Please do not
write in
this margin

Please complete
lo%Ibly, preferably
inblack type, or
bold blogk letteting

*insert {ull
nanie of Company

T delete as
appropriate

CFPUREYEH

COMPANIES (FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse  For official use
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Name of company

L

*’

HEART OF ENGLAND RADIO LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

of

LONDON N1 6UB
do solemnly and sincerely declare that | am a [Seficiterengaged-in-theformation-ofthe-

-company|t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t 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 with,

And I make this solemn declaration cor: sw.ontiously believing the same to be true and by virtue of
the provisions of the Statutory Declaraticns Act 1835

Declared at __11, SHIP STREET Declarant to sign below
BRECON,
POWYS
Dated this IW 99:
— ,// W"W "
______--—'-"ﬁ V.
before'me VA ot Y A—

A Commissioner for Oaths or Notary Pub%Eor Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name, address and For official use
reference (if any): New Companles Section Postroom




Printed and supplied by
dJordans
Jorden & Sons Limited

21 §t, Thomas Street, Bristo! BST 6.5
Tal: 0272 230600 Telex 449119

Statement of first directors and

CHA108
secrotary and intendod situation
Thig form should be complated tn blck. of MES&@M office
CH For official use
Company namoe (in full) Heaer o Encases Ramieo )

Rogisterad office of the company on
incorporation. RO Cf-\ RN Eafy )y & rpam L LA L Jl

R0 Rond |

Post town L\O h ) "

Caunty/Reglon ]

Postcode Lo {2552 |

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent's name
and address.

Neme  JORDAN & SONS LIMITED 1
RA 21 ST. THOMAS STREET ||
1
Post town BRISTOL 1
Caunty/Region |
Postcode BS1 6JS |
Number of continuation sheets attached j
To whom should Companies House
direct any enguiries about the C.F.P.U. JORDAN & SONS LIMITED KH 502/
information shown in this farm? 59 ST. THOMAS STREET ' '
1ST10 BRISTOL Postcode BS1645
Telephone 0272 230600 Extension 349
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Company Secreary (senoe 1 -5)
Name *Style/Title
Forenames
Surname
*Honours stc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address,

Consent signature

Joint
Company Secretary (secnoue -5
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given,
tn the case of a corporation, give the
registered or principal office address.

Comnsent signatuie
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Al LD Cnvenme  fane
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Post town _E"é—_;l-}zg&

County/Region S U RREY

> | Country

Postecode K710

| consent tp-sctagSecretaly of the company named on page 1

Sighed .

oute 28/5/72

= ey

g{ N/A

. N/A j
SWIFT INCORPORATIONS LIMITED |

N/A I

N/A 1!
~ N/A |
lap| 2 BACHES STREET |
|

Post town LONDON "
County/Region I
Postcode N18UB | Country ENGLAND |

| consent to act as secretary of the company named on page 1

) {Authonsed
Signed ﬁ//;,é% /éﬂ%’ﬁ%/ Signstery) Data

-4 JUN 1993




03/06/93 Page 1

Current and Past Appointments up to Five Years 014 for R § L Huntingford

Company Hame Appointed Resigned
” Currenl UK Appointwents in Chrysalis Group plc
Chrysalis Group ple 22/09/87  Current

Current Appointments in IX Cozpanies Mholly-cwned {1002} by Group

| Chrysalis Holdings Limited 27/07/96  Current

m Chrysalis Yelevision éroup Limited 30/03/89  Current
wa Chrysalis Television Productions Limited 09/12/91 Current
Club Italia Limited 25/02/93 Current
" The Games Channel Limited 20/08/92  Current
" Past Appointments in UK Companies Wholly-owmed (100%) by &roup
2 AIRty Facilities Limited 11/09/87 15/01/%0
2 Blackrod Interactive Services Limited 15/01/8%  15/01/90
Blackrod Limited 15/01/8%  15/01/90
Chrysalis Teievision Limited 23/03/88 15/01/90
Chrysalis Television Mobiles Limited 11/09/87 15/61/50
Chrysalis Television Productions Limited 09/11/88 27/09/%0
Chrysalis Television Training Ltd 06/04/89  15/01/90
Current Appointments in UK Companies Partly-cwned (51-99%) by Group
R Hacademy Limited 20/03/91 Current
B Past Appointments in K Coapanies Partly-owned (51-99%) by 6roup
" REW Video Hire Limited 16/10/87  15/01/90
a - Current Appointzents in X Associate Companies (up to 50% owned by Eroup)
o Air Studios {Lyndhurst) Limited 20/12/940 Current
. m i Heart of the North West Radio Limited 08/02/93 Current

Past Appointments in UK Associate Coepanies (up to 50% owned by Group)
Audio International Recording Studios Limited 31/08/88  10/04/89

it

. Current Appointzents in Independent X Companies
Pearhill PLC 14/01/92 Current
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Current and Past Appointments Up to Five Years 01d for R # L Humtingford

Cospany Hame

Past Agpointments in Independent (X Companies
Chrysalis Records laternational Limited

Other Current Statutory Appointmants

Air Studios (Lynchurst) Limited
Hetro Radio Group Plc
Pearhill Pic

The Clean Car Hash Company Limited

Other Past Statutory Appointeents
Hadleigh ¥ine Cellars Limited
Showplay Limited (in liguidation)

Kk4B0z

Appointed

16/08/90

17/12/90

Resigned

11/12/91

Eurrent
Current
Current
Current

67/05/91
19/10/89
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DoCtors (Secnotes 1+ 5)
Please list'directors in alphabetical order.

+ Mame . . *Style/Title

»

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dolete if the form
is signed by the
subscribers.

Page 3
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I consent to act as director of the company named on page 1

Signed QW:) [L\A«/@mm 28.9%,

"

Signa
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ture of agaent on behalf of all subscribers

Date

~ & JUN 1993




PRIVATE COMPANY LIMITED BY SHARES

MEMCORANDUM OF ASSOCIATION OF

HEART OF ENGLAND RADIO LIMITED

139033

1. The Company's name is "HEART OF ENGLAND RADIO LIMITED".
2. The Company's registered office is to be situated in England and Wales.

3. (B The object of the Company is to carry on business as a general commercial
company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the foliowing things:-

OBMGEN
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{a)  To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

{b) To apply for, register, purchase, or by other means acquire and protect, pralong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges in respect of the same, and 1o expend money
in experimenting upon, testing and improving any patents, inventions or rights which the Company may acquire
or propose to acquire,

{6)  To acquire or undertake the wi.'2 or any part of the business, goodwlll, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership of into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

(d) To improve, manage, construat, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

e} Toinvest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determined and to hoid or otherwise deal with any investments made.

{1  Tolend and advance money or give credit on any terms and with or without security to any person,
firm or company {including without prejudice to the generality of the foregeing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and 1o Secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice to the generality
of the foragoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

{g}  To borrow and raise money in any manner and ta secure the repayment of any maney barrowed,
raised or owing by mortgage, charge, standard security, fien or other security upon the whale ar any y.rt of
the Company’s property or assets {whether present or future}, including its uncalled capital, and al: v by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on it.

{h)  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments.

{ii  To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade o other authority for enabling the Company to carry any of its objects into effect, or for effesting any
modification of the Company's constitution, or for any ather purpose which may seem calculated directly or
indirectlv to promote the Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

] To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise} that may seem conducive ta the attainment of the Company’s objects or any uf them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions. .

{k) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on businese in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteced by any government or authority,
municipal, local or otherwise, in any part of the warld,
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(i  Tocontrol, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has adirect or indivect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facitities of all kinds for any such company or companies and to make
payments by way of subvention or atherwise and any other arrangements which may seem desirable with
respect to any business or operations of ar generally with respect to any such company or companles.

{m) To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Campany or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such campany as aforesaid.

in)  To sell or otherwise dispose of the whole or any part af the business or property of the Company,
either together or in portions, for such consideration as the Campany may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{o}  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{p}  Fo temunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or th:m of shares or other securities of the Company credited as paid up
in full or i part of otherwise as may be thought expedient.

{q) To distritute among the Members of the Company in kind any property of the Caompany of
whatevar nature.

