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THE COMPANIFS ACTS 1985 AND 1989

COMPANY LIMITED BY SHARCS

SPECIAL RESOLUTION
of e,
THE ECHO LABEL LIMITED :,

AL an extrandinary general meeting of the Company held st The Chrysalis Building, Bramley Road,
London, WI0 6SP un 1Tth December 1993 the following rewlution was passed a8 3 special
resolution.

SPECIAL RESCLUTION

A. The existing 100 shares of £1 exch in the capital of tho Company be and are hereby divided
in 1000 shares of 10p cach and sre hershy reclussified ss 1000 B ordinary shares having
sitzchedd thereto the rights and restrictions set out in the new Articlos of Associatica of the
Company to be adopted pursuant o parsgraph C:

B. The authocised share capital of the Company be and is herehy incressed 0 £1,000 by the
creation of .-

2500 A ordinary shares of 10p each; and
6500 B ordinary shaves of {Jp each

each of such shares having the respective rights and restrictions set out in the new Adticles
of Assciation of the Company to b2 tdopted pursuan: 1o paragraph C;

»

C The Articles of Associaton lo the form macked “A* produced to the mesting and luith.lle&-—;m-\

by the Chairman be and ace hereby adopted as tha new Artkeles of Assoslailen

a0
Company in replacement of and in substitution for the existing Articles of Assocl o R>
Company AAIANES

5. Hewe’



D. The Objucts Clause in the foras marked "B* produced to the mecting and signed hy the
Chairman be and Is herehy edopted In replecament of and In tubstitution for the exlstirg
Objects Clause numbered (3) in the Memtandum of Association;

E. I accordance with Section 80 of the Companies Act 1985 the Director from tima w tire
of the Company be arx are hereby genorally and unconditionally suthorited 0 allot any
relevant securities (21 defined in Secdon B0 of the Companies Act |985) up to an aggregate
amount uf:-

1500 A ordinary shares; and
480 B nr.iinuy shares, v,

This suthanity 1 piven for # period explring (unless previously renewed, varied .or revoked
by the Ciwmpany 1n general meeting) on 31 December 1993 and

F The Directury from time to time of the Company are herehy empowered pursuani to Sevtion
95 of the Cuinpanies Act 1985 10 alfot shures in the capial of the Company pursuant to the
authority conferred pursuamt to pargraph E of the resolution as if Sections 39(1) and $0(1)
to (6) of the Companies Act {985 did not apply to such allotment. This power expires on 31
December 1993 ur when the avthority conferred by paragraph E is rewoked if eariier.
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Compsny No, 2713513

"THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THE ECHO LABEL LIMITED

Incorporated (1 fray 1442 |

Adopted by special resolution passed on [nw ] <

CLIFFORD CHANCE

200 Alderspzte Street
London ECIA 4]

Telepiane: 071 600 1000
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DRAFT ORJECTS CLAUSE YOR FCHO LABEL LIMITED

To carry on the usiness of making, producing or otherwiss scquiring ownenthip of or licences in
sound recordings and music related videos, the exploitation of such sound recordings and videos
worldwide and the production, manufacture, promotion, marketing, distribution and sale directly or
under licence worldwide of rocords ard music related vidoos together with all associated
merchandising devices and the exploitztion of any of the above including, but not limited to, finding
artists, making, packaging, selling and rromoting records and audic visual devices and the
exploitation cf any thereof, assisting astisu in connection with all promotion and publicity including
merchandising, Jive appearances and interviews whether in concert or on television, radio or film or
in prics and marketing Including broadcasting for both television sod Sim.

SIGN.ED Y L I L R P T YT ST TR Y

Dated this | ] duy of | ] 1993,

CAXSNS3.46




Company No. 2713513 x5

ﬂ"m
THE COMPANIES ACTS 1788 AND 1989 %»‘? ;

PRIVATE COMPANY LIMITED BY SHARES i

ARTICLES OF ASSOCIATION
of

THE ECHOQ LABEL LIMITED

lacorporated | )

Adopted bv special resolution passed on | ) .

PRELIMIMARY
1. {A) In these articles: .

"Act® means the Companies Act 1985 including any siatutory modification cr
re-enactment thereof for the time being in force;

“nrticles” means the articles of the Company;

“elear days” in reiation to the period of natice means that period excluding the
day when the notice is given or deemed to be given ar.d the day for which it is
given or on which it is o take effect;

"executad® means any made of execution;

"holder® means, wn refation to any woare, the member whose name is eptered
in the register of > 2mbers as the holder of the share;

“office” means the registered office of the Company;

“seal” means the common seal of the Company;
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"n A" Share® means an "A” share of 10p in the capital of the Company;

*'8* Director” has the meaning set out in article 75;
ang* Share® means a *B" share of 10p in the capital of the Company;
"Board" meaus the board of directors of the Company for the time being;

*Business Day® means any day (other than a Saturday) when banks in London
are open for the transaction of normal business;

“Chrysalis Group” means Chrysalis and any company which is a subsidiary
or halding company of Chrysalis and any subsidiary of any such holding
company or any of them;

*Distributzble Profits" means the accrued profits of the Company available for
distribution to Shareholders in a financial year within the tneanting cf Part V1l

of the Companies Act 1985 to which, for the purpose of Article 100.1 to 100.7.

there shall be added back all dividends and other distributions previously made
10 Shareholders,

.
&
1

*First instelment Date” means the date of allotment of the "A* Shares;

"Pony Canyon Group" means Puny Canyon and any company which is 2
subsidiary or holding company of Pony Canyon and any subsidiary of any such
hotding company or any of them;

*The Stock Exchange” means The International Stuck Exchange of the United
Kingdom and Reputilic of lreland Limited;

w

"Security Interest” means and includes any interest or equity of any parson
(inclnding without prejudice to the generality of the foregoing) any right to
acquite options nr rights of pre-emption, any mortgage charge pledge lien
(other than a lien arising by operation of law), right of set-off, hypathecation,
encumbrance or amy security interest whatsoever, howsoever created or arising:

"Second Instsiment Date" means the first anniversaly of the First Instalment
Date:

*Share" means any share in the capiial of the Company of whatever class:

“Shareholder” means any pesson registered in the books of the Company as the
holder " a Share for the time being:

2 "subsidiery” or "holding company” shall be construed in accordance with
section 736 of the Companies Act 1985;

-
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£n *associated company” shall be construed in ccordance with section 4160
the Income and Corporation Taxes Act 1988;

*persons® Includes a reference to any body corporate, uni icorporated
association or partaerskip;

8 "person” includes a reference to that person's legal personal representatives
or successors;

“secreinry” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joim,
assistant or deputy secretary:

*Shareholder Agreement” means the agreement enteresd into on [ ]
between Pony Canyon Ing, (1), Pony Canyon Entertainment International B.Y.
("BV") (2). Chrysalis Group Ple (3), Chrysalis Holdings Limited (4),
Armourvale Limited (5), Lapishaven Limited (6), The Echo Lapel Limited (7),
C.N. Wright (8) and S. Lewis (9);

*Thicd Instalment Date™ means the secand anniversary of the First Instaiment

Date; $

1

*Transfer” means any sale, transfer (whether wluntary or utherwise} or ather

dispasition of, or a grant of an cption aver any Share or 2ny legal or beneficial
interest in any Share;

*United Kingdom® means Great Britain and Northern Treland.

Unless the context otherwise requires, words or expressions contzined in the
articles bear the same meaning as in iz Act, hut excluding any statutury
moditication thereof not in force when these antictes become hirding on the
Company.

Where an ordinary rese.ution of the Company is expressed to he required for
any purpose, a special o extraordinary resolvtion is also effective for that
purpose, and where an extraordinary resaluticn is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

No regulations contained in any statute or subordinate legislation, including but not limited
w the regulations contained in Table A in the schedule to the Companies (Table A to F)
Regulations 1985 (as amended), apply as the veguiations or anicles - assaciation of the
Cumpany.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation (o the
public to subscribe for any shares or debentures of the Company is prehibited,
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SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these
articles is £1,000 divided inte 2,500 A Shares of 10p sach and 7,500 B Shares
of 10p each,

The A Shares and the B Shares shall entitle the holders of those shares to the
respective rights and privileges and subject them 1o the respective restrictions
and provisions containad in these articles.

