shall be deemed for the purpose
of these Articles to be present in person if represented by proxy or in
accordance with the provisions of the Companies Acts.




58. If within five minutes (or such longer time not exceeding one hour
as the chairman of the meeting may determine to wait) after the time
appointed for the meeting a quorum is not present, the meeting, if convened
on the requisition of Members, shall be dissolved. In anz other case it
shall stand adjourned to such other day (not being less than fourteen nor
more than twenty-eight days thereafter) and at such other time or place as
the chairman of the meeting may determine and at such adjourned meeting two
Members present in person or ¥hproxy (whatever the number of shares held
by them) shall be a quorum. e Company shall give not less than seven
days' notice in writing of any meeting adjourned through want of a quorum
and such notice shall state that two Members present in person or by proxy
(whatever the number of shares held by them) shail be a quorum.

59. Each Director shall be entitled to attend and speak at any general
meeting of the Company.

60. The Chairman (if any) of the Board or, in his absence, a Deputy
Chairman (if any) shall preside as chairman at every general meeting. If
there is no such Chairman or Deputy Chairman, or if at any meeting neither
the Chairman nor a Deputy Chairman is present within five minutes after the
time appointed for holding the meeting, or if neither of them is willing to
act as chairman, the Directors present shali choose one of their number to
act, or if one Director only is present he shall preside as chairman if

witling to act. |f no Director is present, or if each of the Directors
present declines to take the chair, the persons present and entitled _to
vote on a poll shall elect one of their number to be chairman. The

Chairman of the Board and an DeButY Chairman shall be elected bﬁ major ity
vote of the hoilders of the 'A' 'B' 'C' and 'D' ordinary shares the holders
of each class of such share capital shall have one vote per class of share
capital. The Chairman and the Deputy Chairman shall hold such office until
he or she is removed by any such majority vote as aforesaid.

61. The chairman may with the consent of any meeting at which a quorum
is present {and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment tock place.
When a meeting is adjourned for three months or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

62. Save as expressly provided by these Articles, it shal! not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

VOTING

63. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the declaration of
the result of the show of hands or on the withdrawal of any other demand
for a poll} a poll is demanded by:-

(a) the chairman of thc meeting; or

(b) at least three Members present in person or by proxy and enlitled to
vote; or

(c) any Member or Members present in person or by proxy and representing
in the aggregate not less than one-tenth of the total voting rights of all
Hembers ﬁaving the right to attend and vote at the meeting; or



{d} any Member or Members present in person or by proxy and holding
shares conferring a right to attend and vote at the meeting on which there
have been paid up sums in the aggregate equal to not less than one-tenth of
the total sum paid up on all shares conferring that right.

Unless a pol! is so demanded and the demand is not withdrawn, a declaration
by the chairman that a resolution has, on a show of hands, been carried or
carried unanimously or lost by a particular majority or lost shall be finai
and conclusive, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence of the fact without Eroof of the
numoer or proportion of the votes recorded for or against such resolution.

64, If a poll is duly demanded the result of the poll shail be deemed to
be the resolution of the meeting at which the po!l was demanded.

65. A pol! demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith.

A pol! demanded on any other question shail be taken in such manner and
either forthwith or at such time (being not later than three months after
the date of the demand) and place as the chairman shall direct. [t shall
not be necessary (unless the chairman otherwise directs) for notice to be
given of a poll.

66. The demand for a poll shail not grevent the continuance of a meeting
for the transaction of any business other than the question on which the
poll has been demanded, and it may be withdrawn at any time before the
close of the meeting or the taking of the poll, whichever is the earlier.

67. On a poll votes may be given either personally or by proxy.

68. A person entitled to more than one vote on a poll need not use all
his votes or cast all the votes he uses in the same way.

69. In the case of an equality of votes at a general meeting, whether on
a show of hands or on a poll, the chairman of such meeting shall be
entitled to a second or casting vegie.

70. in the case of joint holders of a share the vote of the senior who
tenders a vote, whether in Ferson or by proxY, shall be accepted to the
exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in the
Register in respect of the joint holding.

71. A Member who is a patient for any purpose of any statute relating to
mental health or inh respect of whom an order has been made by any Court
having jurisdiction for the protection or management of the affairs of
persons incapable of managing their own affairs may vote, whether on a show
of hands or on a poll, by his receiver, committee, curator bonis or other
person in the nature of a receiver, committee or curator bonis appointed by
such Court, and such receiver, committee, curator bonis or other person ma

vote on a poll by proxy, and may otherwise act and be treated as suc

Member for the purposes of general meetings.

72. (A) No Member shali, unless the Board otherwise determines, be
entitled to vole at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been
paid,



(B) Where any registered holder of ang shares in the Company or any
named person in respect of anz shares in the Company fails to comply within
28 days with any notice (in this Article called a "statutory notice") given
by the Company under the Companies Acts requiring him to give particulars
of any Iinterest in any such shares, the Company may give the registered
holder of such shares a notice (in this Article called a
"disenfranchisement notice") stating to the effect that such shares shail
from the service of such disenfranchisement notice confer on such
registered holder no right to attend or vote at anﬁ ?enerai meeting of the
Company or at any separate general meetinﬁ of the holders of the sﬁares of
that class until the statutory notice has been complied with and such
shares shall confer no right to attend or wvote accordingly. For the
purposes of this Article a "named person" means a person named as having an
interest in the shares concerned in any response to any statutory notice

served on the registered holder or on a person ﬁreviously so named. A
disenfranchisement notice may be cancelled by the Board at any time and
shall automatically cease to have effect in respect of any share

transferred upon registration of the relevant transfer.

(C) Any member who has pursuant to Article 4Q(A) or (D) been served
with a further notice by the Board requiring him to furnish the Board with
information and evidence or further information and further evidence and
who does not furnish such information or evidence or does not take such
other steps as shall have been required within fourteen dazs after the
service of such further notice shall not, with effect from the expiration
of such period and until information or evidence is furnished or such other
steps as referred to in Articlie 40(A) (ii) or (iii) shall have been taken
to the satisfaction of the Board, be entitled to receive notice of, or to
attend or vote at, any general meeting of the Company or any meeting of the
hoiders of voting shares other than in respect of such of the shares heid
by such member as it shall have been established to the satisfaction of the
Board are not shares in which a prohibited investor has an interest or
shares in respect of which the Board maz require a disposal pursuant to the
provisions of Article 40(E) or Article 40(G).