{r Ta pay all or any expenses incurred in connection with the promotion, formation and incorparatian
of the Company, or ta contract with any person, firm or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, seliing, or guaranteeing the subscription of any shares or other
securities of the Company.

{s)  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation ar other sllewances or benefits or charitable aid and generally to
provide advantages, facilitics and services for any persons who are or have been Directors of, or whao are or
have been employed by, or who are serving ar have served the Company, of any company which is a subsidiary
of the Company or the holding company of the Campany or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
10 the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against any Hability as is referred to in Section
3101(1) of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
twhether contributory or non-contributary) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up. establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Campany or of any suth subsidiary,
holding or fellow subsidiary company and to lend money to any such employees ar to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

{t}  Subject 10 and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive} of the Act {if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 152{1}{a) of the Act) for any such purpose asis specified
in Section 151{1) and/or Section 151({2) of the Act.

{ul To procure the Company 10 be registered or recognised in any part of the world.

{v) To doall ar any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors ar atherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others.
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(w)  To do ail such other things as may be deemed incidental or conducive to the
altainment of the Company’s object or of any of the powers given o It by the Act or by this
Clause.

AND so that:-

(1) None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the

Company.

(2)  The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domigiled in the United Kingdom or

elsewhere,

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any stalutory modification or re-enactment of that provision for
the time being in force.

4.  The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1 each.

MG93
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Wos, tho su‘liscrlba‘rs to this Memorandum of Assoclation, wish to be, fermed Into & Company pursuant to this
Memorandum: and We sgjrea to take the number of sheres showh opposite our respectivo namer.

Names and Addresses of Subscribers Number of shares taken
by each Subscriber

For and on hehalf of

1. Instant Companies Limited o = fne
2 Baches Strost oy
London N1 8UB

For and on hehalf of
2, Swift Incorporations Limited -  One
2 Bachos Strest

l.ondon N1 6UB >
W% W Total sharas taken - Two

Dated this Bth day of June, 1993,

Witness to the sbove signatures Mark Andaoraon
2 Baches Stroot ‘;@W*

London N1 8UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HEART OF ENGLAND RADIO LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Compenies (Tables A to F} Regulations
1986 {S] 198% No. 80B) as amanded by tha Companies {Tables A to F} {(Amendment) Regulations 1886 (81 1986 No.
1062} {such Table being herelnafter called "Tabla A") shall apply to the Company save in so far as thoy are excluded
or varied hereby and such Ragulations {sava as so excludad or varied) and tho Articles hereinafter contained shall be
the ragulations of the Company.

(b} In these Articles the exprossion “the Act” means the Companles Act 1985, but so that any refarence
in these Articlos to any provision of the Act ehall bo deemed to include a reforence to any statutory modification or re-
enactment af that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a} Shoros which are comprised in tho authorised sharo capital with which the Company is incorporated
shall be under the contro) of the Directors wheo may {sublact to Saction 80 of the Act and to paragraph (d} below) allat,
grant options over or otherwise dispose of the same, to such persons, on such terms and in such manner ag they think
fit.

(b} All shares which are not comprised in tha authorised share capital with which the Company is
incerporatad and which the Diractors propose to issue shall first be offered to the Members In propaortion us nearly as
may be to the number of the oxisting sharas held by them respectively unless the Company in General Moating shall
by Special Resolution cthorwlise direct. The offer shail be made by notice specifying the number of sharos oftered, and
limiting & period (not baing less than fourtean days} within which the offer, if not accopted, will ba deemed 1o ba
deciined. After the expiration of that period, those shares eo deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the sald pariod, accepted all tho shares offered to tham;
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such further offer shall be made in fike terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforecald or not capable of being
offered as aforesaid except by way of fractions and any shares released from the provisions of this Article by
any such Special Resolution as aioresaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepied as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they were offered to
the Members, The foregoing provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

ic) Inaccordance with Section 91(1) of the Act Sections 83{1}) and 20(1) to {6} (inclusive) of the Act
shall nat apply to the Company.

{d}  The birectors are generally and unconditionaily authorised for the purposes of Section 80 of the
Act, to exercise any power of the Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capita! with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may at
any time {subject to the said Section 80) be renewed, revoked ar varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. Thelien conferred by Clause B in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two _or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Takle A shall be modified accordingly.

4.  The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such nan-payment”.

GENERAL MEETINGS AND RESQLUTIONS

5. {a}  Every notice convening & General Meeting shall comply with the provisions of Section 372{3) of
the Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time bging of the Company.

{b)  No business shall be transacted at any Genera! Meeting unless a quorum is present. Subject to
paragraph lc) below two persons entitled to vote upon the business to be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shall be a quorum,

{c) M and for sulong as the Company has only one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum,

{d)  If a quorum is not present within half an hour from the time appointed for a General Meeting the
Genrral Meeting shall stand adjourned to the sama day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

{e} Clauses 40 and 41 in Table A shall not apply to the Company.

6. {a)  If and for sa long as the Company has only ane Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Campany in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act.

(b}  Any decision taken by a sole Member pursuant to paragraph {(a) above shall be recorded in writing
and delivered by that Member to the Company foi entry in the Company’s Minute Book,

APPOINTMENT OF DIRECTORS
7. {(a} Clause 64 in Table A shall not apply to the Company.

{b)  The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be
one. Whensgever the minimum number of Directors shall be one, a sole Director shall have authority to
exercise all the powers and discretions by Table A and by these Articles expressed ta ba vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly.

(c} The Directors shall not be required to retire by rotation and Clauses 73 to 80 {inclusive) in Table
A shall not apply to the Company.

{d} No person shall be appointed a Director at any General Meeting unless either:-
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(i} he is recommended by the Directors; or

{ii}  not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with notica signed by that person
af his willingnass to be appointed, .

_{e)  Subject to paragraph {d} above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either to fill a vacancy or as an additional Director.

" {f}  The Directors may apé)oint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed
any number determined in accordance with paragraph {b} above as the maximum number of Directaors and for
the time being in force.

{p]  In any case where as the result of the death of a sole Member of the Company the Company has
na Members and no Directors the personal representatives of such deceased member shall have the right by
notice in wiriting to appoint a person to be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph (e) of this Article.

BORROWING POWERS

#.  The Dirgctors may exercise all the powers of the Campany to borrow maney without limit as to amount
arw ugon such terms and in such manner ag they think fit, and subject (in the case of any security canvertible
into shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part therzof, and to issue debentures, dehenture stock, and other
securities whether outright or as security for any debt, fiability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a)  Analternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part {if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from tire to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly,

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors to ane vote for every Director whom he represents in
addition to his own vote (if any} as a Director, but he shall count as only one for the purpase of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3{iij{s) of the
Memorandum of Association of the Comrany and shall be entitied to retain any benefits received by them or
any of them by reason of the exercise of any such powers.

{o}  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS
11. {a) A Director may vote, at any meeting of the Directors or of any committee of the Directors, on any

resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesald his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the

same) be taken into account in calculating the quorum present at the meeting.
(b} Clauses 94 to 97 linclusive) in Table A shall not apply to the Company.

THE SEAL

12, {a) If the Company has a seal it shall only be used with the'authority of the Directors or of a committee
of Directors. The Directors maY determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligstion
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the ompany.

(b)  The Company may exercise the powsars conferred b(r Section 39 of the Act with regard to having
an offictal seal for use abroad, and such powers shall be vested in the Directors,

MGEN
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‘o INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shail be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in refation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The Directors shali have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and Addrasser of Subscribers

For and on belialf of .
1, Instant Companies Limited ‘%‘fn
2 Baches Straat s,
London N1 6UB
erﬁ*“"““""‘”‘"""

Far and on behalf of
2, Swift Incorporations Limited

2 Baches Stralfé %
N1 6 d .
London LI D rmarsnpls

Dated this 8th day of June, 1993.

Wilness to the above signatures Mark Anderson W -
2 Bachas Slreot K Mw

London N1 6UB
KH5021
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2828239

I hereby certity that

HEART OF ENGLAND RADIO 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,

MRS. L. PARRY

Cardiff the 18 JUNE 1993

an authorised officer
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COMPANIES FORM No 224

Notice of accounting

reference date

(to be delivered within 9 months of incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies For official use Company Number

2828239

Name of Company

Heart Of England Radic Limited

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 yedr is
as shown below:

Day Month

.