All the A Shares and all the B Shares for the time being in issue shal! constitute
separate classes of shares respectively for the purposes of these articles and the
Act, but, ecept as otherwise provided by these articles, the A Shares and B
Stizres shall cank pari passu in al} respects Provided that for 50 Jong as the B
Shares represent 74% or more, but less than 76% of the aggregate of the total
issue of A Shares and B Shares and B.V. or any member of the Pony Canyon
Group is the legal and beneficial owner of at least 10% of the issued share

capital then 1 B Share held hy the holder of the largest number of B Shares -

shall not carry any right to woie, but in alf other respects shal! vank pari passu
with the other B Shares. .
The A Shares zhall be issued partly-paid wgether with s premium of
$17.5 million converted into £ Sterling as provided below payable in
instalments as follows:

4.4.1 on the First Instalment Date, a sum equal to 50% of the nominal
value and the premium thereon which shall be the £ Sterling
equivalent of $8.75 million converted into £ Sterling at the raw of
exchange offered by the Bank of Tokyo two Business Days before
the First Instalment is due;

4.4.2 on the Second Instalrient Date, 3 sum equal to 35% of the nominal
value and the premium therean which shall be the £ Sterling
equival.nt of $6.125 million converted into £ Sterling at the rate of
exchange offered by the Bank of Tokyo two Business Days before
the Second Instalment Date; and

4.4.3 on the Third Instalment Date, 15% of the nominal value and the
premium thereon which shall be the £ Sterling equivalent of $2.625
million converted into £ Sterliug at the rate of exchange offered by
Bank of Tokyo two Business days before the Third instaiment Date.

The B Shares shall be issued fully paid at nominal value on the First Instalment Date.

Where a resolution is expressed to be a special tesolution but the Act provides the subject
thereof may be approved by an ordinary resolution, the same shali only require the approvai
of a special resolution for so long as 2 member of the Pony Canyon Group shall hold at
least 10% of the issued share capital of the Company.
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Unless the A Shareholder and the B Shareholders agree otherwlte in writing, no further
shares In the capital of the Tompany may be issued or allottad whilst any mamber of the
Fony Canyon Group holds at least 10 per cent of the isued share capital of the Company
and thereafier except in accordance with the following provisions of this Article 4.7:

4.7.1

4,12

B

the Company shall give notice in writing to the holders of the Shares
("Members®) specifying the number of shares (the "Offer Shares®) being
offerad and the price per Offer Share at which the Offer Shares may be
subscribed (the “Subscription Price”) and offering the Offer Shares for
subscription to the Members at the Subscription Prica pro rata to their existing
interests in Shares, Such notice thall require each Member to state in writing
within 13 Business Days of the date of the natice:-

(a) that it is willing to acquire its allocation {or a stated part thereof)
of the Offer Shares 2t the Subscription Price and in respect of the
remazinder of the Offer Shares ¢consents to the subscription therefore
within 30 days theroof by the other Members pursuant to Article
4.7.4 at the Subscription Price; and

) whether it is prepared to purchase more than its allocation of the,
Offer Shares at the Subscription Price, .

In the event that no notice is received from 3 Member within the said period of
15 Busiress Days then such a2 Mamber wil} he deemed to have declined its
allucation of Offer Shares and consented to the subscription thereof by the ather
Members or pursuant to Article 4.7.4 in accordance with this Article 4.7 at the
end of such 15 day period.

In the event that notiges are served by all Members pursuant to Article 4,7.1(a)
to the effect that they will acquire their respective pro rata allocations of the
Offer Shares "en the Members shall within 10 Business Days theresfier
complete the acquisition of the Offer Shares at the Subscription Price. The
receipt of the Company for the subscription monies shall be u good discharge
to the Member subscribers and afier their names have been entered in the
register of meimbers in exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person. If any such acquisition is
not completed {for any reason other than the Company’s default) within such
period of 10 Business Days then the Company shall be entitled to allot them in
accordance with Anticle $.7.4,

In the event that notices are served pursuant (o Article 4.7.1(a) to the effect that
not every Member will acquire its respective pro rata atlocation of the Offer
Shares then the Company shall allocate those Offer Shares which have not been
allocated forthwith by notice in writing 10 such Members as have served a
notice pursuant 10 Article 4.7.1(b) pro rata to their existing interests in the
Shares to the extent that they have indicated they wish to acquire more Offer
Shares, The Members shall, to the extent they have been allocatad the Offer
Shares, within 10 business days thereafter complete the acquisition of the Offer

.5.
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Shares st the Subscription Price. The receipt of the Comperry for the i 4
subscription monies shait be & good dlischarge  tho Member subscribors and . ok .

after thelr names have been entered into the regisier of muembers tn exercise of
the aforesaid pewer, the validity of the proceedings shall not be quastioned by 1
any person. If any such acquisition s not completed (for asty reason other than
the Company’s defaclt) within such period of 10 Business Days then the -
Company shall be entitled to aifot them in accordance with Article 4.7.4.

474 To the extent that fullowing completion of the procedures in Article 4.7.1.,
4.7.2 and 4.7.3 there remain Offer Shares unallotted the Company shall be o
liberty to allat ail, or pant, of the remaining Offer Shares to any person at any
time within 1Q Jdays after the date of such completion at the Subscription Price
payable in Tul} on completion of the subscription and otherwise upon no more
fawourable terms than those offered 10 the Members,

4.1.5 The Board shall refuse to register any allotment of any Shares other than an
allotment permitted by or under and made in 1ccordance with the provisions of
this Article 4.7 which aliotments the Board shall register.

4.7.4 Al Shares issued to 2 Sharcholder in accordance with the procedus. set out in ;
this Article 4,7 shali be automatically designated as shares of the same class the
Ordinary Shares held by that Shareholder immediately prior to the daie of such
issva,

The rights confecred upon the holders of the A Shares and B Shares shall not be deemed
to be varied by the creation or issue of further shares provided that the procedure in Article
4.7 is complied with,

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with sush rights or restricticns 25 the Company
may by ardinary resolution determine,

Subject to the provisions of the Act, shares may be issued which are (o be redesmed or are
lihle to be redeerned at the option of the ., .pany or the holder on such terms and in such
manner as may be pravided by the articles,

Except as required by iaw, no person shall be recognised by the Company as holdieg any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall nut be baund by or reognise any interest in any share &xcept an absolute
tight to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment
to one certificate for all the shares of each class held by him (and, upon transferring a pant
of his holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every centificate




after the first of such reasonable sum as the direcwors may deterimine. Every certificate shall
ba saalod with the soal end shall spsoify the number, olass and distingulshing numbees ({4
w7) of the thares 10 which It relates and the amount or respective amounts pald up thereon,
The Company shatl nor be bound to lssue more than one certificate for shares held jointly
by several persons and delivery of a certificate for a share to one joim holder shall be a

suffictent delivery o ali of tem,

Each share certificate issued will carry a legend providing that any disposition, transfer,
charge or dealing in any manner in the shares represented by the certiticate is restricted by

the Shardxdder Agreement,

If 2 share cemificate is defced, worn-out, lost or desiroyed, it may be renewed un such
terms (if any) as to evidence and indemnity and payment of the expensc reasc ably
incurred by the Company in investigating evidence as the directors may datzrmine but
otherwise free of charpe, and (in the case of defacement or wearing-out) on delivery up of
the old centificate.

LIEN

The Company has a first and paramcunt lien on every share (whether or ot fully paidj for
ali amounts (whether presently payable or not) payahle at a fixed time or called in reipedt
of that share. The Company 215 has a first and paramaount lien on every share registered
in the name of a person indebted or under liahility to the Compan; (whether he is the sole
registered holder of a share or one of two of more joint hulders) for ail wmounts owing by
him o his estate to the Cumpany (whether or not presently payable). The directnrs may
at any time declare a share 1o be wholly or in part exempt from the provisions of this
article. ‘The Company's lien n a share extends to any amount payable in respect of it.