(D) Any member who has been served with an Article 40(E)} Disposal
Notice shall not, with effect from the expiration of such period as the
Board shall specify in such notice {not being longer than thirty days from
the date of service of the notice), be entitled to receive notice of, or to
attend or vote at, any general meeting of the Company or any meeting of
the holders of voting sﬁares in respect of such number of shares as he
shall have been required to dispuse of pursuant to such notice.

(E) (1) Where an Article 40 (G) Disposal Notice has been served
and there is only one holder of the Relevant Shares (treating joint holders
as a single holder) such holder shall not in respect of the number of
Relevant Shares held in excess of len per cent. of the issued voting shares
of the Company (or in respect of such other number as the Article #40(G)
Disposal Notice may specify) be entitled with effect from the date of
service of such disposal notice to receive notice of, or to attend or vote
at, any general meeting of the Company or any meeting of the holders of
voting shares.

(2)  Where there is more than one holder of Relevant Shares
(treating joint holders as a single holder} such holders shall not in
respect of Reievant Shares held in excess (in aggregate) of ten per cent.
of the issued voting shares of the Company be entitled {on the basis that
such cessation of rights will aﬁply to the samw proportion of each holding
of the Relevant Sgares), with effect from the date of service of the
Article 40(C) Disposal Notice, to receive notice of, or to attend and vote



at, any general meeting of the Company or any meeting of the holders of
voting shares.

(F) If any person is determined by the Board to be a prohibited
investor the Board shall serve written notice on such person and, if
different, on the holder or holders of the shares owned or controlled by
such person or in which such person has an interest to the effect that he
has been determined to be a prohibited investor, and with effect from the
expiration of such period as the Board shall specify in such notice_ (not
being longer than thirty days from the date of service of such notice) the
said person and, if different, the holder or holders of the shares owned or
controlled by such person or in which such person has an interest, shall
not be entitled to receive notice of, or to attend or vote at, any general
meeting of the Company or any meeting of the holders of voting shares.

73. If (i) any objection shall be raised to the qualification of any
vote or (ii) any votes have been counted which ought not to have been
counted or which might have been rejected or (iiiJ any votes are not
counted which ought to have been counted, the objection or error shall not

vitiate the decision of the meeting or adjourned meeting on any resolution
unless the same is raised or pointed out at the meeting or, as the case may
be, the adjourned meeting at which the vote objected to is given or
tendered or at which the error occurs. Any objection or error shall be
referred to the chairman of the meeting and shall only vitiate the decision
of the meeting on any resolution if the chairman decides that the same may
have affected the decision of the meeting. The decision of the chairman on
such matters shall be final and conclusive.

PROXIES

74, The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his attorney authorised in writing or, if the
appointor is a corporation, either under its seal or under the hand of an
officer, attorney or other person authorised to sign the same.

75. A proxy need not be a Member.

76. The instrument arpointing a proxy and (if required by the Board) the
power of attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be del ivered
at the Office (or at such other place in the United Kingdom as may be
specified in the notice convening the meeting or in any notice of  any
adjournment or, in either case, in any document sent therewith) not less
than forty-eight hours before the time appointed for hoiding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote or, in the case of a poll taken subsequently to the date of a meeting
or adjourned meeting, not less than twenty-four hours before the time
appointed for the taking of the ﬁoll and in default the instrument of proxy
sﬁall not be treated as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the date named in it as
the date of its execution.

7. Instruments of proxy shal!l be in any common form or in such other
form as the Board may approve and the Board may, if it thinks fit, send out
with the notice of any meeting forms of instrument of proxy for use at the
meeting. The instrument of proxy shal! be deemed to confer authority to
demand or join in demanding a poli and to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks
fit. The instrument of proxy shall, uniess the contrary is stated therein,
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be valid as well for any adjournment of the meeting as for the meeting to
which it relates.

78. A vote given in accordance with the terms of an instrument of proxy
shall be valld notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authoritﬁ
under which it was executed, provided that no intimation in writing of suc

death, insanity or revocation shall have been received by the Company at
the Office (or such other place in the United Kingdom as may be specified
for the delivery of instruments of prox¥ in the notice convening the
meeting or other document sent therewith) one hour at least before the
commencement of the meeting or adjourned meeting, or the taking of the
poll, at which the instrument of proxy is used.

APPOINTMENT AND REMOVAL OF DIRECTORS

79. (1) Subject to the provisions of these Articles, the Company may by
ordinarz resolution elect any person (other than a disqualified officer or
a prohibited director) to be a Director, either to fill a casual vacancy or
as an =addition to the existing Board, but so that the total number of
Directors shall not at any time exceed eight.

(2) The holders of 'A' 'B' 'C' and 'D' ordinary shares shall each
have the right to appoint one director to the Board in respect of each
class of such ordinary shares and to remove such director and appoint
another in his place, Any such appointment or removal shall be effected by
notice in writing signed bz the holders of the class of share capital in
question and delivered to the office or tenrdared at a meeting of the Board.

(3) The holders of 'A' 'B' 'C' and 'D' ordinary shares shali each
have such number of votes as exceeds by one vote the number of votes
required to be the case whether on a show of hands or on a poll or on a
resolution in writing.

(1) to pass a resolution for the aprointment of one director
as its representative director or any person as the alternate director of
that director

(2) to defeat a proposal for a resolution for the removal
from office of such director or alternate

(3) to defeat a resolution for the deletion or alteration of
this provision or any other act which would have the same or similar
effect.

80. Without prejudice to the power of the Company in general meeting in
pursuance of any of the provisions of these Articles to appoint_any person
(other than a disqualified officer or a prohibited director) to be a
Director, the Board shall have power at any time and from time to time to
appoint any person (other than a disqualified officer or prohibited
director) to be a Director, either to fill a casual vacancy or as an
addition to the existing Board, but so that the total number of Directors
shall not at any time exceed any maximum number fixed by or in accordance
with these Articles. Any Director so appointed by the Board shall hold
office only until the next following annual general meeting and shall then
be eligible for re-election but shail not be taken Iinto account in
determining the Directors or the number of Directors who are to retire by
rotation at such meeting.