: 6‘é§£%'gn;ti oﬂ@hﬂ\é@u@ate {)\L,.’A - ?3

Presentor’s name, address, { For official use —
telephone number and DEB Post room
reference (if any):

Ref: cp

C R Potterell

The Chrysalis Building
Bramley Road

LONDON

W10 6sp

L R
. RN
\’\‘_;g“ - = x@‘

| S

25 JUHK 1693

HOYST

CHAPP




Number of Company: 2828239

The Companies Act 1985
(As amended by the Companies Act 1989)

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIOR
(Pursuant to 5.378 (2) of the Companies Act 1985)

of

HEART OF ENGLAND RADIO LIMITED

Passed 3.‘5&-\ w&- 1994

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened, and held at Ul TSfouel %En_._]:-' '&MM ™IS 1S

on the day of 1994 the subjoined SPECIAL
AND ORDINARY RESOLUTIONS were duly passed viz:- -

ORDINARY RESOLUTIONS

1. THAT The authorised share capital of the Company be and it is
hereby increased from £1000 to £502,564 by:

a) the creation of an additional 99,000 Ordinary Shares cf £1 IQ{{Q
each;

b) the creation of 2564 Convertible Non-voting "B" Ordinary VR
Shares of £1 each;

¢) the creation of 400,000 Redeemable 0X Preference Shares of £l
each

2. a) THAT The Directors shall have a general and unconditional
authority to allet, grant options over, offer or otherwise
deal with or dispose of any relevant securities (within the
meaning of Section 80 of the Companies Act 1985 ("the Act")
of the Company on and subject to such terms as the Directors
may determine. The authority hereby conferred shall subject
to Section 80 of the Act be for a period expiring five years
from the date of the passing of this resolution unless
reneved varied or revoked by the Company in General Meeting
and the maximum amount of relevant securities which may be
allotted pursuant to such authority shall be 99,598 Ordinary
Shares of £1, 2564 Convertible Nom-voting "B" Ordinaxy Shares
of £1 and 400,000 Redeemable 0X Preference Shares of £1 each
being the authorised but as yet unissued share capital of the

- Company at the date hereof.

?U !HBHRL4UEH
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2. (Cont}

(b) THAT the Directors shall be entitled under the authority
conferred by paragraph (a) of this Resolution or under any
renewal thereof to make at any time prior to the expiry of
such authority any offer or agreement which would or might
require relevant securities of the Company to be allotted
after the expiry of such authority.

SPECTAL RESQLUTIONS

3. THAT the Directors be empowered pursuant to Section 95 of the Act
to allot equity securities (within the mesning of Section 94(2) of
the Act) of the Company pursuant to the authority conferred by
paragraph (a) of Resolution 5 as if Section 89(1) of the Act did
not apply to such allotment and the Directors shall be entitled to
make at any time prior to the expiry of the power hereby
conferred any offer or agreement which would or might require
equity securities to be allotted after the expiry of such power.
Provided that such power shall subject as aforesaid cease to have
effect when the said authority is revoked or would if not renewved
expire but if that authority is reneved the said power may also be
reneved for a period not longer than that for vhich the authority
is reneved by a Special Resolution of the Company passed in
General Meeting.

4. THAT the Memorandum of Association of the Company be amended with -
respect to its Objects by the deletion of Clauses 3(i)-and (ii)
and the substitution therefor of Clauses 3(i), (ii) and (iii) in
the form now produced to the Heeting and signed by the Chairman -
for the purposes of identification

5. THAT the regulations contained in the document produced to the
Meeting signed by the Chairman for the purpose of identification
be and they are hereby adopted as the Articles of Association of
the Company in substitution for the existing Articles of the
Company and all regulations incorporated therein.

-

Diréctor . )

Note: to be filed within 15 days of the passing of the Resolutioms.

h83/109879/HFM.res
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COMPANIES FORM No. 123
Notice of increase
in nominal capitai
Please do not Pursuant to.section 123 of the Companies Act 1985
write in
&.hls?'nargin
To the Registrar of Companies For official use  Company number
Pl let Lk i R
legibly, praferably A0 dress overleaf) I 1 1 1 [z828239
in black type, or fe oo e o ke
bold biock lettering  Name of company .
. HEART OF ENGLAND RADIO LIMITED
* insart full name
of campany

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _25TH AUGUST 1994 the nominal capital of the company has been
increased by £201,564.00 beyond the registered capital of £ 1.000.00
§ the copy must be
printed orinsome A copy of the resolution authuorising the increase is attached.§

other form agproved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

PLEASE SEE ATTACHED

Please tick here i
continued overleaf

$insert
Director, l

Secrelary,

Administrator, . . . C t—

Administrative Signe < Designation$ P‘vw/\# 4a,¢:. Date J_q/ /
Receiver or L 7’ ?4"
Receiver
{Scotland} s
appropriate

Presentoi’s name address and For official Use .
reference {if any): General Section Post room

Ly
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THE COMPANIES ACT 1985 to 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
OF

HEART OF ENGLAKD RADIO LIMITED

PRELIMINARY

The zegulations contained in Table A in the Companies (Tables A-F)
Regulations 1985 as amended (hereinafter called "Table A") shall apply to
the above-named Company (hereinafter called "the Company") so far as the
same are not excluded varied or modified by these Articles to the
exclusion of any other regulations.

Regulations 24, 35, 40, 41, 45, 49, 50, 53, 64, 65, 66, 67, 68, 69, 73,
74, 75, 76, 77, 78, 79, 80, 82, 83, 85, &7, 88, 89, 93, 94, 95, 96, 98,
100, 101 and 118, centained in Table A shall not apply to the Company.

INTERPRETATION

In these Articles unless there be something in the subject or if the
context so admits, contsxt inconsistent therewith:-~

"the Act" means the Companies Act 1985 as amended or extended by any other
enactment;

"the Authority" means the Radio Authority or its successor under the
Broadcasting Act;

"The Broadcasting Act" means the Broadcasting Act 1990 and any statutory
modification or re-enactment thereof;

"Chrysalis" means Chrysalis Holdings Limited;

"Directors’ means the Directors for the time being of the Company or, if
the context so admits, a quorum of such Directors present at a meeting of
the Directors;

"Disqualified Person” means a person who is a disqualified person by
virtue of Part II of Schedule 2 to the Broadcasting Act or upon whom
restrictions are imposed under Parts III, IV or V of Schedule 2 to the

Broadcasting Act;

"Holding Company" shall have the meaning assigned to that term by Sections
7356 and 736A of the Act whether or not such company is registered or
incorporated in Great Britain;

"Licence” means a Licence to provide a local sound broadcasting service
pursuant to part III of the Broadcasting Act which is or will be held by

the Company;
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"Hember of the same Group" means as regards any company, a company vhich
is for the time being a Holding Company or a Subsidiary of that company or
of any such Holding Company;

"Ordinary Shares" means ordinary shares of £1 each in the capital of the
Company ;

"Option Agreement" means the Option Agreement entered into on the date of
adoption of these Articles between the Company and The Viscountess Cobham
cf Hagley Hall;

"Permitted Transfer” means a transfer of shares authorised by article
9(b); :

"Permitted Transferee” means a person, firm or unincorporated association
to whom or vhich shares have been transferred pursuant to a Permitted
Transfer:

"Redeemable Preference Shares" means 07 Redeemable Preference Shares of £1
each in the capital of the Company having the rights and being subject to
the restrictions set out in these Articles with respect to such shares;

"Restricted Investor” means any person to whom the Authority has notified
the Company that a transfer of shares to such person or the holding of any
interest in shares by such person:

(a) would result in the Company or any of its Subsidiaries becoming a
Disqualified Person in relation to any Licence; or

(b) would otherwise give cause to the Authority to refuse to award or
grant, revoke, suspend, remove, refuse to renew or extend, vary
materially the terms or conditions of or impose onerous conditions on
the award, grant or holding of any Licence;

"Subsidiary" shall have the meaning assigned to that term by sections 736
and 736A of the Act whether or not such company is registered or
incorporated in Great Britain;

"*B' Ordinary Shares"” means 'B' convertible Ordinary Shares of £1 each in
the capital of the Company having the rights and being subject to the
restrictions set out in these Articles with respect to such shares;

The provisions of the Broadcasting Act are to be applied to determine
wvhether a person has control over a body corporate or is interested in its
share capital or voting rights exercisable at a general meeting of such

body corporate.