The Company may sell to a bona fide purchaser on an arms length basis any shares on
which the Company has a lien if 2 sum in respect of which the lien exists is presently
payahle and is not paid within fourteen clear days after notice has been given to the holder
of the share or to the person entitled to it in consequence of the death or bankruptey of the
halder, demanding payment and stating that if the notice is not complied with the shares
may be sold.

To give effact to a sale the directors may authorise some person to execute an instrument
of transfer of the shares sold to, or in accordance with the directions of, the purchaser. The
title of the transferce to the shares shall not be affected by any icregularity or invalidity in
the nroceedings in reference to the sale,

The net proceeds of the sale, afier payment of the reasonable costs, shall be appiied in
payment of so much of the sum for which the lien exists as is prusently payable, anc any
residue shall (upon surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for any moneys not presently payable 2s existed upon
the shares before the sale) be paid to the person entitied to the shares at the date of the sale.
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CALLS ON SHARES AND MORFEITURE

Subject 1o the tevms of allotment and article 4, the directors may meke calls upon the
members in respect of any moneys unpzid on thelr shares (whether In respect of nominal
value or premium) and cach member shall (subject to receiving at least fourteen clear days'
potice npecifying when anl where payment It 1o de mude) pay to the Curapany as required
by the notice the amount called on his shates. A call may be required to bs paid by
instalments. A call may, hefore receipt by the Cotrpany of any sum due thersunder, be
revoked in wiole or in part and payment of a call may be postponed in whole or part. A
person upon whom 2 cal! 15 made shall remain liable for calls made upon him
notwithetanding the subsequent transfer of the shares in respect of witich of the call was
made (o the extent any balance on the call is outsunding plus azcrued interest,

A call shall be deemed 10 have been made at the time when the resolution of the directors
authorising the call was passed.

The joint holdeis of a share shall be jointly and severally liable to pay ali calls tn respect
thereof,

If a call remains unpaid after it has become due and payable the person froin whom it is due :
and payable shall pay interest on the amount unpuid from the Jay it became due and pavahie
until it is paid at the rate fixed by the terms of ailotment of the share or in the notics of the
catl or, if no rate is fixed, 2 the appropriate rate (25 definad Iy the Aci) but the directars

mdy waive payineni ot the intersst wholly or in purt.

An amount payable in respect of a share on allotment or at any xed date, whether in
respect of sominal value or premium or as an instaiment of a call, shall be deemed 1) be
a call, and it it is rot paid when due sl the provisions of the articles shall apply 2s if that
amount had become due and payable by virtue of a call,

Subjxt . the terms of allotment, the directors may make ariungements cn the izsue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares,

If a call remains unpaid afier 1t has become due and payable the directors may give to the
person from whom it is du2 not less than fourteen clear days' notice requiring payment of
the amount unpaid, together with any interest which may have accrued. The notice shall
nam2 the place where payment is to be made and shall state that if the nocice is not
womplied with the shares in respect of which the call was made will he liable t0 be
forfeited.

If the notice is noi complied with any share in respect of which it was given may be
forfeited by a resolution of the directors and the forfeiture shall include all dividends or
other moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise

disposed of on such arm’s length terms and in such reasonahle manner as the directors
determine either to the person who was before the forfeiture the holder or to any other

.-
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persan and at any time before & sale, ra-alictmant or other dlspusition, tha frfsiture may
be canvsiled on suck tarmx o the dltectors think it Where b the purposes of la disposal

1 forfeited share is to be transferred to ary person thie directors may authorise some persen
0 execute ¥n instrument of transfer of the share to that person,

A person any of whose shares have been forfuitad shall cvase to be a member In respect of
them and shall surrender 1o the Company for cancellation the cestificate for the shares
forfeited but shall remain liable to the Company for all moneys which at the dute of
forfeiture were present'y payshie by him to the Company in respect of those sheres with
interest at the rate at which interest was payable on those moneys before the forfeiture or,
if o interest was 30 payable, at the appmpriate rate (& define! in the Act) from the date
of Pyefeiture until payment dut the directors may waive payment wholly or in pazt or
eaforce payment without any alimwance for the value of the shaces at the time of forfeiture
or for any consideration received va their disposal (and in tse latter case any residue after
pryment of the noneys due and payable shall be paid to the person whose shares have been
forfeited).

A statutary dxciaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against afl persns
claiming to be entitled to the share and the declaration shall (subject to the execution of an:
instrument of transfar if necessary) constitute 8 god title to the share and the person o
whom the share is dirpoxed of shall not de bound o see 1o the applicaticn of the
consideration, if any, nor shall his title w0 the share be affected by any irregularity in or
invalidity of the procecdings in refereace to the forfeiture ar dispasal of the share,

TRANSFER OF SHARES

The Initrument of transfer of a shire may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and,
unlese the share is fully paid, by or on behalf of the transferee.

The directors may, in their ahsolute discretion and withou giving any reason, refuse to
register ¢he transfer of a share 10 any person, whether or nat it is a fully-paid share or a
share on which the Company 4as a iien and shall in any event refuse to register the transfer
unless it is made in accordance with these articles or the Sharsholder Agresment,

I the directors refuse to register a transfer of a share, they shall within ta0 months after
the date on which the transfer was Indged with the Company send 1 thy traasferse notice
of the refusal,

The registration of trunsfers of shares ar of any class of shares may he suspended at such
timxs and for such periods (not exceeding 30 days in any year) as the directors may
determine.

No fee shal Se charged for the regisration of any instrumsnt of transfer or other document
eeliting to or affecting the title to any share,

By
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Thé Clompany shall bo entltied o retaln any instzutnent of trarsfer which Is reglsiwed, tan
my Instrurnent of transier which the directors refuse to register shall be retumad w0 the

persoq fodging it when notice of the refusal is given,
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2.1

2.2

Pormitted Transfers

Subject o the provisions of this Article 31, the A Shsrsholder wnd the B
Sharcholders nay at any time transfer all of their Shares (“the Relevant
Shares®) to a direct or indirect wholly owned subsidiary of the member (or, in
the case of the B Shareholders, to a member of the Chrysalis Gmup) which
(save in respect of the A Shareholder) has 2 UK tax residency {"Transferee®),
Anrticle 32 shall not apply to the transfer of any Relevant Shares pursuant to this
Article 31,

If the Transferee ceases o be a whally owned subsidiary of the Shareholder or
member of the Chrysalis Group or Puny Canyon Group or remains 2 wholly
owned subsidiary but, in the case of the B Shareholders, ceases to have its tax
residency in the UK then any Snares 30 transferred shall immedixiely be

transferred hack to a wholly owned subsidiary of the Sharsholder or a member ¢

of the Chrysalis Group or Pony Canyon Group that in the case of the B
Sharcholders has a tax residency In the UK,

The Transferee shall execuie a deed tonfirming to the othzr Sharcholders that
it shall be bound by the Shareholder Agreement in respect of each Share
transferred.

The transferor (which expression shall not include the second or subsequent
transferor in 2 series of transfers) shall be jointly and severally lizhle with the
transferee for the obligations of the Shareholder Agreement as a Shareholder
in mspect of each Share transferred.

The directors may require the holder of the Relevant Shares or the person
named as Transferee in any transfer or lawtul regisiration to furnish the
directors with such information as the directors may reasonably consider
necessary for the purpose of ensuring that a transfer of Shares is permitted
under Atrticle 31, If the information is not provided within 28 days of the
request, the directors may refuse 10 register the transfer of the Relevant Shares.

No Shareholder shall Transfer any Share save as provided in these Articles,

If hetween Ist Seprember 1996 and st Septemher 1698 the B Shareholders
receive an offer 10 sell part of the B Shares to a third party which they wish (or
either of them as the case may be) to accept then the B Shareholders (or either
of them as the case may be) shall give notice in writing (the “Transfer Notice®)
of the desire to do so to the A Shareholder; and:
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32.2.3

1R2.2.4

L o2

The Transfor Notios shall seoify!