81. The Company maz by special rescolution, or by ordinary resolution of
a

which special notice has been given in accordance with the Companies Acts,
remove any Director before the expiration of his period of office and may
(subject to these Articles) by ordinary resolution appoint another person
(other than a disqualified officer or a prohibited director) in his place.
Any person so appointed shall be subject to retirement at the same time as
if he had become a Director on the day on which the Director in whose place
he is appointed was last elected a Director.

82. No person other than a Director retiring at the meeting shall,
unless recommended by the Board, be eligibie for election to the office of
Director at any general meeting unless, not less than six and not more than
twenty-eight clear days before the day appointed for the meeting, there has
been given to the Secretary notice in writing by some Member (not being the
person to be proposed) entitled to attend and vote at the meeting for which
such notice is given of his intention to propose such person for election
and also notice in writing signed by the person to be proposed of his
willingness to be elected.

DISQUALIFICATION OF DIRECTORS

83. Without prejudice to the provisions for retirement by rotation
hereinafter contained, the office of a Director shall be vacated in any of
the events following, namely:-

(a) if (not being an Executive Director whose contract preciudes
resignation) he resigns his office by notice in writing delivered to the
Office or tendered at a meeting of the Board;

{b) if he becomes of unsound mind or a patient for any purﬁose of any
statute relating to mental health and the Board resolves that his office is
vacated;

(c) if, without leave, he is absent from meetings of the Board (whether
or npot an alternate Director appointed by him attends) for twelve
consecutive months, and the Board resolves that his office is vacated;

(d) if he becomes bankrupt or compounds with his creditors;

(e) if he is prohibited by law from being a Director;

(f) if he ceases to be a Director by virtue of the Companies Acts or is

removed from office pursuant to these Xrticles;

(g) if he becomes a disqualified officer or a prohibited director.
ROTATION OF DIRECTORS

84, At every annual general meeting one-third of the Directors for the

time being or, if their number is not a multiple of three, then the number
nearest to but not exceeding one-third shall retire from office. A
Director retiring at a meeting shall retain office until the close of the
meeting.

85. The Directors to retire on each occasion shall be those who have
been longest in office since their last election, but as between persons
who became or were re-elected Directors on the same day those t{o retire
shall (unless they otherwise agree among themselves) be determined by lot,
The Directors to retire on each occasion {both as to number and identitz}
shall be determined by the composition of the Board at the date of the



notice convening the annual general meetirg, and no Director shall be
required to retire or be relieved from retiring by reason of any change in
the number or identity of the Directors after the date of such notice but
before the close of the meeting.

86. A retiring Director shall be eligible for re-election.

87, Subject to the provisions of these Articles, the Company at the
meeting at which a Director retires in manner aforesaid may fill the
vacated office by electing a person thereto and in default the retiring
Director shall, if wiiling to continue to act, be deemed to have been re-
elected, unless at such meeting it is expressly resolved not to fill such

vacated office or unless a resofution for the re-elfection of such Director
shall have been put to the meeting and lost.

EXECUTIVE DIRECTORS

88. The Board may from time to time appoint one or more of its body to
be a Managing Director, Joint Managing Director or Assistant Managing
Director or to hold any other employment or executive office with "the
Company for such period (subject to the Companies Acts) and upon such terms
as the Board may determine and may revoke or terminate any of such
appointments. Any such revocation or termination as aforesaid shall be
without prejudice to anz claim for damages that such Director may have
against the Company or the Compang may have against such Director for any
breach of any contract of service between him and the Company which may be
involved in such revocation or termination.

89. An Executive Director shall receive such remuneration {whether by
way of salary, commission, participation in profits or otherwise) as the
Board may determine, and either in addition to or in f[ieu of his
remuneration as a Director.

ALTERNATE DIRECTORS

90. (A} Each Director who shall be appointed by the holders of 'A' 'B'
'C' or 'D' ordinary shares shail have the ﬁower to appoint any person
{other than a disqualified officer or a pronibited director) to be his
alternate Director and may at his discretion remove such alternate
Director. Any appointment or removal of an alternate Director shall be
effected by notice in writing signed by the appointor and delivered to the
Office or tendered at a meeting of the Board. An alternate Director shall,
if his appointor so reguests, be entitied to receive notices of meetings of
the Board or of committees of the Board to the same extent as, but in “lieu
of, the Director appointing him and shall be entitled to such extent +to
attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present and genera!!y at such meeting to
exercise and discharge all the functions, powers and duties of his
appointor as a Director and for the purposes of the proceedings at such
geeting the provisions of these Articles shall apply as if he were a
irector.

(B) Every person acting as an alternate Director shall (except as
regards power to appoint an aiternate Director and remuneration)} be subject
in all respects to the provisions of these Articles relating to Directors
and shalfl alone be responsible to the Company for his acts and defaults and
shalil not be deemed to be the agent of or for the Director appointing him.
An alternate Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he




were a Director but shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director.

(C) Every person acting as an alternate Director shall have one
vote for each Director for whom he acts as alternate (in addition to his
own vote if he is also a Director). The signature of an alternate Director
to any resolution in writing of the Board or a committee of the Board
shall, unless the notice of his appointment provides to the contrary, be as
effective as the signature of his appointor.

(D) An alternate Director shail ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director provided
that, if at any meeting any Director retires by rotation or otherwise but
is re~elected at the same meeting, any appointment made by him pursuant to
this Article which was in force immediately before his "retirement shall
remain in force as though he had not retired.

ADDITIONAL REMUNERATION AND EXPENSES

91. Each Director may be paid his reasonable travelling, hotel and
incidental expenses of attending and returning from meetings of the Board
or committees of the Board or general! meetings and shall be paid all
expenses properly and reasonably incurred by him in the conduct of the
Company's business or in the discharge of his duties as a Director. Any
Director who, by request, goes or resides abroad for any purposes of the
Company or who performs services which in the opinion of the Board go
beyond  the ordinary duties of a Director may be paid such extra
remuneration (whether by way of salary, commission, participation in
profits or ofherwise) as the Board may determine and such extra
remuneration shall be in addition to any remuneration provided for by or
pursuant to any other Article.