SHARE CAPITAL AND VARTATION OF RIGHTS

4,1 The Share Capital of the Company on the date of the adoption of these
Articles is £502,564 divided into 100,000 Ordinary Shares of £1 each
400,000 Redeemable Preference Shares and 2,564 'B' Ordinary Shares of
£1 each having the respective rights and obligations set out herein.

4.2 Ordinary Shares

The rights, privileges, restrictions and limitations attaching to the
Ordinary Sheres are as follows:




(1)

(2)

(3)
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As_repards Income

The profits available for distribution shall be distributed by
vay of dividend emong the holders of the Oxrdinary Shares and
the Redeemable Preference Shares on a pro rata basis,

As repgards Capital

Subject to the Company having repaid to the holders of the
Redeemable Preference Shares the paid up amount on each such
share on a return of capital on a winding-up or otherwise
(except on redemption or purchase of Redeemable Preference
Shares) thereafter the remaining assets of the Company
available for distribution among the sharehclders shall belong
to and be distributed among the holders of the Ordinary Shares
rateably according to the amounts paid up on such shares held
by them respectively.

As regards Voting

The provisions of Table A which by virtue of these Articles
apply to the Company and which relate to the votes of members
shall apply in the case of the Company to the votes attaching
to Ordinary Shares (and, accordingly, references tc "shzrxes" in
such Articles of Table A shall be deemed for all purposes to be
references to Ordinary Shares only except as provided by
Article 4.3(5)).

4.3 Redeemsble Preference Shares

The rights, privileges, restrictions and limitations attaching to the
Redeemable Preference Shares are as follows:

(1)

(2)

As repards Capital

On a return of capital on a winding-up or otherwise the assets
of the Company available for distribution ameng shareholders
shall be applied (in priority to other shares in the Company
for the time being in issue) first in repaying to the holders
of the Redeemable Preference Shares the paid up amount on each
such share.

As repards Redemption

(a) Unless previously redeemed, the Company shall (subject to
the Act) on the last business day of August 1998 redeem
all the Redeemable Preference Shares then in issue.

(b} In the event that at any relevant time it is required to
do so but the Company is unable to redeem any Redeemable
Preference Shares it shall nevertheless redeem such
shares as soon thereafter as it is able to do so.

(c) There shall be paid on each Redeemable Preference Share
redeemed its paid up amount.

(d) Notice of redemption under this Article shall be given by
the Company to each holder of Redeemable Preference
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" shares at least 28 days before any required or proposed
.date of redemption and shall specify:

(i) the total number of Redeeﬁable Preference Shares to
be redeemed on that occasion; and

(ii) the number of each holders' Redeemable Preference
Shares to be redeemed; and b

(iii) the applicable redemption date and the time and
place on such date at or before which the

s certificates fax such Redeemable Preference Shares

are to be presented for redemption.

(e) Upon such redemption date as may be specified in any

" notice given under paragraph (d) above, each of the
holders of the Redeemable Preference Shares to be
redeemed’ shall be bound to deliver to the Company at such
time and place, the certificates for such of the
‘Redeemable Preference Shares as ave held by it. Upon
such delivery the Company shall pay to (or to the order
of) such holder the amount due to it in respect of such
redemption. If any holder of Redeemable Preference
Shares whose shares are liable to be redeemed shall fail -
or refuse to deliver a certificate for his Redeemaklie
‘pPreference Shares to the Company, the Company may retain
the redemption monies until delivery ol the certificate
or an indemnity in respect thereof satisfactory to the
Company and shall within seveu days of receiot thereof
pay the redemption meanies to (or to the order of} such
holder. ' *

(f) If a Redeemabie Preference Share is not redeemed by

reason of any failure of the relevant shareholder to
comply with his obligations under this Article 4.3(2), or
it is redeemed in accordance with the Act asnd the
Articles then Bs from the date fixzed for redemption of
that Redeemable Preference Share, such Redeemable
Preference Share shall be extinguished and shall cease to
confer further rights of any nature upon its holder,
except the right to receive the redemption monies in '
respect of that Redeemable Preference Share. The Company
shall not be liable to pay interest on any redemption
monies which are not claimed on the date fixed for
redemption of any Redeemable Preference Share. The
receipt of the registered holder for the time being of
any Redeemable Preference Shares, or in the case of joint
- registered holders, the receipt by any of them of the
monies payable on redemption thereof, shall constitute an
absolute discharge to the Company in respect thereof.

As_repgards Inzome

The profits available ror distribution shall be distributed by
way of dividend among the holders of the Ordinary Shares and
the Redeemable Preference Shares on a pro rata basis.
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Ags regards further participation

The Redeemable Prefercgnce Shares do not entitle the holders
thereof to participate in the profits or assets of the Company
beyond such rights as are expressly set out in paragraphs (1)
to (3) inclusive above,

As repards Voting

A holder of the Redeemable Preference Shares shall be entitled
to receive notice of general meetings, but not to attend or
vote thereat unless:~

(i) the Company shall have defaulted in payment of redemption
monies due in respect of its holding of Redeemable
Preference Shares or any part thereof and shall continue
so to default at the date when the Notice convening such
general meeting 1s sent out to members; or

{ii) the business of the Meeting includes a resolution for
winding-up the Compeny or affecting, altering or
abrogating the rights or privileges or restrictions
attached to the Kedeemable Preference Shares (in which
event the Redeemable Preference Shares shall esntitle the
holders thereof to vote on such resolution only).

At every general meeting of the Company at which the holders of
the Redeemable Preference Shares are entitled to vote the
provisions of these Articles in respect of votes of Ordinary
Shares shall apply mutatis mutandis.

'B' Ordinary Shares

The rights, privileges, restrictions and limitatjons attaching to the
'B' Ordinary Shares are as follows:-

(1)

As regards Conversion

A holder of 'B' Ordinary Shares shall be entitled at any time
after 31 August 1998 to convert part or the whole of the 'B'
Ordinary Shares held by him into Ordinary Shares. The
following provisions shall have effect:-

{a) a holder wishing to convert any 'B' Ordinary Shares shall
deposit at the office of the Company notice stating that
he thereby converts the number of shares specified in the
said notice;

(b) the said holder shall deposit with the said notice the
certificate or certificates relating to the 'B' Ordinary
Shares to b converted;

(c) the notice shall take effect immediately upon the same
being deposited as aforesaid and thereupon the 'B'
Ordinary Shares comprised in the notice shall be
automatically converted into and thenceforth be called




5.1

5.2

and known as Ordinary Shares which vill rank pari passu
in all respects with the remaining Ordinary Shares;

(d)  such Ordinary Shares shall participate in full in all
dividends declared on the Ordinary Shares after such
conversion except in respect of the financial year
immediately preceding the finan¢ial year in which the
conversion was effected and on the footing that such
Shares had at all times from and including the
commencement of the financial year in vhich the same wers
converted been Ordinary Shares:

(e) forthwith upon any such conversion the Company shall
issue to the holder free of charge a new certificate for
such Shares so converted as Ordinary Shares and if the
notice of conversion does not relate to all the Shares
comprised in the certificates so deposited the holders
shall be entitled free of charge to a certificate for the
balance,

(2 As regards further participation

The 'B' Ordinary Shares do not entitle the holders thereof to
participate in the profits or assets of the Company.

(3) As regards Votring

A holder of the 'B' Ordinary Shares shall be entitled ta
receive notice of general meetings, but not to attend or vote
thereat.