32.2.1.1  the number of B Shares desired 30 he dispossd of
("Offered Shares™); and

32.2.1.2  the Kdentity and price per share which the third party
his offered together with documentary evidence
theroof,

The A Sharcholder shall have the option (exercizable by service of
notlee in writing (the *Option Notice®) upon the B Sharcholders (e
cither of them as the czse may be) within 10 business dmvi after
receipt of the Transfer Notice) 'o require the B Shareholdars (or
cither of them as the case may be) to sell all of the Offered Shares
to the A Shareholder and:

32.2.2.1  in respect of that w.mber of the Offerad Shares that
wovld give the A Sharehold-r up to 49% of the towl
equity share capital of the Company, the purchase price
for each Share comprising such increased shareholding
shall be 80% of the pric: per Offered Share offered hy
the thind party to the B Shareholders (or either of them
as the case may be) ("the Maiching Right Premium®);
and

32.2.2.2  in respect of that number of the Offen:d Shares that
would give the A Sharehoider a sharsholding in the
Company in excess of 49%, the price for rach Share so
purchased shall be the same price per Offered Share
offered by the thind party to the B Shareholders (or
either of them as the case may bej;

If the A Sharehuldur does nat elect to purchase the Offered Shares
as provided in clause 32.2.2, and if the third party is in agreement
(and the B Shareholders (or either of them as the case may be) shall
use their best endeavours to procure such agreement) then the A
Shareholder shall be entitled 10 sell that mumber of A Shares wiiich
15 2 percentage of exch of the A Shares, is equal fo 12 percertage
shareholditg the Offered Shares represent in relation to the B
Shares b the thiid party on the terms of the Transfer Netice
Provided that the Offered Shares are aiso sold to the thind pa-ty on
the texns of the Transfer Notice,

If the A Sharcholder does not make the ¢lection duscribed in Article
32.2.2 then (unless the third party doss not agret to purchase the
A Shares pursuant to Article 32.2.3 ir tha optior Is exercised) the
B Shareholders (or either of them as the case may be) shall be free

- ™




fur & petlod of 100 Ruainese Dxys afer the date of the Trenafir
Notice to sell the Offered Shares to the third party on the terms o
the Transfsr Notice Provided that r the swidence of doubt no
sale by the B Shareholders to the thind party {or either of them a3
the case may be) chall take placs if the third party does net agree
to purchase the A Shares pursuant to Article 32.2.3 if that option

is exercised.

'The B Shareholdess (or either of them as the case may be} shall be entitled 10
sell 10 & third party any Offered Shares on the terms of the Transfer Notice o
takes up by the A Shareholder under the provisions of this Article 32,

I between st September 1996 and Ist September 1998 the B Sharsholders
receive a1 offer 1 sell all of the B Shares (o a third party which they wish tu
accept then the B Sharcholders shall serve a Transfer Notice on the A
Shareholder:

32.4.1 and the A Shareholder shall have the option, (exercisable by service
of an Oprion Notice upon the B Shareholders within 10 Bugiress
Days of the receipt of the Transfer Notice) to purchase the B
Shares and for that percemage of B shares that would increase the
A sharsholding to 49% of the total equity share capiral of the
Cewnpany, the purchase price for each Share so purchased shall be
wubject to the Matching Right Premium and for the balance of the
B Sharvs, the purchase price shall be the price per Share oiTered by
the thitd party to the B Shareholders per Offerad Share; or

if the A Shareholder does not elext to purchase all ¢f the B Shares
then, if the third party is 1 agreement (and the B Shareholders
ghall use their best endeavours to procure such 2greement), the A
Shareholder shall be entitled to sell the A Shares to the third party
for the same price per share offered to the B Sharcholders for the
B Shares Provided that the B Shares are simultaneously scld to the
third purty on the terms of the Transfer Notice.

If the A Shareholder does not make the :lection described in Article
32.4.1 then (unicze the hird party does not agree to purchase the
A Shares pursuant to Arucle 32.4.2 if that option is exervised) the
B Shareholders shall be free for a period of 100 Business Days
after service of the Transfer Notice to sell the B Shares @ the thisd
pasty on the terms of the Transfer Notice Provided that for tne
awidance of doubt no sale by the B Shareholders to the third party
shall take piace if the third party does not agree to purchase the A
Shares pursuant to Article 32.4.2 if that option is exercised.

325 If, after ist September 1998, the I3 Sharchalders rective an offer to seil al of
the B Shares t0 2 third party whish they wish 10 accept then the B Shareholders
shall serve 2 Transfer Notice upon the A Shareholder who shall have the option
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(exercisabie by service of the Option Notice upan the 8 Shareholders within 10
Busineas Deays of the roselpt of the Transfer Notice by the A Sharshalder):.

32.5.1

12.5.2

3253

to purchase all of the B Shares for the same price per Share offered
by the third party for the B Shases; or

if the A Shareholder does not elect to purchase all of the B Shares
as described in Articles 32.5.1 then, if the third party is In
agreement (and the B Shareholders shali use their best endezvours
10 procure such agreement), the A Shareholder shall be entitled to
sell the A Shares (o the third party for the same price per shure
offered to the B Sharcholders for the B Shares Provided that the B
Shares are sold simultanecusly to the third party on the terms of the
Transfer Notice,

If the A Shareholder does not mzke the election described in Article

32.5.1 then (unless the third party does not agrez to purchase the

A Shares pursuant to Article 32,5.2 if that optica Is exercised) the
B Sharcholders shall for a period of 100 Business Days afier
service of the Transfer Notice be free to sell the B Shares w the
third party on the terms of the Transfer Notice Provided that for
the avoidance «f doubt no sale by tie B Shareholders to the thind
party shall take place if the thind party does nox agree to purchase
the A Shares pursuant to Article 32,52 if that option is exercised.

If, afler 13t September 1998, the B Sharcholders receive an offer to sell pant
only of the B Shares to a third party which they (or either of them 3¢ the case
may be) wish to accept then the B Shareholders (or either of them as the case
4y be) shall serve a Transfer Notice upon the A Sharehcilder who shall have
the option (exercisable by scrvice of the Option Notice upon the B Sharehoiders
{or cither of them as the case muy be} within 10 Business Days of the receipt
of the Transfer Notice by the A Sharehoider):-

32.6.1

32.6.2

32.63

to purchase all the Offered Shares for the same price per share
offered by the third party for the Offered Shares; or

to sell to the third party, if the third panty is in agreement (and the
B Shareholders {or cither of them as the czse may be) shall use
their best endeavours to provure such agreement) for the same price
offered by the third party for the B Shares, that number of each of
the A Shares, which as a percentage of the A Shares is equal to the
percentage shareholding the Offered Shares bear in relation to the
B Shares, Provided that the Offered Shares are sold simultaneously
an the terms of the Transfer Notice;

It the A Shareholder Joes not make the election described in Article
32.6.1 then (unless the third party does not agree to purchase the
A Shares pursuant to Article 32.6.2 if that option is exercised) the
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2.8

B Shareholders (or cither of them as the case may be) shall be froe
for o porlod of 100 Business Days afse ssrvise of the Trerafer

Notice to sell the B Shares to the third party on the terms of the
Transfer Notice Provided that for the svoidance of doubt no sale by
the B Sharcholders (of either of them as the case may be) to the
third party shall tzke olace if the thind party does not syree to
purchase the A Shares pursuant o Article 32.6.2 if that option Is

exercisad.