DIRECTORS' INTERESTS

92. (A) A Director may hold any other office or place of profit with
the Company (except that of Auditor} in conjunction with his office of
Director for such period and upon such terms as the Board may determine,
and may be paid such extra remuneration therefor {(whether by way of salary,
commission, participation in profits or otherwise) as the Board may
determine, and such extra remuneration shall be in addition to any
remuneration provided for by or pursuant to any other Article.

(B) A Director ma¥ act by himself or his firm in a professional
capacitg for the Company {otherwise than as Auditor} and he or his firm
shall be entitled to remuneration for professional services as if he were
not a Director.

{C) A Director of the Company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the Company
or in which the Company may be interested, and shall not be |iable to
account to the Company or the Members for any remuneration, profit or other
benefit received by him as a director or officer of or from his interest in
such other company. The Board may also cause the voting power conferred by
the shares in any other company held or awned bK the Company to be
exercised in such manner in all respects as it thinks fit, including the
exercise thereof in favour of any resolution appointing the Directors or
any of them to be directors or officers of such other company, or voting or
providing for the payment of remuneration to the directors or officers of
such other company.



(D) A Direclor shall not vote or be counted in the quorum oR any
resolution of the Board concerntn his own appointment as the holder of an

office or place of profit with the Company or any other company in whic%
the Company is interested (including the arrangcment or variation of the
terms thereof, or the termination thereof].

(E) Where arrangements are under consideration concerning the
appointment {including the arrangement or variation of the terms thereof,
or the termination thereof) of two or more Directors to offices or places
of profit with the Company or any other company in which the ComBany is
interested, a separate resolution may be put in relation to each Director
and in such case Bach of the Directors concerned shall be entitled to vole
(and be counted in the quorum) in resEect of each resciution except that
concerning his oW appointment {or the arrangement or variation of the
terms thereof, ar the termination thereof) and except (in the case of an
office or place of profit with any such other company as aforesaid) where
the other company is a company in which the Director OWNnS 1 per cent. of
more.

(F} Subject to the Companies Acts and to the next paragraph of this
Article, no irector or proposed or intending Director  shatl be
disqualified Dby his office from contracting with the Company, either with
regard lo his tenure of any office or pilace of profit or as vendor,
purchaser or in any other manner whatever, nor shall any such contract or
any other contract or arrangement in which any Director is in any way
interested be ljable to be avoiged, nor shall an Director so contracting
or being so interested be liable to account to the Company or the Members
for any remuneration, grofit or other benefits realised b{ any such
contract or arrangement K reason of such Director holding that office or
of the fiduciary relationshi i

(G} A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract of arrangement or proposed contract
or arrangement with the Compan chall declare the nature of his interest at
the meeting of the Board a which the question of entering into the
contract or arrangement is first taken into consideration, if he knows his
interest then exists, or in any other case at the first meeting _of the
Board after he knows that he is or has become so interested. For the
urposes of this Article, 2 general notice to_ the Board by a_Director to
the effect that (a) he is a member of a specified company oOF firm and is to
be regarded as interested in any contract or arrangement which may after
the date of the notice be made with that company or firm or (b) he s to be
regarded @S interested in any contract or arrangement which may after the
date of the notice be made with a specified person who is connected with
him, shall be deemed to be a su{ficient declaration of interest under this
Article in relation to any such contract or arrangement; provided that no
such notice shall pe effective uniess either it 1s given at a meeting of
the Board or the Director takes yeasonable steps to secure that it is
prought up and read at the next Board meeting after it is given.

(H) Save as otherwise provided by these Articles, a Director shall
not vote (nor be counted in the quorum) on any resolution of the Board in
respect of any contract or arran ement in which he is to his knowledge
materially interested, and If he sha)l do so his vote shall not be counted,
buit lthis prohibition shall not apply to any of the following matters
namely:-

(i) any contract or arrangement for Qiving to such Director
any securily or indemnity in respect of money lent by him or cbligations
under taken by him for the benefit of the Company;



(i) any contract or arrangement for the giving by the
Company of any security to a third party in respect of a debt or obligation
of the Compan{ which the Director has himse!f guaranteed or secured in
whole or in part;

(iii) any contract or arrangement by a Director to subscribe
for shares, debentures or other securities of the Company issued or to be
issued pursuant to any offer or invitation to Members or debenture holders
of the Company or any class thereof or to the public or any section
Ehereof, or to underwrite any shares, debentures or other securities of the

ompany ;

{iv) any contract or arrangement in which he is interested by
virtue of his interest in shares or debentures or other securities of the
Cocmpany or by reason of any other interest in or through the Company;

(v)  any contract or arrangement concerning any other company
(not being a company in which the Director owns 1 per cent. or more) in
which he is interested directly or indirectly whether as an officer,
shareholder, creditor or otherwise howsoever;

(vi) any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death or disability
benefits scheme which relates both to Directors and employees of the
Company or of anY of its subsidiaries and does not accord to any Director
as such any privilege or advantage not generally accorded to the employees
to which such scheme or fund relates;

(vii) any arrangement for the benefit of employees of the
Company or of any of its subsidiaries under which the Director benefits in
a similar manner as the employees.

(1} A company shall be deemed to be a company in which a Director
owns 1 per cent. or more if and so long as (but only if and so long as) he
is (either directly or indirectly) the holder of or beneficially interested
in 1 per cent. or more of any class of the equity share capital of such
company or of the voting rights available to members of such company. For
the purpose of this paragraph there shall be disregarded any shares held b
a Director as bare or custodian trustee and in which he has no beneficia
interest, any shares comprised in a trust in which the Director's interest
is in reversion or remainder if and so long as some other person is
entitled to receive the income thereof, and any shares comprised in an
autho;iTﬁd unit trust scheme in which the Director is interested oniy as a
unit holder.

(J) Where a company ir which a Director hoids 1 per cent. or more
is materially interested in a iransaction, then that Director shall also be
deemed materially interested in such transaction.

(K} If any question shal} arise at any meeting of the Board as to
the materiality of the interest of a Director (other than the chairman of
the meeting) or as to the entitiement of any Director (other than such
chairman) to vote or be counted in the quorum and such question is not
resolved by his voluntarilz agreeing to abstain from voting o not to be
counied in the quorum, such question shall be referred to the chairman of
the meeting and his ruling in relation to such other Director shall be
final and conclusive except in a case where the nature or extent of the
interest of the Director concerned as known to such Director has not been
fairly disclosed to the Board. If any question as aforesaid shall arise in



respect of the chairman of the meeting such question shall be decided by a
resolution of the Board (for which Eurpose such chairman shall be counted
in the quorum but shall not vote thereon) and such resolution shall be
final and conclusive except in a case where the nature or extent of the
interest of such chairman as known to such chairman has not been fairly
disclosed to the Board.