Subject to any direction to the contrary that may be given in writing
by holders of shares entitled to cast not less than 50% of the votes
exercisable on & poll at a general meeting of the Company (an
"0rdinary Resolution") any new shares from time to time to be created
which are to be issued at any time after the date of adoption of
these Articles shall be Ordinary Sharee and shall be offered whether
for cash or otherwise to the holders of the existing Ordinary Shares
in proportion as nearly as may be to their existing holdings. BSuch
offer shall be made by notice in writing specifying the number and
class of shares offered and limiting a period (not less than 14 days)
within which the offer if not accepted shall be deemed to be declined
and after the expiration of such time or on the receipt of a written
notice from the person to vhom the offer is made that he declines to
accept the shares offered, the Directors will offer the shares to the
other member({s) of the same class who has/have accepted the first
offer and, if more than one, in proportion as nearly as may be to
their existing holdings., If any shares in such further offer are
declined or deemed to be declined the Directors may dispose of the
same to other members of the class in such proportions as may be
resolved by Ordinary Resolution passed at a meeting of that class or
if the shareholders of that class cannot so resolve the directors may
dispose of the same in such manner as they think fit. Section 89(1)
and Section 90 of the Act shall be excluded from applying to
allotments of equity securities {as defined in section 94 of the Act)

by the Company.

Prior to any issue of shares to any member or prospective member who
is a Disqualified Person, the Directors shall (unless they shall

B




resolve otherwise by a majority of Directors excluding any Directors
nominated by the member in question) make a request in writing to the
Authority requesting the Authority to determine whether the issue of
shares to such member or prospective member would constitute such
member or prospective member a Restricted Investor. If the Authority
determines that this is the case, the Directors shall endeavour to
agree to put forward proposals to the Authority for any offer of an
issue of shares to such member or prospective member on terms
different from, but to the extent possible not worse nor better thar,
those on which shares vere previously offered to such member or
prospective member which would aveid constituting such member or
prospective member a Restricted Investor. If the Authority accepts
that such agreed proposed different terms would avoid constituting
such member or prospective member or prospective member a Restricted
Investor, the Directors shall offer to issue shares to such member or
prospective member on such terms in proportion as nearly as may be to
their existing holdings. If no such proposed terms are accepted by
the Authority, the Directors may decline to offer that number of
shares the issue of which would constitute such member or prospective
member a Restricted Investor to such member or prospective member but
shall offer such shares to the other members of the same class (not
being Restricted Investors) in proportion as nearly as may be to
their existing holdings. .

Subject to the provisions of the Act and to Article 5.1 above:-

(a) and in particular subject to Chapter VII of Part V of the Act any
shares may be issued on the terms that they are, or at the option of
the Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by special
resolution determine and Regulation 3 of Table A shall be modified

accordingly;
(b) the Company may purchase its own shares; and

(c) payment for any such purchase or redemption may (without limiting the
generality of this Article) be made otherwise than out of the
distributable profits of the Company or the proceeds of a fresh issue
of shares.

In regulation 8 of Table A the words and brackets "(not being a fully paid
shaze)" shall be deemed to he deleted.

In regulation 33 of Table A the words "any person (including, subject to
the provisions of the Act, the company)" in the third line shall be

deemed to be deleted and the words "any member of the company" inserted in
their place.

TRANSFER_OF SHARES

(a) Notwithstanding any other provisions of these Articles the Directors
may refuse to register the transfer of any share:

(i) on which the Company has a liemn; or
(ii) if the transfer is not presented in accordance with the

circumstances referred to in sub-paragraphs (a) (b) and {(c) of
regulation 24 of Table A; or

-7-
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(¢)

(iii) where such transfer is to a person who the Authority has
notified to the Company is a Restricted Investor; or

(iv) unless the provisions of this clause 9 have been duly complied
with.

Subject to the provisions of Article 9({a):

(L Any shares may at any time be transferred by Chrysalis ox its
Permitted Trancferee or any subsequent Permitted Transferee to
the Holding Company of Chrysalis at the dste hereof (if any) or
to any of the shareholders at the date hereof of such Holding
Company or Chrysalis or to any company which is ultimately
wholly owned or controlled by shareholders of such Holding
Company or Chrysalls at the date hereof {("Assoclated Person®)}
provided that the Associated Person give an undertaking to the
Company that in the event of his, her, their or it ceasing to
be an Associated Person or such trustee or trustees, he, she,
they or it will before so ceasing give notice of such event to
the Company and transfer any shares held in their name to an
Associated Person and provided furthes that if he, she, they or
it shall fail to transfer such shares within a reasonable time
of such cessation he, she, they or it shall be bound to give a
Transfer Notice in respect of the shares held by him, her them
or it and the relevant provisions of this Article shall teke
effect save that the Proposing Transferor in those
circumstances shall have no right to withdraw the Transfex
Notice; and

(ii) the 'B' Ordinary Shares may be transferred to Chrysalis
pursuant to clauses 2 and 8 of the Option Agreement and to a
third party pursuant to clause 9 of the Option Agreement.

In the following provisions of this Article:-

»Pransfer Notice* shall mean notice in writing given to the Company
hy z& Proposing Transferor that he desires to transfer

shares specifying the numbers and the class of shares and the
intended Transferee (if any) ("Proposed Transferee") of such shares
and the price at which he desires to sell or transfer such shares and
whether or not it is conditional upon all the shares comprised in the
fransfer Notice beiny sold and in the absence of such stipulation it
shall be deemed not to be so conditional;

nproposing Trausferor” shall mean in relation to any proposed
transfer of shares the person vho gives or is deemed to give a
Transfer Notice;

"the fale Shares" shall mean the shares to be spidor transferred as

specified in & Transfer Wotice; oy

R
"the Prescribed Period" shall mean a period of three months from the
date on which a Transfer Notice is given or deemed to be given or, if
later the date on which the pre-emption procedure provided under this
Article has been exhausted.




"the Prescribed Prige" shell (as applicable) mean:~

(i) in relztion to 'B' Ordinary Shares, such price as may be
specified in the Transfer Notice or, if no price is specified,
the sum of £1 per 'B' Ordinary Share; and

(ii) in relatlon to Ordinary Shares such price as may be specified
in the Transfer Notice or, if no price is specified, or the
Proposing Transferor so requests in his Transfer Notice, at the
fair value being not less than £1 per Ordinary Share as
determined and certified by the Auditors for the time being of
the Company on the application of the Directors (such
application to be made within seven days of the Transfer
Notice). The Directors will use sll reasonable endeavours to
assist the Auditors to reach their opinion as quickly as
possible. Such Auditors shall in so determining and certifying
act &5 experts and not as arbitrators, and shall determine the
fair value as an amount which in their opinion represents a
fair value for such Ordinary Shares the subject of the
Transfer Notice as between a willing vendor and a willing
purchaser calculated on the basis of a fair value for the
Company as a going concern. If the Auditors are asked to
determine the fair value in accordance with this paragraph then
within seven days of receipt of the said valuation the Board
will notify the Proposing Transferor of the Prescribed Price
thus determined. Unless the Proposing Transferor then confirms
his desire to proceed with the sale or transfer of the Ordinary
Shares within 14 days of being notified of the Auditors'
determination of the fair value then the Transfer Nouice served
by the Proposing Transferor shall be deemed to have been
withdzavn and the Board shall be deemed to have consented to
that withdrawal, the Proposing Transferor being responsible
upon such withdrawal for the costs of the Auditors in
determining the Prescribed Price; and

(iii) in relation to Redeemable Preference Shares, such price as may
be specified in the Transfer Notice or, if no price is
specified the sum of £1 per Redeemable Preference Share.

(d) 1In addition to the restrictions and provisions of Article 9(a) the
right to transfer shares or any interest in such shares in the
Company (expect in the case of Permitted Transferees) shall be
subject to the restrictions and provisions set out in the Articles 9
(e) to (o).