If after having become bound to transfer the A Shares or B Shares or pursuant
to Articles 32,2, 32,4, 32.5 and 32.6 the A Sharcholder or the B Shareholders
default in transferring the A Shares or the B Shares to a third party, then the

Sollowing provisions shall apply:

3274

32.1.2

32.7.3

the Compatiy may receive: the purchase money and the relevant
Shareholder shal) e deemed to have appointed any director or the
secretary us the relevant Shareholder's agent to execute a transfer

of the A Shares or B Shares as the case may be in favour of the .

transferes and tn receive the purchase money in trust for the

relevant Sharehalder. .
A .

the receipt of the Company for the purchase money ahall be a good
discharge to the transferce and after it has bheen entered in the
register of members in purported exercise of the power the validity
of the proceedings shall not be guestioned by any person; and

the relevant Sharekolder shall be hound tov deliver up the share
certificate for the A Shares or B Shares and on ns delivery shali be
entitled 0 receive the purchase price witkout interest, If the
certificate comprises any shares which the relevant Shareholler has
not become bound to transfer the Company shail issue 10 the
relevant Sharcholder a share cenificate for the balance of those

shares,

Completion of the purchase of any of the B Shares by the A Sharehalder
pursuant to this article 32;

32.8.1

3282

32.8.3

shail take place within 20 Busiiess days of the service of 2 Transfer
Notice: or

it Shareholder approval is required v The Sinck Exchange in
respect of a disposal of B Shares, within 15 Business days of the
ohtaining of such approval, and

the Shareholders agree that any shares so disposed pursvant to this
Ciause 32 shall be free from any Secuiity Interest,

. 14 .
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ALTERATION OF SHARE CAPITAL

The Compary may by ipecial resolution:

331 increzse its share capital by new shares of such ameutq (3 the resolution
prescribes;

332 consolidats and divide all or any of ity shere capitsl inw shares of & lager
amount than its existing shareg;

333 subject to the provisions of the Act, sub~divide its shares, or any of them, inwo
shares of smailer amount and the resolution may determine that, as betwoen the
shares resulting from the sub-division, any of them may have any preference
or advantage as compared with the others; and

334 cancel shares which, at the date of the passing Jof the resolution, have ¢ beett
taken or agread to be taken by any persun and diminish the amount of its share
capital by the amount of the shares so cancelled. .

Whenever as a result of 2 consolidation of shares any members would became entiiled to
fractions of & share, the directors may, on behalf of those members, sefl the ‘shares
rpresenting the fractions for the best price reasanahly ohaainahle o any person (including,
subject in the provisions of the Act, the Company) and distribute the net proceeds of sale
in due proportion among those members, and the directors may authorise some person o
execute an instrument of transfer of the shares tn, or in accordance with the directions of,
the purchaser. The transferee shall not be hound to see 1o the application of the purchase
money nor shall his tithe to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may hy special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

Subject tv the provisions of the Act, the Company mav hy special resolution purchase its
own shares (including any redeemahle shares) and make 2 payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company o+ the proceads of a fresh issue of shares.

GENERAL MEETINGS

All general meetings other than annual general meetings shali be called extraordinary
general meetingy,

The directors may cal! general meetings and, on th2 requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting
for a date not later than 28 days after feceipt of the requisition. If there are not within the
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United Kingdom sufficient directors to call a general meeting, any director or any member
may call a geners] meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an exteaordinary general meeting called for the passing of
a special resolution or an elective resolution shall be called by at least 21 clear days' wotics,
All othe: extraordinary general meetings shall be callod oy ar least )4 clear uays' notice hut
a general meeting, other than & meeting cnlled for the passing o« an elactive resolution, may
be called by sharter notice if it is so agr

39.1 in the cise of the annual zeneral meeting, by all the members entitled to anend
and vote thereat; and

39.2 in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not less
than such percentage in nominal value of the shares giving that right as hat
bean determined by elective resolution of the members in accordance with the
Act, or (ii) if no such elective resolution is in force, a majority together holding
not less than 95% in nominal value of the shares giving that right.

i,
The notice shail specify the time and place of the meeting and the general nature of the
husiness 1o be transacted and, in the case of an annual general meeting, shall specify the
meeting as such,

Subject to the provisions of the articies and (o any restrictions imposed ont any shares, the
notice shall be given to all the members, w all the persons entitled to a share in
consequence of the death or bankruptcy of a member and ta the directors and auditors,

The actidental omission to give notice of 4 meeting to, or the non-receipt of natice of a
meeting by, any persun entitled to receive notice shall not invalidaie the procesdings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted 2t any meeting unfess a guorum i present, A quorum shall
be two members present in persn or by proxy or a representative culy authorised of whom
one shail he a halder of B shares.

A corporation which is 2 member of the Company may, by fesolution of its directors or
other governing body, autharise such person as it thinks fit to act as its representative at any
fneeting of the Company or at any meeting of any class of members of the Company. The
person so authorised is entitled to exercise the same pewers on behalf of the curporation
which he represents as that corporation could exercise if it were an individual member,
Unless the directors otherwise decide, a copy of sucn authority appruved by the directors
shall he left at or sent by post or facsimiie trarsmissicn to the office or such other place
within the United Kingdom as the directors may determine before such representative is
entitied to exercise any power on hehalfl of the corporation which he represents,

<16 -




I such a quorum is not present within helf an hour from shs time appointed for the
raming, cr If during a mosting & quorum ceases o be pracet, the mosting shall srand
djourned %0 the zame day In the next week, 2t the same time and place of 0 such dey and

at such time and place 23 the directors zy determine.

The chairman, if any, of the board of directors or in his ahsence some other director
pominsted by the dicestors shall preside as chaleman of the meeting, but If neither the
chairman nor such other director (if any) is present within 15 minutes after the time
appointed for bolding the mecting and willing to act, the directors present shail elect one
of their number & be chairman and, if there is only one director present and willing to act,
he shall be chairman,

If no director is willing (o act as chairmas, or if no director is present within 15 minuies
after the time appointed for holding the meeting, the B members present and entitled 1o vote
shall elect a B Director to be chairmnan,

A director shall, sotwithstandisig that he is ncv a2 member, be entitled to attend and speak
“at any general mecting and at any separate mezting of the holders of any class of shares in”+
the Company.

The chairman may, with the wnsent of ary mecting at which 2 quorum is present (fn‘il shal!
if s0 directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be ransacted at any adjourned meeting other than business
witich might properly have been transacted ot the meeting had the adjournment ot taken

place. When a meeting is adjourned for 14 days or more, at least seven clear days’ notice
shall he given specifying the time and place of the adjourned meeting and the general nature
uf the husiness to he trarsacted.

A resulution put 1o the wote of the meeting shall be decided 0n 2 show of hands unless
hefore, ur on the declaration of the result of, the staw of hands a poll is duly demanded,
Suhject to the prowisions of the Act, a poll may be demanded:

50.0.1 by the chairman; or
50.0.2 by any member present in person or by proxy and entitled 1 we,

Unless a poll is duly demanded a declaration by the chainnan that a resolution has been
carried or carried unanimously, or by 2 particular majorty, or 1081, or npot carried by a2
particular majority and an entry to that offect in the minutes of the meeting shali be
cnnclusive evidence of the fact withowt proai of the cumber or proportion of the votes
recorded in favour of or against the resolution,

The demand for a poll may, hefore the poll is ken, be withdrawn bhut only with the
consent of the chairman and 2 demand so withdrawn shall not be taken 1© have invalidaied
the result of a show of hands declared before the demand was made.

3
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A poll shail be taken in such manier as the chairman directs and he may appoint scrutineers
{who need not be members) ard fix & place and time for declaring the result of the poll.

»
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The rezult of the poli shall be deemed o be the resolution of the meeting at which the poll
was damaindad,

In the case of equality of votes, whether on a show of hands or on a poll, the chuirmsn
shall be entitled to a casting vote in addition to any other vote he may have,

A poll demanded on the election of a chairman or on & question of adjourninent shall be y
taken forthwith, A poll demanded on any other question shall be taken either forthwith or -
at such time anct place as the cliairman directs not being mare than 30 days afier the poll i

is demanded, The detnand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the quesiion on which the poll was demanded, if 2
poll is demanded before the declaration of the result of a show of hands and the demand is PY

duly withdrawn, the meeting shall continue 2% if the demand had not been made, ;

No notice need be given of a poll not taken forthwith if the time and place at wiiich it is
taken are announced at the meeting at which it s demanded. 1n any other case at least
seven clear days’ notice shall be given specifying the time and place at which the poll is to ]
be taken, v

>

A resolution in writing executed by or on behalf of each memher who would have been:
entitled to vote upon jt if it had heen proposed at a general meeting 3t which he was present !
shall he as effectual as if it had heen passed at 2 general inecting duly convened and held .
and may consist of several instruments in the like form each executed by or on behalf of
one or more members. If a resolution in writing is described 2s a special reselution or as
an extradrdinary resolution, it has effect accordingly.