(L) The Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

PONERS AND DUTIES OF THE BOARD

93. The business of the Conpany shall be managed by the Board, which may
pay all expenses incurred in formin? and registering the Company and may
exercise all powers of the Companx whether relating to the management of
the business of the Company or otherwise) which are not by the Companies
Acts or by these Articles required to be exercised by the Company in
general meeting, subject nevertheless to the provisions of the Companies
cts and of these Articles and to such regulations, being not inconsistent
with such provisions, as may be prescribed by the Company in general
meeting, but no regulations made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if such
regulations had not been made. The general powers given by this Article
shall not be Iimited or restricted by any special authority or power given
to the Board by any other Article.

94, The Board maz establish local boards or agencies for managing any of
the affairs of the Company, either in the United Kingdom or elsewhere, and
may appoint any persons to be members of such_local boards, or any managers
or  agents, and may fix their remuneration. The Board may delegate to any
local  board, manager or agent any of the powers, authorities and
discretions vested in or exercisable by the Board, with power to sub-~
delegate, and may authorise the members of any local board or any of them
to fill any vacancies therein and to act notwithstanding vacancies. Any
such appointment or delegation may be made upon such terms and subject to
such conditions as the Board may think fit, and the Board may remove any
person appointed as aforesaid, and may revoke or vary such delegation, but
no person dealing in good faith and without notice of any such revocation
or variation shall be affected thereby.

95. The Board may by power of attorney aﬁpoint any company, firm or
person or any fluctuating body of person, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Articles)
and for such period and subject to such conditions as it may think fit, and
any such power of attorney may contain such provisions for the Brotection
and convenience of persons dealing with any such attorney as the Board wmay
think fit, and may also authorise any such attorrey to sub-delegate all or
any of the powers, authorities and discretions vested in him.

96. The Board may entrust to and confer upon any Director any of the
powers exercisable "by it upon such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its own powers, and may from time to time revoke or vary all
or any of such powers but no person dealing in good faith and without
notice of such revocation or variation shall be affected thereby.




97. The Company may exercise all the powers conferred by the Companies
Actshwiéh rggard o having official seals, and such powers shall be vested
in the Board.

98. Subject to the provisions of the Companies Acts, the Company may keep
an overseas or local or other register in any place, and the Board may make

and vary such regulations as it may think fit respecting the keeping of any
such register.

99. All cheques, promissorg notes, drafts, bills of exchange and other
instruments, whether negotiable or transferable or not, and all receipts
for moneys paid to the Company shall be signad, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Board
shall from time to time by resclution determine.

100. The Board shall cause minutes or records to be made in books
provided for the purpose:-

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each meeting of the Board
or committee of the Board; and

{c) of all resolutions and proceedings at all meetings of the Company
and of the Board and of any committee of the Board.

101. The Board on behalf of the Company may exercise ail the powers of
the Company to grant pensions, annuities or other allowances and benefits
in favour of any person including any Director or former Director or the
relations, connections or dependants of any Director of former Director
provided that no pension, annuity or other allowance or benefit (except
such as may be provided for by any other Article) shal! bc granted to a
Director or former Director who has not been an Executive Director or heid
any other officza or place of profit under the Company or any of its
subsidiaries or to a person who has no claim on the Company except as a
relation, connection or dependant of such a Director or former Director
without the approval of an ordinary resciution of the Company. A Director
or former Director shall not be accountable to the Company or the Members
for any benefit of any kind conferred under or pursuant to this Article and
the receipt of any such benefit shall not disqualify any person from being
or becoming a Director of the Company.

102.  Notwithstanding anything in these Articles, no power conferred on
the Board or any of the Directors whether under these Articles or otherwise
may, while the Agreement or in force, be exercised in such a manner as
might entitle the Authority to determine the Agreement or so as to
contravene the Act.

PROCEEDINGS OF THE BOARD

103. The Board may meet for the despatch of business, adjourn and
otherwise re?u!ate its meetings as it thinks fit. Questions arising at any
meefing shall be determined by a majority of votes. In the case of any
equality of votes the Chairman of the meeting or in his absence the Deputy
Chairman shall have an additional or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a
Board meeting.



104. Notice of a Board meeting shall be deemed to be duly given to a
Director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address or any other address given by him
to the Company for this purpose. A Director absent or intending to be
absent from the United Kingdom may request the Board that notices of Board
meetings shall during his absence be sent in writing to him at his last
known address or any other address given by him to the Company for this
purpose, but in the absence of any such request it shall not be necessary
to give rotice of a Board meetinﬂ to any Director who is for the time being
absent from the United Kingdom. A Director may waive notice of any meeting
either prospectively or retrospectively.

105. The quorum necessary for the transaction of the business of the
Board shall be not less than four being an appointee of each of the holders
of the 'A' 'B' 'C' and 'D' ordinary shares. Any Director who ceases to be
a Director at a Board meeting may continue to be present and to act as a
Director and be counted in tﬁe quorum until the termination of the Board
meeting if no other Director objects and if otherwise a quorum of Directors
would not be present.

106. The continuing Directors or a sole continuing Director may act
notwithstanding any vacanc¥ in the Board but, if and so long as the number
of Directors is reduced below the minimum number fixed by or in accordance
with these Articles, the continuing Directors or Director, notwithstanding
that the mumber of Directors is below the number fixed by or in accordance
with these Articles as the gquorum or that there is_only one continuing
Director, may act for the purpose of filling vacancies in the Board or of
summoning general meetings of the Company but not for any other purpose.

107. The Chairman and a DeputY~Chairman of the Board shall be elected in
accordance with Article 60, If no such Chairman or Deputy-Chairman is
elected, or if at any meeting neither the Chairman nor the Deputy-Chairman
is present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be chairman
of the meeting.

108. A meeting of the Board at which a quorum is present shall be
competent to exercise all the powers authorities and discretions for the
time being vested in or exercisable by the Board.