(e) Subject to the provision of Article 9(b) before transferring any
shares the person proposing to transfer such shares shall give a
Transfer Notice vhich shall constitute the Company his agent for the
sale of the Sale Shares at the Prescribed Price to any member or to
the Company. Save as otherwise expressly provided a Trausfer Notice
cnce given or deemed to have been given shall not be revocable except
with the consent of all of the Directors in writing unless the
Authority shall determine that the Proposed Transferee is a
Restricted Investor in which case the Proposing Transferor shall be
deemed to have withdrawn its Transfer Notice. Shares of different
classes shall not be included in the same Transfer Notice,

(£) On receipt of a Transfer Notice the Directors shall immediately make
a request in writing to the Authority for the Authority to determine




(g}

(h)

(1)

if possible within the Prescribed Period:

(a) where there is a Proposed Transferee, wvhether or not such
Proposed Transferee is a Restricted Investor (and if so
determined by the Authority immediate notice of such
determination shall be given to the Proposed Transferor); and

(b) whether a transfer of any of the Sale Shares pursuant to
Articles 9 (g) (i) (j) and (k) below to any member who is a
Disqualified Person would constitute that member a Restricted
Investor.

provided that if the Directors shall fail to mske such request the
Proposing Transferor may do so.

Whenever a Transfer Notice is given, the Company shall forthwith upon
receipt thareof, or where the Auditors valuation is reguired upon
receipt of such valuation and confirmation that the Proposing
Transferor still wishes to sell its shares at the value certified by
the Auditors, offer the Sale Shares (such offer to be accepted within
such period being not less than on month or more than six weeks as
the Directors shall think f£it) in the first place to all thz holders
other than the Proposing Transferor of shares in the capital of the
Company of the same class as the Sale Shares (other than Restricted
Investors) pro rata as nearly as may be to the number of shares of
that class in the capital of the Company registered in the names of
such holders each such member being entitled to apply also for Sale
Shares refused by other members of the same class entitled thereto
and in the event of competition for the Sale Shares so refusad they
will be allocated amongst those interested pro-rata as nearly as may
be to the number of shares of that class in the capital of the
company registered in the names of such holders. If the Company
shall not find prospective purchasers for all the Sale Shares from
shareholdirs of that class (other than Restricted Investors) then the
Company shall in the second place offer the number of Sale Shares for
which it has not found prospective purchasers to the holders of
Redeemable Preference Shares (where the Sale Shares are Ordinary
Shares) or to the holders of Ordinary Shares (where the Ssle Shares
are 'B' Ordinary Shares or Redeemable Preference Shares) pro rata as
nearly as may be to the number of shares of those other classes
registered in the name of such holders. The offer shall specify the
total number of shares to be sold and shall invite each such holder
to notify the Directors of the maximum number of shares which he
vould wish to purchase if available. Aany offer made by the Directors
pursuant to this paragraph shall be made by notice in writing and
vhere more than one offer is to be made, for example to the holders
of different classes of shares these will be conducted by separate
notices, the second (or subsequent notices) not being made until the
first (or other immediately preceding notice) has expired without all
the Sale Shares being taken up.

If the Company does not find prospective purchasers for all the Sale
Shares then the Directors may if they think fit and subject to the
provisions of the Act cause the Company to purchase some or all of
the Sale Shares at the Prescribed Price.

(i) If the Company shail within the Prescribed Period find
prospective purchasers for all of the Sale Shares or resclve to
purchase any such shares for which a purchaser or purchasers
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have not been found itself it shall so notify the Proposing
Transferor and the prospective purchasers (1f any) in writing
® and the Proposing Transferor shall be bound upon payment of the
Prescribed Price to transfer the Sale Shares to the purchaser
or purchasers. Any such notice to the Proposing Transferor and
prospective purchasers ("the Allocation Notice"”) shall specify
the name and address of each purchaser and the number of Sale
Shares to be purchased by him and the time and place being not
@ less than seven days after the date of such notice at which the
sale and purchase of the Sale Shares shall be completed.
Provided that if the directors have made a request to the
Authority in accordance with Article 9 (f£) in relation to a
prospective purchaser and no determination has been made by the
Authority prior to such time, such completion shall be delayed
@ in relation to such purchaser until the Authority has confirmed
that such purchaser would not be a Restricted Investor. If the
Authority should indicate in response to such requests that
they transfer of or any part of the Sale Shares to any
prospective purchaser would constitute such prospective
purchaser a Restricted Investor the relevant Sale Shares shall
© not be transferred to such prospective purchaser but shall be
allocated if possible to any members who have indicated that
the desired to purchase excess shares in accordance with the
provisions of Article 9(g) and a revised Allocation Notice
shall be served (provided all such relevant Sale Shares can bhe
s0 allocated) and the provisions of this Article shall mutatis
® mutandis apply to such transfer,

(ii) If in any case the Proposing Transferor after having become
bound to transfer any shares to a purchaser shall make default
in transferring the reievant Sale Shares the Directors may
authorise any one Director or the Secretary of the Company to

@ execute on behalf of and as attorney for the Proposing
Transferor any necessary transfers or other documents, Such
Director or Secretary shall then be deemed to be the duly
appointed agent and attorney of such Proposing Transferor for
such purpose and the Company may receive the purchase money
from the purchaser and shall upon production of the share

2] transfer (subject to the same being duly stamped) and any other
necessary documents cause the name of the purchaser to be
entered in the register as the holder of the shares and shall
hold the purchase money in trust for the Proposing Transferor
until he shall deliver to the Company a certificate or
certificates for the Sale Shares and ratification (in a form

] reasonably satisfactory to the Directors) of the said transfer
of the Sale Shares whereupon he shall be paid the purchase
monies. The receipt of the Company for the purchase money
shall be a good discharge to the purchaser who shall not be
bound to see the application thereof and after the name of the
purchaser has been properly entered in the register in exercise

b of the aforesaid powers the validity of the proceedings shall
not be questioned by any person.

(i} If the Company shall not within the Prescribed Period either fingd
purchasers willing to purchase all the Sale Shares or resolve to
purchase all of the Sale Shares for which it hag not found purchasers

} the Proposing Transferor at any time within one month after the date
on vhich such notice is given shall identify and be at liberty
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(k)

(1)

(m)

(n)

(subject only to the provisions of paragraph (a)) to identify and
transfer the Sale Shares to the Proposed Transferee (if any) or, if
not, any third party on a bona fide sale at any price not being less
than the Prescribed Price such price being the Third Party Price
Provided that in such case the Sale Shares shall be offered to other
members of the Company once again pursuant to the provisicns of this
Article as if there had been a new Transfer Notice served specifying
the identified proposed transferee as the Proposed Transferee and
that the Prescribed Frice is the Third Party Price and; Provided
that the Directors may require to be reasonably satisfied in such a
manner as they may reasonably specify and supported by such
reasonable evidence including statutory declarations from the
Proposing Transferor and transferee as they shall request that the
Sale Shares are being transferred in pursuance of a bona Ffide sale
for the consideration stated in the transfer without any deduction
rebate or allowance whatsoever to the transferee and that the
transferee is not a Restricted Investor and if not so satisfied the
Directors may refuse to register the instrument of transfer.

If the Proposing Transferor shall have included in the Transfer
Notice a provision that unless all the Sale Shares comprised therein
are sold none shall be sold then if the total number of shares
applied for is less then the number of Sale Shares the Allocation
Notice shall refer to such provision and shall contain a further
invitation open for at least 28 days but no more than 42 days to
those persons to whom Sale Shares have been allocated to apply for
further Sale Shares and completion of the sales in accordance with
the provisions of this Article shall be delayed until such a
provision as aforesald has been complied with in full., 1In addition
if the above provision is included in the Transfer Notice and members
of the Company or the Company itself shall not accept all the Sale
Shares under the procedures outlined above then, unless the Proposing
Transferor specifically agrees otherwise the Proposing Transferor
shall not be bound to transfer any of the Sale Shares to such members
and/or the Company but shall be entitled to sell or transfer all its
Sale Shares to a third party imn accordance with the provisions of
sub-paragraph (j).

A person entitled to a share in consequence of the bankruptcy or
liquidation of a member shall be bound at any time if and when called
upon by the Directors so to do to glve a Transfer Notice of all the
shares then registered in the name of the member who is bankrupt or
in liquidation.

A person entitled to a share in consequence of the death of a member
or the personsl representatives of a deceased member as the case may
be must before the expiration of eix months from the date

of such death give a Transfer Notice in respect of all the shares
registered in the name of the deceased member at the date of his
death.