VOTES OF MEMBERS ok

Subject o any rights or restrictions attached to any shares, on s show of hands every
member who (being an individual) is present in person or (being a corporation) is present
hy a duly authorised representative not heing nimself a member entitled to vote, shall have
one vote, and on a poll every member shall have one vote for every share of which he is ok
the holder, ‘

In the case of joint holders the vote of the senior who tenders a wte, whether in person or
by proxy, shall te accepted to the exclusion of the votes of the other joint holders; and .
senicrity shall be determined by the order in which the names of the holders stand in the Py
register of members. :

A member in respect of whom an order has heen made by any court having jurisdiction
{whether in the United Kingdom or elsewhsre) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other o
person authorised in that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise the right to vote shali be
deposited at the office, or at such cther place as is specified in accordance with the articles
for the deposit of instruments of proxy, not less than 48 hours before the time appointed
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for holding tie moeting or adjourned mesting st which the right to vots s 1 bo sxaccised
and In defilt tha right © vote shall not be sxarclsahle.

No member shall, unless the directors otherwise determine, be entitled to vote & any
general mesiing or at eny separate meeting of the holders of any class of thares In the
Company, either in peson or by proxy, In respect of any share held by him unless all
moneys presently due und payabla by him in respact of that share have been paid.

No objection thall be raised 10 the qualification of any voler except a the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeling shal' be valid. Any objection made ia due time shull be referved to the
chairman whose decision shall be final and conclusive.

02 a poll woles may be given either personally or by proxy, A member may appoint more
than one proxy to attend on the same occasion. Depasit of an instrumerit of proxy does not
preclude a member from attending and voting at the mexting or at any adjournment of it.

An instrument appointing & proxy shall be in writing in any usual form or in any othev form
which the directors may approve and shall be executed by or on behalf of the appointor, .
The i1strument appointing 2 proxy and any authority under which it is executed or 2 copy
of such authority ceriified notarially or in some other way apprived by the disectors may:

65.1 he left at or sent by post or by facsimile transmission to the office or such other
place within the United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy se-. out by the Company in relation to
the meeting at any time hefore the time fur holding the meeting or adjourned
meeting at which the person named in the instrument propotes 1o wte; or

65.2 in the case of a pall taker more than 48 hours after it is demanded. be
depasited or sent as aforesaid after the poll has been demanded and at any time
hefare the time appointed for the talziag of the pail; or

65.3 where the pall is not taken forthwith bt is 1aken aot mare than 48 hours afeer
it was demanded, he delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any director;

ared an instrument of proxy which is not deposited or delivered in 2 manner so permitied
shall be invalid,

A wote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determinativn of the authority of the
person voting or demanding a poll unless nutice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or sent before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of 4 poli taken atherwise than on the
same day as the meeting or adjonrned meeting) the time appointed for taking the poll,

- lg‘
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NUMEER OF DIRECTORS

The pumber of diroctors {other than slternate directors) shall be elght and the minimum
muuber is one.

ALTERNATE DIRECTORS

Each class of members with a right o appoint a director pursuant to thess articles may
appoint any person to be an alternate director In the place of such director for such period
83 it determines und the alternste need not be xpproved by resalution of the diroctors,

An alternate director shall, whethes or not he is shsent from the United Kingdom, be
entitled to roceive notice of all meetings of directors and of 1) maetings of committees of
directors of which his appointor is 2 member, to attend and vote at any such meeting at
which the director for whom he is the alternate is 1ot personally present, and generally to
perform all the functions of the director for whom he is an alternate as a director in his
absence but shall not be entitled 1o receive any remuneration from the Company for his
services as an alternste director.

Any appointment or removal of an aiternate director shall be by notice to the Cowpany
signed by the member making or revoking the appointment or in any other manner
approved by the directors,  Any such notice may be lef} ot or sent hy post or facaimile
transmission to the office or such other placs as may be designated for the purpose by the
directors.

Save as otherwise provided in the articles, an alternate director shali be deemed for all
purposes to be a direvtor and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the mezt2r appainting him,

POWERS OF DIRECTORS

Subject to the prvisions of the Act, the memorandum and articles, th  ‘hareholder
Agreement and to any directions given by special resolution, the business ¢ Company
shall be managed by the directors who niay exercise all the powers of the Cumpany, No
alteration of the memorandum or articles and no such direction shall invalidate any prior
act of the directors which would have been valid if that alteration had not been made or that
direction had not been given. The powess given by this article shall not be limited by any
special pawer given to the directors by the articies and a meeting of directors at which 2
quorum is present may exevcise all powers exercisable by the directors.

The directors may, by power of attorney, 2ppoint any person to be the agent of the
Company for such purpose< and on such conditions s they determine, including authority
for the agent to delegate all or any of his powers.




DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers 10 any committes consisting of one or more
Jireztors. They may also delegate to any managing director or any director holding any
other executive office such of their powers as they consider desirable 10 be exercised by
him. Any such delegation may be made subject to any conditions the directors may impose,
and either collaterally with or to the eiclusion of their own powers and muy be revoked or
altered, Subject to any such conditions, the procesdings of & committee with two or more
members shall be governed by the provisions of the articles regulating the proceedings of
directors so far as they are capable of applying. Where a provision of the wrticles refers
to the exercise of a puwer, authority or discretion by the directors and that power, authority
or discretion has been delegated by the directors 10 a committee, the provision shall be
construed as permitting the exeicise of the power, authority or discretion by the committee,

APPOINTMENT AND REMOVAL OF DIRECTCRS

The holders for the time heing uf a majority of the A Shares may from time to time appaint.
up to 2 persons 10 be directors and these directors and any alternate shall be calied A

Directors, Tha holders for the time being of a majority of the B Shares may from time to

time appoint up to 6 persons W be directors and these directors and any alternate shatt be

called B Directors.

If there is a vacancy for the appuintment of an A Director or 2 B Director and the holders
of the majority of the A Shares or the B Shares (as the case may be) have net filled the
vacancy in the manner set out in this article within ninety days of the creation of the
vacancy, the Company shall convene a separate class meeting of the holders of A Shares

r B Shares {as the circumstances require) to elect a replacement A Director or B Disector.
The provisions of these articles relating to general meetings shall apply o a separate class
meeting, wxcept that a quorum for the meeting shall be the holders of shares of the relevant
class, present in person or by proxy or a repressntative,

The A Shareholders only shali he entitled to appoint and remave A Directors, The B
Directurs only shall be entitled to appoint and remave the B Directors,

A director appointed by a cluss of members pursuant to this article shali cease to be a
director from the date on which the members of the class at the time of his appointment
cease 1o be membes,

Any appointment or removal of 2 director shall be made hy notice in writing served on the
Company and signed by the persons appointing or removing the director. In the case of a
corporation the notice may be signed on its behalf by a director or the secretary of the
corporation or by its duly appointed attorney or duly authorised representative,

The directors shall not be subjest 1o retirement by rotation.
Mo person shall he or become incapab!s of being appointed a director by reason only of his

having attained the age of seventy or any other age nor shall any special notice be required
in connection with the appointment or the approval of the appoimiment of such person, and
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no director shall vasate his offico 22 any tims by reon only of the fzat thit ha hes stained
the age of seventy or ary other age. Section 293 of the Act shall not apply to the

Coinpany,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if!

82.1 he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

82.2 he hecomes bankrupt or makes any arrangement or composition with his
creditors generally; or

82.3 he becomes, in the opinion of all his co-directors, incapalile by reason of
mental disorder of discharging his duties as director; or

82.4 he resigns his office by notice (o the Campany; or ..