108. The Board may deisgavy any of its powers, authorities and
diseretions to committees, consisting of such Eerson or persans (whether a
member or members of its body or not) as it thinks fit. Any commitiee so
formed shall, in the exercise of the powers, authorities and discretions so
gelegated, conform to any regulations which may be imposed on it by the
oard.

110. The meetings and proceedings of any ccmmittee consisting of two or
more members shall be governed by the provisions contained in these
Articles for regulating the meetings and proceedings of the Board so far as
the same are applicabie and are not superseded by any regulations imposed
by the Board under the last preceding Article.

111. A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of the Board other than
those for the time being outside the United Kingdom (provided that number
‘s sufficient to constitute a quorum) or by all the members of a commi ttee
for the time being chall be as valid and effectual as a resolution passed
at a meeting of the Board or, as the case may be, of such committee dul

called and constituted. Such resolution may be contained in one documen



or in several documents in the like form each signed by one or more of the
Directors or members of the committee concerned.

112,  All acts done by the Board or by any committee or by any person
acting as a Director or member of a committee, shall, notwithstanding that
it is afterwards discovered that there was some defect in the appointment
of any member of the Board or such committee or person acting as aforesaid
or that they or any of them were disqualified or had vacated office, be as
valid as if every such person had heen duly appointed and was qualified and
had continued to be a Director or member of such committee.

SECRETARY

113.  The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any
Secretary so appointed may be removed by the Board.

114. A provision of the Companies Acts or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretarg shal |
not be satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

PRESIDENTS AND VICE-PRESIDENTS

115. (A)  The Board may from time to time appoint anE person (not being a
Director) to be a President or Vice-President of the Company and may from
time to time terminate any appointment so made.

(B) A President or a Vice-President shal!l be entitled to attend
and speak at any general meeting notwithstanding that he may hold no shares
or (as the case may be) no shares of the relfevant ciass.

{C) The remuneration of a President or a Vice-President shall be
such amount as the Board may determine. A President or Vice-President
shal! be entitled to be reimbursed all travelling and other expenses which
he may be requested by the Board to perform.

(D}  Any person holding the office of President or Vice-President
shal| not as such be or be deemed to be a Director of the Company, and may
at any time resign his appointment.

SEALS

116.  The Board shall provide for the custody of every Seal. A Seal shafl
onlr be used by the authoritK of the Board or of a committee of the Board
authorised by the Board in that behalf. Subject as otherwise provided in
these Articles, any instrument to which the common seal is affixed shall be
signed by one or more Directors and the Secretary or by two or more
Directors, and any instrument to which an official seal is affixed need
not, uniess the Board for the time being otherwise determines or the law
otherwise requires, be signed by any person.

DIVIDENDS AND OTHER PAYMENTS

117. Subject to the Companies Acts, the Company in general meeting may
from time to time declare dividends to be paid to the Members according to
their rights and interests in the profits available for distribution, but

Bo gividend shall be declared in excess of the amount recommended by the
oard.



118, Except in so far as the rights attaching to, or the terms of issue
of, any share otherwise provide:-

{a) all dividends shail be declared and paid according to the amounts
paid up on the shares in respect of which the dividend is paid, but no
amount paid up on a share in advance of calls shall be treated for the
purposes of this Article as paid up on the share; and

{b) all dividends shall be apportioned and paid pro rata according to
the amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid.

119.  The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified bg the position of the
Company; the Board may also pay any fixed dividend which is payable on an
shares of the Company half—?early or on an¥ other dates, whenever suc
position, in the opinion of the Board, justifies such payment.

120.  The Board may deduct from any dividend or other moneys payable to a
Member by the Company on or in respect of any shares all sums of mone¥ (if
anz) presentiy payable by him to the Company on account of calls or
otherwise in respect of shares of the Company.

121. No dividend or other moneys payable by the Company on or in respect
of any share shall bear interest against the Company.

122,  Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque or warrant sent through the post addressed to
the holder at his registered address or, in the case of joint holders,
addressed to the holder whose name stands first in the Register in respect
of the shares at his registered address as appearing in the Register or
addressed to such person and at such address as the holder or joint holders
may in writing direct. Every such cheque or warrant shall, unless the
holder or joint holders otherwise direct, be made ﬁayable to the order of
the holder or, in the case of joint hofders, to the order of the holder
whose name stands first on the Register in respect of such shares, and
shall be sent at his or their risk and payment of the chegue or warrant by
the bank on which it is drawn shall constitute a good discharge to the
"~ apany.  Any one of two or more joint holders may give effectual receipts
«or any dividends or other mone%s payable or property distributable in
respect of the shares held by such joint holders.

123.  Any dividend unclaimed after a Eeriod of twelve years from the date
of declaration of such dividend shal! be forfeited and shal! revert to the
Company and the payment by the Board of any unclaimed dividend, interest or
other sum payable on or in respect of a share into a separate account shafl
not constitute the Company a trustee in respect thereof.

124.  Any general meeting declaring a dividend may by ordinary resolution,
upon the recommendation of the Board, direct payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets, and
in particular of paid up shares or debentures of any other compan{, and the
Board shall give effect to such direction, and where any difficulty arises
in regard to such distribution the Board may settle it as it thinks
expedient, and in particular may issue fractional certificates or authorise
any person to sell and transter any fractions or may ignore fractions
altogether, and may fix the value for distribution purposes of any such
specific assets and may determine that cash payments shall be made to any
Members upon the footing o1 the value so fixed in order to secure equality



of distribution and may vest any such specific assets in trustees as may
seem expedient to the Board.

RESERVES

125.  The Board may, before recommending any dividend, set aside out of the
profits of the Company such sums as it thinks proper as reserves which
shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the Company may be preperly app!ied and pending such
appiication may, also at such discretion, either be employed in the
business of the Company or bz invested in such investments as the Board may
from time to time think fit. The Board may also without placing the same

to reserve carry forward any profits which it may thirk it prudent not to
distribute.