Where pursuant to sub-paragraphs (b) (1) (m) (o) and (p) or any other
obligation binding on the members of the Company a Tramnsfer Notice
shull be required to be given in respect of any shares and such
Transfer Notice is not duly given within a period of 14 days such
Transfer Notice shall be deemed to have been given at the expiration
of the said period or at the expiry of 14 days after the Directors
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first become avare of the default and the provisions of this Article
9 ghall tske effect accordingly Provided That:

(&5 the Transfer Notice shall be deemed to relate to all the chares
held by the member; and

(ii) the 7Transfer Notice shall be deemed to contain a proviso
requiring all the shares comprised therein to be sold and in 8o
far as it may then relate to more than one class of shares,
shall for the purposes of compliance with the pre-emption
provisions of this Article be deemed to be seprrate Transfer
Notices, one for each class of shares held by the relevant
menber; and

(iii) the price shall be determined by the Auditors in accordance
vith the provisions of this Article and the Tramsfer Notice
shall not require confirmation by the Proposing Transferor
folloving receipt of a notification of the Prescribed Price as
set out in paragraph (c) above.

For the purpose of determining:
{i} that a transfer of shares is a Permitted Transfer; or

(ii) that no circumstances have arisen whereby a Transfer Notice is
reguired to be given hereunder; or

(iii) vhether any member or any person who has an interest in shares
held by such member is a Disqualified Person or a Restricted
Ianvestor; or

(iv) whether there are reasonable grounds for apprehending that the
Authority may revoke, suspend, remove, refuse to extend or
renew, vary the terms or conditions of or impose onerous
conditions on the holding of any Licence by reason of the
interest of any person in shares of the Company or the
influence exerted by any person over any member of the Company;
or

{v) that an issue of shares is duly authorised hereunder or that a
proposed allottee of shares is not or will not thereby become a
Disqualified Person or a Restricted Investor.

the Directors may from time to time serve a notice on any member or
the legal personal representatives of any deceased member or any
person named as transferee in any transfer lodged for registration or
any person whom they have reasonable grounds for believing to have
information concerning dealings with or interests In shares of the
Company requiring such person to furnish to the Company such
information and evidence as the Directors may reasonably think fit
regarding any matter which they may reasonably deem relevant to such
purpose and may reasonably further require such reasonable
information and evidence to be in the form of a statutory
declaration. Such Notice shall:

(aa) refer the member concexned to the consequences of a failure to
comply with the request as set out in Article 9(p);
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(bb) state for which purpose under this Article the information is
required;

(ce} in the case of Information or evidence rvequired pursuant to
paragraphs (iii) or (iv) members shall only be required to
supply such informatlon or evidence as is requested in writing
by the Authority.

o If such information or evidence discloses that a Transfer Notice
pught to have been given in respect of anry shares the Directors may
by notice in writing require that a Transfer Natice be given in
respect of the shares concerned.

I

t

|

|

! tp) If a member is or becomes a Restricted Investor or faile vo comply
}‘9 with a request for information or evidence pursuant to Article 9(o)

| to the reasonable satisfaction of the Directors within a period of

| ten business days after such request being made, the Directors shall
; be entitled to (but shall r:t be obliped to) do any or all of the

! following:

@ (i) serve a further notice on the member calling upon him within a
.specified pericd to furnish the Directors with such further
information or evidence as they way require (and the provisions

" of this Article 9(o) shall mutatis mutandis apply to a failure
to comply with such notice);

® (ii) refuse to register any transfer in gquestion;’

{iil) if no transfer is in question require that zll the shares owned
by such member be transferred to a Permitted Transferee of such
member within ten business days or failing which require a
Transfer Notice to be given in respect of all of the shares
-] held by the member in default,

10. The instrument of transfer of any share shall be executed in such form and
with such formalities as may from time to time be authorised or requived
by law and the transferor shall be deemed to remain a halder of the share

until the name of the transferee is entered in the register of membsrs in
» respect thereof.

REGISTERS
12. The Directors shall cause the following registers tu be kept at the
¢ Registered Office of the Company or at such other place as they may
) determine:-
(a) a Register of Members;
(b) a Register of applications and allotments;

{(¢c) a Register of transfers of shares;

(d} a Register of the interests of the Directors in shares in or
debentuxes of the Company or its assoclated companiles;

(e} a Register of Charges and Dehentures;

L~




12.

13.
4
d

14.
®

15.
o

16.
¢

17.
@
o

(£) copies of contracts of service of the Directors of tha Gompany or (if
such contracts are not in writing) written memoranda thereof.

The Directors shall cause such Registers and copies (or memoranda) as are
kept under the provisions of the preceding Article to be completed and
made available for inspection iIn accordance with the provisions of the

Act.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless the
requisite quorum be present. Such quorum shall comprise at least one

member.

If within half an hour from the time appointed for the holding of any such
meeting a quorum is not present the meeting shall stand adjourned to the
same day two weeks later at the same time and place or to such other day
and at such other time and place as all the Directors may determine and,
provided that notice of such adjournment shall he given te all those
entitled to attend the meeting within three days of the meeting being so
adjourned, if at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting then any holder of shares
then in issue present in person or by proxy shall be a quorum. A
corporate representative present at any general meeting by proxy shall be
entitled to vote on & show of hands or on a poll., In Regulation 54 of
Table A the words "or proxy" shall be added after the words "duly

authorised representative".

The Chairman may with the consent of any meeting at which a quorum is
present (including in any case the consent of the members entitled to
appoint Directors pursuant to Article 20) (and will if so directed by the
meeting) adjourn the meeting from time to time and from place to place.
No business shall be transacted at any adjourned meeting other than
business unfinished at the meeting from which the adjournment took place.

A poll may be demanded by the Chairman or by any shareholder present in
person Or by proxy and regulation 46 of Table A shall be modified
accordingly. If a poll is demanded it shall be taken forthwith and in
such manner as the Chairman may direct and regulation 51 of Table A shall
be modified accordingly. The result of the poll shall be deemed to ba the
resolution of the meeting at which the poll was demanded.

The Chairman of the meeting shall not be entitled to a casting vote and
accordingly in the case of an equality of votes whether on a show of hands
or on a poll the resolution in respect of which such show of hands or poll
took place shall be deemed not to have been passed.

Subject to the provisions of the Act a resolution in writing signed by all
the members of the Company or of any class of shareholders (or their duly
authorised attorneys) vho at the date of such resolution were entitled to
receive notice of and to attend and vote at general meetings or class
meetings shall be as valid and effectual as if it had been passed at a
General or class meeting of the Company duly convened and held., Any such
resolution may consist of several documents in the like form each signed
by one or more of the members or their attorneys and signature in the case
of a corporate body which is a member shall be sufficient if made by a
director thereof or its or his duly authorised attorney.
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18.

19.

20.

21.

22,

23.

24,

BORROWING POVERS 7

The Directors may exercise all the powers of the Company to borrow uoney,
and to mortgage and charge all or any part of its undertaking, property
and uncalled capital ans 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.

DIRECTORS

The Directors shall not unless otherwise determined by a snecilal
resolution of the Company be less than two nor more than nine in number.

The Directors may meet together for the despatch of business adjecurn and
othervise regulate their meetings as the Directors think fit Proviued That
no meeting of Directors may validly take place unless each Director (or
his alternate of which the Company has notice) is given at least 72 hours
prior written notice gpecifying the time and place and in reasonable
detail (with such supporting documentation as is then reasonably
available) the businexs to be comsidered at that meeting. A Director
subject thereto may and the secretary on the requisition of a Director
shall at any time summon a meeting of the Directors. A Director absent
from the United Kingdom shall notwithstanding such absence be entitled to
notice of any such meeting provided that he shall have left an address to
wnich the notice can be properly sent and notice shall be deemed to have
been given to that Director by despatch to the given address.

The quorum necessary for a meeting of the Directors shall be two

Direcr .rs. If within half an hour from the time appointed for the
holding of any meeting of Directors a quorum is not present the meeting
shall stand adjourned to the same day two weeks later at the same time and
place and provided that notice of such adjournment shall he given to all
those entitied to attend the meeting within three days of the meeting
being so adjourned. If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting then any two
Directors shall be a quorum.

Questions arising at any meeﬁing of the Directors or of any committee of
Directors shall be decided by a majority of the votes of the Directors.