82.5 he shall for more than six consecutlve munths have been absent without
permission of the directors from meetings of directors held during that period
anct his alternate director (if any) shall not during such period have sttended ny
such meetings instead of him, and ali the directors resalve thar his office be
vacated; or

82.6 he is removed from office by notice addressed to him at his last-known address
and signed by all his co-direciors; or

82.7 he is removed from office by notice given under article 79,
REMUNERATION OF DIRECTORS

The directors shail be entitled to such remuneration as the Company may oy ordinary
resolution determine ard, uatess the resolution provides otherwise, the remuneration shail
be deemed to accrue from day to day.

A director who, at the request of the directors, goes or resides abroad, makes a special
journey or pecforms & special service on behalf of the Company may be paid such
reasonable addi.unal remunecation {whether by way of salary, percentage of profits or
otherwise) and expenses as the directars may Jecide,

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by them
in connection with their attendance at meetings of directors or commitiees of directors or
general meetings or separate meetings of the hoiders of any cluss of shares or of dchetitures
of the Company or otherwise In connection with the discharge of their dvues.




DIRECTORS' APPOINTMENTS AND INTRAZSTS

Subjest 1o the provisicns of the Act, the B directors may appoint one or more of their body
t0 the office of managing director and to the office of finunce director and the directors may
appoint to any other exccutive office under the Company, and may enter in1o an agreement
or arrangement with any director for his employment by the Company or for the provisive
by him of any services outside the scope of the ordinary duties of a director.  Any such
appointment, agreement or arrangement may be made upon such terms as the A and B
directors determine and they may remunerate any such director for his services as they think
fit, Any appointment of a director to an execulive office shall determine if he ceases to be
a director but without prejulice to any ctaim to damages for breach of the contract of
service between the director and the Company,

Subject 10 the provisions of the Act, and provided that he hus disclosed o the directors the
nature and extent of any material interest of his, a director notwithstanding his office;

87.1 may be a party to, or otherwise interested in, any transaction or arrangements
with the Company or in which the Company is otherwise interested; '

87.2 may be a director or other officer of, or employed hy, or a party' to any
transaction or arrangement witn, or otherwise interested in, any body corporate
promoted by the Company or in which the Compary is atherwise interested:
amd

shzll not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
trasisaction or arrangement or from any interest in any such bady corporate and
na such transaction or arrangement shal! he liahle tw be avoided on the ground
of any such interest or benefit,

For the purpuses of article 87:

88.1 a general notice given o the directors that a director is 1o be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
‘be deemned to be a disclosure that the director has an interest in any such
transaction of the natre and extent so specified; and

an interest of which a director has no knowledge and of which it is
unreasonabie 10 expect him to have knowledge shall nut he treated as an interest
of his.

PRCCEEDINGE OF DIRECTORE

Subject to the provisions of the articles, the directors muy regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a meeting
uf the dicectors, but in any event meetings shall be held quarterly in respect of which two
weeks' notice thereof shall be given to the Directors and otherwise on 3 days’ notice unless

e ik,
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the A dirsctors agred otherwiss, Every director shall recolve notice of all meatings,
whether or not he ls abseat from the United Kingdom. A director may walve tho

requirement that natice be given w him of 2 board meeting, ¢ither prospectively or
retrospectively. Questions arising at a meeting thall be decided by a majority of votzs. In
the case of an equality of votes, the chairman shall have a second or casting vole. A
director who s 2110 an alternate director shall be entitled in the absence of hls appointor to
a separate vote on behalf of his sppointor in addition to his own vote,

A director or his altcrnate director may participate in 3 meeting of directors or a commitiee
of directors through the medium of conference telephone or similas form of comrunication
equipment if all persons participating in the meeting are able to hear and speak to each other
throughcut the meeting. A person participating in this way is deemed to be present in
person &t the meeting and is counted in a quorum and entitled to vote. Subject to the Act,
all business transacted in this way by the directors or 3 committee of directors is for the
purposes of the articles deemed to be validly and effectively transacted at a meeting of the
directors or of a committee of directors although fewer than two directors (of whom one
must be 3 B director or his alternate) or alternate directors are physically present at the
same place. The meeting is deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of the mecting
then is. ‘e

The quorum for the transaction of the husiness of the directurs shall be two B Directors.
The B directors may appoint one of their number to be the chairman of the board of

directors and may at any time remove him from that office.  Unless he is uawilting to do
50, the director 3o appointed shall preside w every meeting of direciors at which he is

present. But if there is no director holding that office, of if the director holding it is
unwilling to preside of is not present wethin thirty minutes afier the time appointed for the
meeting. the directors present may appaint one of their number to be chairman of the
meeting,

All acts done by a meeting of directors, or of a committee of directors, or by any person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any dirsctor or that any of them were disquatified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified awd had continued to be a director and
had heen entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it has been
passed at a mezting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an alternate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an alternate
director it need not be signed by the alternate Jirector in that capacity.

Without prejudice to the obligation of a director to disclose his inerest in accordance with
section 317 of the Act, 3 director may vote at any meeting of directors or of 2 committee
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of direciors on any resolution concerning & meattor in which he has, dirsctly or {ndimedp
An erert or Auty. ‘Ths direxor shall be coumad In the quorum present ot 2 mueting whes

any such retolution is under considerstion and if ho votes his vote shall be counted.

SECRETARY

Subject to the provisions of he Act, the secratary shall bs sppoined by the “B" directors
for such term, at such remunerstion and upon such conditions &3 they think (ii; 2nd any
secretary 3o ppointed wmay be removed by tie direstors.

MINUTES
The ditectors shall cause minutss to be made in bocks kept for the purpose:
97.1 of all appo ntments of officers made by the directors; and

97.2 of all proceedings of meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting,

THE SEAL

The seal shall only be used by the authority of the directors or of a commirtee of directors
authorised by the directors, The directors may determine who shall sign any instrument to
which the seal is affixed, and unless ocherwise so determined every such instrument shall
be signed by a director and by the secretary or by a second director,

DIVIDENDS

Subject '0 the provisions of the Sharcholders Agreement and the Act, the Company may by
ordinacy resolution declare dividends in accordance with the respective rights of the
membiers, but no dividend shall excead the amount recommended by the directors.

Each Shareholder shall procure that a minisum of 50% of the Distributable Profits accrued
in respect of each financial year beginning with Ist September 1993 until and including the
financial year ending 31st August 2001 shall be distributed, after the repayment of anv
indebtedness to Shareholders as provided in the Shareholder Agresment by the Company
o the Shareholders by way of dividend within six months of the #nd of the financial year
for the purpose of the provisions in this paragraph 100 not in accordance with the amounts
paid upon the Shares hut as follows and the balance of any Distributable Protits muy be
distributed as the Shareholders may agres:

100.1 For Distributable Profits up to £1000 the dividend declared by the Compa: -
shall be gdistributed to th: members pro rata to their shareholdings in me
Company;
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100.3 For Dlstributsble Profite between £1000 and £3.333,133, the dividend doclared
by the Company thall be distributed s o 50% theroof to the A Sharehwlder and

0% thereof to the B Shareholdess;

100.3 For Distributable Profits in excess of the figuce in 100,2 but not in excess of
£65,666,866, then the dividend shall be distributed & to 45% thereof o the A

Shareilder, and 55% thersot t the B Shareholders;

100.4 For Distributatile Profits in exceu of the figure in 100.3 but not in cxcess of
£10,000,000 then the dividend declared shall be distributed & © 4% thereof
to the A Shareholdes, and 60% thereof to the B Sharcholders;

100.5 For Distributable Profits in excess of the figure in 100.4 but not in excess of
£13,333,333 then the dividend declared shall be distributed as o 35% thereof
1o the A Shareholdcr, and 65% thereof 10 the B Sharehalders;

100.6 Fo: Distributable Profits in excess of the figure in 100.5 but not in excess of
£16,666,665 then the dividend declared shall be distributed as 10 30% thereof. 7+
to the A Shareholder, and 70% thereot to the B Sharchuldery;

»
LY
]

w7 For Distributable Prufils in sxcess of the figure n 100.6 then the dividend

declared shall he distributed as 10 28% thereof (o the A Sharehwider, and 75%
thereof to the B Shareholders: and

100.8 the balance of any Distributhie Profits <hall he distributed after making such
transfers to reserves and provisions as in the opinion of the Shareholders vught
reasonahly 10 be made and subjet W the agicement of the Shareholden 10
accordance with the Shareholder Agreement

101 Subjezt to the provisions of the Act and in acemdance with article 100, the directuns may
pay interim dividends if it appears to them that they are justified by the profits of the
Cumpany avaifable for distribution.