CAPITALISATION OF PROFITS

126. (A} The Company may, upon the recommendation of the Board, at any
time and from time to time pass an ordinary resolution to the effect that
it is desirable to capitalise all or any part of any amount for the time
being standing to the credit of any reserve or fund which is available for
distribution or to the credit of any share premium account or any capitai
redemption reserve fund and accordingly that such amount be set free for
distribution among the Members or any class of Members who would be
entitled thereto if distributed bz way of dividend and in the same
proportions, on the footing that the same be not paid in cash but be
applied either in or towards paying up the amounts for the time being
unpaid on any shares in the Company held bg such Members respectively or in
payment up In full of unissued shares, debentures or other obligations of
the Company, to be allotted and distributed credited as fully paid among
such Members, or partly in one way and partly in the other, and the Board
shall give effect to such resolution, provided that, for the purposes of
this Article, a share premium account and a capital redemption reserve fund
may be applied only in the paying up of unissued shares to be allotted to
such Members credited as fully paid.

(B) The Company may, upon the recommendation of the Board, at any
time and from time to time pass an ordinary resolution to the effect that
it is desirable to capitalise all or any part of any amount for the time
being standing to the credit of the Company's reserve accounts or to the
credit of the profit and loss account’ which is not available for
distribution by applying such sum in the paying up in fuli of unissued
shares to be allotted as fully paid shares by way of capitalisation to the
Members or any class of Members who would have been entitled to that sum if
it were distributed by way of dividend, and in the same proportions, and
the Board shall give effect to such resolution.

127. Where any difficulty arises in regard to any distribution under the
last preceding Article the Board may settfe the same as it thinks expedient
and in particular may issue fractional certificates or authorise any person
to sell and transfer any fractions or may resolve that the distribution
should be as nearly as ma¥ be practicable in the correct proportion but not
exactly so or may ignore fractions altogether, and may determine that cash
payments shall be made to any Members in order to adjust the rights of all
parties, as may seem expedient to the Board. The Board may appoint any
person to sign on behalf of the persons entitled to participate in the
distribution any contract necessary or desirable for giving effect thereto
and such appointment shall be effective and binding upon the Members.



RECORD DATES

128. Notwithstanding any other provision of these Articles the Company or
the Board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at any
time before or after any date on which such dividend, distribution,
allotment or issue is declared, paid or made.

ACCOUNTING RECORDS

129. The Board shall cause to be kept accounting records sufficient to
give a true and fair view of the state of the Company's affairs and to show
and explain its transactions, in accordance with the Companies Acts.

130. The accounting records shall be kept at the Office or, subject to
the Companies Acts, at such other place or places as the Board maZ think
fit and shall always be open to inspection by the officers of the Company.
No Member (other than an officer of the Company) shail have any right of
inspecting ang accounting record or book or document of the Company except
as conferred by law or authorised by the Board.

131. A copy of every balance sheet and profit and loss account, inciuding
every document required by law to be annexed thereto, which is to be laid
pefore the Company in general meeting, together with a COPK of the
auditors' report, shall “be sent to each person entitled thereto in
accordance with the requirements of the Companies Acts.

AUDIT

132.  Auditors shall be appointed and their duties regulated in accordance
with the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

133.  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register or by delivering it to
or leaving it at such registered address addressed as aforesaid. In the
case of joint holders of a share, service or delivery of any notice or
other document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders.

134. Any Member described in the Register by an address not within the
United Kingdom who shall, from time to time give to the Companz an address
within the United Kingdom at which notices ma¥ be served upon him shall be
entitled to have notices served upon him at such address, but save as
aforesaid no Member other than a Member described in the Register by an
address within the United Kingdam shall be entitled to receive any notice
from the Company.

135. Ang such notice or other document, if sent b¥ post, shall be deemed
to have been served or delivered on the day after the day when it was put
in the post, and in proving such service or delivery it shall be sufficient
to prove that the notice or document was properly addressed, stamped and
put in the post. Ang notice or other document delivered or left at a
registered address otherwise than by post shali be deemed to have heen
served or delivered on the day it was so delivered or left.
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136.  Any notice or other document delivered or sent by post to or left at
the registered address of any Member in pursuance of these Articles shall,
notwithstanding that such Member is then dead or bankrupt or that any other
event has occurred, and whether or not the Company has notice of the death
or bankruptcy or other event, be deemed to have been duly served or
delivered in respect of any share registered in the name of such Member as
sole or joint holder unless his name shall, at the time of the service or
delivery of the notice or document, have been removed from the Register as
the holder of the share, and such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or
document on all persons interested (whether jointly with or as claiming
through or under him) in the share.

DESTRUCTION OF DOCUMENTS
137. The Company may destroy:-

(a) any share certificate which has been cancelled at any time after the
expiry of one year from the date of such canceliation;

(b) any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any time after the expiry of
two years from the date such mandate variation cancellation or notification
was recorded by the Company;

(e) any instrument of transfer of shares which has been registered at
any time after the expiry of six years from the date of registration; and

(d) any other document on the basis of which any entry in the Register
is made at any time after the expiry of six years from the date an entry in
the Register was first made in respect of it;

and it shall conclusively be presumed in favour of the Company that every
share certificate so destroyed was a valid certificate duly and properly
cancel fed and that every instrument of transfer so destroyed was a wvalid
and effective instrument duly and properly registered and that every other
document destroyed hereunder was a valid and effective document In
accordance with the recorded particulars thereof in the books or records of
the Company. Provided always that:-

(i) the foregoing provisions of this Article shall apply only to the
destruction of a document in good faith and without express notice to the
Company that the preservation of such document was relevant to a claim;

(ii) nothing contained in this Article shall be construed as imposin
upon the Company any liability in respect of the destruction of any sucﬁ
document earlier than as aforesaid or in any case where the conditions of
proviso (i) above are not fulfilled; and

(iii) references in this Article to the destruction of any document
include references to its disposal in any manner.

WINDING UP

138. If the CompanY shall be wound up, the liquidator maK, with the
sanction of a special resolution of the Company and any other sanction
required by the Companies Acts, divide amongst the Members in specie or
kind the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may, for such purpose, set
such values as he deems fair upon any property to be divided as aforesaid



and may determine how such division shall be carried out as between the
Members or different classes of Members. The liquidator may, with the [ike
sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the
fike sanction, shall think fit, but so that no Member shall be compelled to
accept any shares or other assets upon which there is any liability.

INDEMNITY

139. Every Director, Executive Director, manager, officer and auditor of
the Comgany shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Executive Director,
manager, officer or auditor in defending anz.proceedings, whether civil or
criminal, in which judgment is given in his favour, or in_ which he is
acquitted, or in connection with any application under the Companies Acts
in which relief from liability is granted to him by the Court.




NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
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NICGEL L. BLOQD,
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Temple Avenue,
London EC4Y OHP.

Dated the ist day of March 1988.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Tempie Chambers,
Temple Avenue,
London EC4Y OHP.



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF
FIRST OXFORDSHIRE RADIO CCMPANY LIMITED
COMPANY NUMBER 2247588

We, the undersigned being all the members of the above company
for the time being entitled to receive notice of attend and vote
at General Meetings hereby unanimously pass the following
Resolutions and agree that the said Resolutions ghall for all
purposes be as valid and effective as if the same had been passed
at a General Meeting of the Campany duly convened and held
Resolutions

Increase in and redesignation of authorised share capital
1. That the authorised share capital of the Cowmpany be hereby
increased from £100 to £1,000,000 by the creation of 999,900
shares of £l each ranking pari passu in all respects with the
existing 100 shares of £1 each in the Company and the share
capital be re-designated and divided into 200,000 'A' ordinary
shares of £l each 200,000 'B' ordinary shares of £1 each 200,000
0! ordinary shares of £1 each 200,000 'D' ordinary shares of £l
each and 200,000 'E' ordinary shares of £1 each the rights
attaching to each such class of share capital being as set out in
the draft of the Articles of Association adopted under Resolution

3 below

Amendment to Memorandum of Association
2. That clause 3 of the Companies Memorandum of Association be
substituted by a new clause 3 the provisions of which are set out
in the draft of the Memorandum of Association annexad hereto

Adoption of new Articles of Association
3. That the draft Articles of Association of the Company
annexed hereto are adopted in substitution to the Company's
existing Articles of Association

Approval of share allotment and share
subscription and exclusion of pre-amption rights
4, That the directors are unconditionally authorised for the
oses of Section 80 of the Companies Act 1985 to allot 93,375

'A' ordinary shares of £1 each to County Sound Ple 93,375 'B'
ordinary shares of £l each to Capital Radio Investments Ltd
62,500 'C' ordinary shares of £1 each to Thamesquote Ltd and
62,500 'D' ordinary shares of £1 each to Westminster Press Ltd at
any time during the period of six months from the date hereof

That by virtue of Section 95(1) of the Companies Act 1985,
Section 89(1) Sections 90(1l) to (5) and Section 90(¢6) and (7) of
that Act shall not apply to the issue of the ordinary shares of
£1 each to be alloted pursuant to this resolution

X 3 5-/1‘:‘1;{/%{"141 7
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COMPANIES FORM No. 123

Notice of increase
it nominal capital

Pleias? do not Pursuant to section 123 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Please complete [ afantie dientie iy,
tegibly, preferably | ( | i 2Zid1 388
in black type, or T —

bold block lettaring  Name of company

* nsart full name * ﬁ PHST OXFDW Wwe P\,A')YIO WM?’

of company

Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated (939 the nominal capital of the company has been
increased by £ 199,900 beyond the registered capital of £ _1 88

§the copymustbe A copy of the resolution authorising the increase is attached.§

o soraved The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the ragistrar

1 dulete as
appropriate

tuk lg‘umn

shares have been or are to be issued are as follow:

As ch,, Hao Aew  AvRUe q’ Agse echeas a..&dph,\ @m}t\aul\( (24

Please tick hers if
continued overleaf

Signed / O,.d(}‘* (Director](Saeretasy}t Date ‘L(L/ 7/ 57} s

Presentor’s name address and For official Use
reference {if any}: Geaneral Saction
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e the i $rier
q (VETEO " X QY ANT 3}\*‘

Thetondon Law Agency Limited company Registeation gents, Printers and Fublishers
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tal: 01-353 9471 (10 lines)




BAKER TILLY  201S%5

Norlolk House 187 High Straot Gulldierd Surrey GUL 3AS
Tol: 0483 503050 Fax: 0483 69282

our ref : PAB/CDC/GCL34 23 Qctober 1989

The Directors

First Oxfordshire Radio Company Limited
c/o County Sound Plc

Chertsey Road

Woking

Surrey

GU21 5XY

Dear Sirs

FIRST OXFORDSHIRE RADIO COMPANY LIMITED

AUDITORS OF THE COMPANY

Following your Board Meeting of 18 September, at which the appointment of
auditors to the ccmpany was discussed, we understand that the Board has
decided to appoint Grant Thorxnton as aud¢tors to the company for the four
years ended 30 September 1992.

We therefore herewith tender our resignation.

We would also confirm that there are no circumstances connected with this
resignation which should be brought to the members or creditors of the

company .

Yours faithfully

BAKER TILLY ,\@

Enc

o v

CGHWAwWaEUth

pfa/cde,107 « % MOV 1989
y ‘u«“--s.“i»\.h« & e
i

Officus at Lendon Blllingshurst Birmingham Bradford Bromiey Crawley Gulldiord
Harrogate Leods Manchestor Shorboine Sturminstor Nowton Warwich Yoovll

A st of partners nomos Is avaliable at the nbove addross o membor ¢

DHR

Internatio:

Authorised by tho Instltute of Ghartosed Accountants in England and Walas
to carry on Investment businoss




Chartared Accountants
The UK Member Firm of

Grant Thoraton International

1 Westminster Way
Oxford 0X2 OPZ

Tel 0865 244977
Fax 0865 724420

Authorted by Yhe Inslitute of
Chaetaeed Accountants in England
and Walgi 10 L3y pnimvestment
tursatass, A kst of partnery may be
inspacted at the sbove sddress snd
At Grant Thoeaton House

Euston Square London NYi) 26

Grant Thornton %

Our ref F6555/98/B121/923
The Company Secretary
First Oxfordshire Radio Company Limited
Brush House
Pony Road
Cowley
OXFORD
0X4 2XR
28 June 1993

Dear Sir

In accordance with the Companies Act 1885, sections 392 to 394, we
write to inform you of our resignation as auditors of First
Oxfordshire Radio Company Limited with immediate effect.

There are no circumstances connected with our ceasing to hold
office which we consider should be brought to the attention of the
members or creditors of the company.

You are required to send a copy of this notice to the Registrar of
Companies within fourteen days.

Yours faithfully

stered Auditor