102 In respect of the financial year expiring 31st August 2002 and thereafter, a mmmum of
s0% of Distributable Profits shall be declared as dividend and paid accocding o the
amounts paid up on the shares on which the dividend is paid. Al dividerds shall be
apportioned and paid proportionately to the amount paid up on the shares during any parnion
or portions of the period in respext of which the dividend is paid: but. if any saare 1 1ssued
on tegms providing that it shall rank for dividend as from a particular date, that share shall

rank for dividend accordingly
103 The directors may deduest from a Jividend or other amounts payable t a person in respect
of a share any amcunts due and payable from him to the Company on acceunt of call or

otherwise in relation to a share.

104 A genecal meeting declaring a dividend may, upon the recommundation of the directors,
direct that it shall be satisfied wholly or party by the distribution of assets and, where any
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difficulty arises in regard o ruch distribution, the directors may senls the same and in
particular may bisue fractional certificates and fix the value for distribution of any sssets and
rxy devarmiing thet cash shall be paid 10 any mernber upon the fooxing of the value 5o fixed
in order to adjust the rights of members and may vest any 2.8t in trustees,

Any dividend or other moneys payzhie on or in respect of 3 share may be paid by cheque
sent by post to the registerod sddress of the person entitled or, if two or more persons are
the holders of the share or are jointly entitted to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of those persons who is first named in the
register of members or o such person and 1o such address as the persua or Dersons entited
may in writing direct. Every cheque shall be made payable to the order of the person or
pessons entided or &0 such other person a the person or persons entitfed may in writing
direct and payment of the chegue shall be s good discharge to the Compuny, Any joint
holder or other person joimly entitled 10 2 share as aforesaid may give receiptt for any
dividend or other moneys payable in respect of the share,

No dividend or other moneys payable in respect of a share shail bear interest against the
Comypany uniess utherwise provided by the rights attached fo the share,

Any dividend which has remained unclaimed for (2 years fram the date when it became due
for payment shall, if the directors wi cesolve, be forfeited and cease o remain owing by the
Company,

CAPITALISATION OF PROFITS
The directors may wah the authority sof 4 special tesalution of the Company:

108 i subject as heremnafter provided, sesolve 3 capitalise ary undivided profits of the
Company not requised for paying any preferennial divide ' (whether or no they
ire availzble for distritution) or amy sum standing o the credit of the
Company's shate premism account or capitd) redempiion reserve;

108.2 appropreate the sum resalved to be capitalised to the members who wetuld have
heen entitled t it f it were disttibuted by way of dividend and in the same
proportinns and apply such sum on Meir behalf ether in o towards paying up
the amounts, it any, for the time Being uapard on any shares held by them
respestively, or in paying up in full unissued shares or debentuces of the
Company of a nominal amount equal ty such sum, ard atior the shases o
debentures credited 25 hlly pard to those members, ot as they may dirent, in
those prupaertivas, ur parily in one way and pantly in the vther bt the share
premium aceount, the capital redemption reserve and any profits which are ot
alable for disinbution may, for the purpies of is amicle, on) ¥ be applied
1 paying up untssusd shates fo o altutted o members credited as tully paid;

1083 tesolve that any shares w allofred o any memher in respect of 2 holding by hym
ey paniy-pad shares rank for dividead, s fong as such shares remain
pactly paid, anly to the extent that such partly pard shares rank for dividend:
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108.4 make such provision by the issue of fractiona! certificates or by pryment in caah
ar ncherwise o thay doterming i the CRLY (F thares 0e dahentyrps hacoming
distritniahle under this articls in Fractions: and

108.5 euthrise any person o emer on behalf of &) the memhers concerind into an

credited ss fully paid, of any shares ar debentures 1 which they may be eitled
uPoD such capilisstion, any agreemeny made under suck authority being
binding on all such members,

NOTICES
Any notice to be ven 1o of hy ANy person pursuani 1o e aticles shall be in writing.

The Company may £ve any hotice 1o 2 memiber ether personally ar by sending i by pows
in 2 prepaid emvelope addressed 10 the member s repisterad address or by leaving 1t m
trat address. In the case of joint holders of 3 share. all notices shal) he given w whe joint
holder whase name stands first in the regiseer of mambers 1 Fespent of the joim hofding and
notice s given shall be sufficien fanice 10 Al the Jent holders Any member whose
registered address is m within the United Kingdom <hal) be entitied 1 have mvices Liven

&

ur hie at that addregs, t,
A member present, either in persiit or by proxy, af any mesting of the Company ar of the
hulders ot any class of shares in the Cempany shalf be deemed v have recerved Nartice of
the mecting, and, where requisits, of the purpoes for which i was called

Every person who becomes entilled ko any share shall be hound by amy nonce 1n respect of
that share which, befirre his fame is entered in the regusrer of Members, has been given w
the perwin from whim he derives his e,

A notice <ent o g member (r other pervon et fr revenn e mini v yader the artr ey by
POSEL an address within the (Cnitag Kingdom 11 deemad o he grien

1131 24 hours ater pastang, 3t pre-paid as firg lass, wor

1132 48 houes aper posting, il pre-pasd as seviond class

A matice sent to 3 member (or othet person entitlad o recerve notice under tne ariches) by
POSE 0 an address cutide (he Uritd Kingdom 1 deemed v he gnen T houns after
pasiing, it pre-pard as giema, Fronet that an emelope contating the ponce wan pruperly
sddressed, Pre-pard and postad is conclusive evidence that the motice was given A e
™A sent by post but et at 2 member’s registered address 1 deemed 6 haw been Eiven on
the day it was jeft.
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WINDING UP

If the Compary ts wound up, the liquidewor may, with the sanction of i wuraordinary
resolution of the Company and any wher pancticn required by the Act, divide among the
members in specie the whole vr iny part of the assets of the Company and may, for that
purpete, value any assets and determine how the Jivision shall be caried out as between
the members o different classes of members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon such trusts £ the henefit of the
members as he with the like sunction determines, but no member shall be compelied to
accept any mssets upon which there is a liability.

INDEMNITY

Subject tn the provisions of the Act, Bt without prejudice to an indemnity to which he may
otherwise be entitled, every officer of tne Company shall he indemnified out of the assets
of the Company against all custs, charges, losses and liahilities incurred by him in the
execution of his duties or the exergise of his powesrs, authorities and discretions including
{without prejudice to the generality of the foregoing) a liahility incurred:

115.1 defending proveedings (whether civil or criminal) in which judgment is given
in his fawur or in which he is acquitted, or which are otherwise disposéq of
without a finding or admission of material breach of duty on his part, or

1182 in connection with any application in which relief is granted to nim by the coun
from lishility for negligence, default, hreach of duty or breach of trust in
relation to the affairs of the Company,

The directidrs may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a perron who is an officer ur employee, ur former officer or
employee, of the Company or of a company which is 2 subsidiary of the Company or in
which the Company has an interest (whether direct ur indirect), or who is or was trysee
of 4 retirement benetits scheme or another tust in waich an officer or employee or firmer
officer or employse is or has heen interested, indemnifying him against liability for
negligence, detault, breach of duty or breach of teust or another liability which may
lafully be insured against by the Company.

OVERRIDING PROVISION

Nuotwithstanding the provision of these Articles the directors skall be obliged, so far as may
he permitted by law, t 21 in ol respects in accordarce with and give effect w the
Shareholder Agreement.
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DATFD this  day of

WITNESS to the above signatureis):
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