4 Director need not hold any share qualification but shall be entitled to
receive notice of and to attend all General Meetings of the Company.

(a) A Director may appoint another person as his altermate and may at any
time revoke any such appointment. .

(b) An alternate Director shall be entitled to notice of meetings of
Directors, to attend and vote as a Director at any meeting at vhich
his appointor is not personally present and generally in the absence
of his appointor to exervise all the functions of his appointor as
the case may be.

{c) An alternate Director shall be deemed not to be an officer of the
Company but shall be deemed to be the agent of his appointor.

(d} An alternate Director shall cease to be an alternate Director if for
any 1eason his appointment 1ls revoked or his appointor ceases to be a
Director.
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25.

26.

27.

28.

{e) All appointments and revocations of appointment of alternate
Directors shall be in writing under the hand of the appointor left at

the Company's registered office.

Every instrument appointing an alternate Director shall as nearly as
circumstances will admit be in the following form or to the effect
folloving on paper bearing the name of the Company:-

] I

"a Director of this Company in pursuance
"of the power in that behalf contained in
tthe Articles of Assoclation of the Company
"do hereby nominate and appoint

"

[} of

"to act as alternate Director in my place
"at any meeting of the Directors which I
"am unable to attend and to exercise all
"y duties as a Director of the Company

¥AS WITNESS my hand this v............ day

Of LR I I A R A A R N 19--.."

The Directors shall be paid out of the funds of the Company all their
travelling hotel and other expenses properly incurred by them in and about
the business of the Company including their expenses of travelling to and
from meetings of the Directors or committee meetings or General Meetings.
The Directors shall also be paid out of the funds of the Company by way of
remuneration for their services as Directors such sum as the Company in
General Meeting shall from time to time determine.

The Directors may grant donations pensions annuities allowances gratuities
benefits emoluments and bonuses or any share or interest in the profits of
the Company's business or any part theresof to any directors or ex-
directors employees or ex-employees of the Company or its prederessors in
business or of any ccmpany which is a subsidiary company of or allied to
or associated with the Company or any such subsidiary or the dependants of
such persons set up establish support and maintain pension superannuation
and other funds or schemes (whether contributory or non-contributory) and
make payments towsrds insurance or other payments (either in connection
with any such fund or scheme or othervise) for the benefit of such persons
or any of them or any class of them and any Director shall be entitled to
receive for his own benefit any such donation pension annuity allowance
gratuity benefit emolument bonus or share or interest in profit (whether
under such fund or scheme or otherwise) and shall be cuunted in any quorum
of Directors and may vote as a Director in respect of any of the powers of
this Article conferred on the Directors notwithstanding that he is or may
be interestsd therein.

The Directors may grant special remuneration to any Director who being
called on shall render or agree to render any special or extra service to
the Company or gn or reside abroad in connection with the conduct of any
of the affairs of the Company. Such special remuneration may be made
payable to such Director in addition to or in substitution for his
ordinary remuneration (if any) as a Director and may be payable by way of
a lump sum participation in profits or otherwise as the Directors shall

determine.
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29.

30.

31.

32,

33,

34,

(a) A Director who is in any way directly or indirectly interested in a
contract or a proposed contract transaction or arrangement with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with Section 317 of the Act and thereupon may
be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested.

(b) A Director may vote as a Director in respect of any contract or
arrangement in which he is interested or upon any matter arising
therefrom and if he shall so vote his vote shall be counted and he
shall be counted in a quorum when any such contract or arrangement is
under consideration,

Any Director may cont’nue to be or become a director of or hold any other
office or place of profit under any other company in which the Company may
be interested and no such Director shall be accountable for any
remuneration salary profit or other benefits received by him as a Director
of or ‘inlder of any other office or place of profit under or member of any
such othar company. The Directors may exercise the voting power conferred
by the shares in any company held or owned by the Company in such manner
in all respects as they think fit (including the exercise thereof in
favour of any resolutlon appointing themselves or any of them directors of
such company or voting or providing for the payment of remuneration to the
directers of such company) and any Director of the Company may vote in
favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be or be about to be appointed a director of
such other company and as such is or may become interested in the exarcise
of such voting rights in manner aforesaid.

The Directors shall cause. minutes to be made in books provided for the
purpose:-

(a) of the names of Directors present at each meeting of the Directors
and

(by of all resolutions and proceedings at all meetings of the Company and
of the Directors.

No Director shall vacate his office or be ineligible for re-appointment as
a Director nor shall any person be ineligible for appointment as a
Director by reason only of his having attained any particular age.

A resolution in wrlting signed by the Directors for the time being and
entitled to vote shall be as valid and effectual as if it had been passed

‘at 8 duly convened board meeting provided always that the resolution has
" been signed by at least the number of Directors required to constitute a

quorum. Any such resolution may consist of several documents in the like
form each signed by one or moxe Directors.

All or any of the members of the Board of Directors or any committee of
the Board of Directors may participate in a meeting of the Board of
Directors or that committee by mcans of a conference telephone or any
communication equipment which allows all persons participating in the
meeting to hear each other. A person or persons SO participating shall be
deemed to be present in person at the meeting and shall be entitled to
vote and to be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest of the groups of those persons
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35.

36.

37.

38.

39.

40,

participating in the meeting is assembled or, if there is no such group,
vhere the Chairman of the meeting then is.

EXECUTIVE APBOINTHMENTS
The Directors may from time to time by unanimous resolution appoint any
person to an office or employment having a designation or title including
the word "Director" or attach to any existing office or employment with
the Company such a designation or title.

The inclusion of the word "Director" in the designation or title of any
office or employment with the Company shall not imply that the holder
thereof is a Director of the Company nor shall such holder thereby be
empowered in any respect to act as a Director of the Company or be deemed
to be & Director for any of the purposes of these regulations.

ACCOUNTS AND DIRECTORS REPORT

The Directors shall cause proper books of account to be kept in accordance
with the provisions of Schedule 9 of the Act with respect to:-

(a) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(b} all sales and purchases of goods by the Company;
{c) the assets and liabilities of the Company and

(d) all those matters required by the Act to be shown in the Accounts of
the Company.

Proper books shall not be deemed to be kept if there are not kept such
backs of account as are necessary to give a true and fair view of the
state of the Company's affairs and to explain its transactions.

The Directors shall from time to time chuse to be prepared and, if for the
time being still required pursuant to the Act laid before the Company in
General Meeting, such profit and loss accounts balance sheets group
accounts (if any) and directors' reports as are required by the Act.

. CAPITALISATION

3N
In any case where unissued shares in the Capital of the Company are
proposed to be paid up and distributed amongst the Shareholders by way of
capitalisation of profits or reserves the shares so to be paid up
and distributed to the Shareholdars shall consist exclusively of shares of
the class which they are holding and regulation 110 of Table A shall be
modified accordingly.

WINDING UP

In regulation 117 of Table A the words "with the like sanction" shall be
inserted immediately before the words "determine how the division".

EXECUTION QF DOCUMENTS

The seal, if any, shall only be used with the authorlty of the
Directors or of & committee of the Directors authorised by the Directors.
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41,

The Directors may determine vho shall sign any instrument to which the
seal is affixed and unless othervise determined it shall be signed by a
Director and by the Secretary or by a second Director. Any document
signed by a Director and the Secretary of the Company or by two Directors
of the Company and expressed (in whatever form of words) to be executed by
the Company has the same effect as if executed under the seal of the
Company. A document shall only be so signed with the authority of a
resolution of the Directors or a committee of the Directors.

INDEMNITY

(a) Every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, expenses, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by
him in defens.ng any 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 Section 144 or Section 727 of
the Act or in which relief is granted to him by the Court from
liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company. No Directoy or other
officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the proper execution of
the duties of his office or in relation thereto. But this Article
shall only have effect insofar as its provisions are not avoided by

the Act. '

(b) The Directors shall have power to purchase and maintain for any
Director, officer or auditor of the Company insurance ~gainst any
such liability as is referred to in Section 310(1l) of lae Act.
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4,2

SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company on the date of the adoption of these
Articles is £502,564 divided into 100,000 Ordinary Shares of £1 each
400,000 Redeemable Preference Shares and 2,564 'B' Ordinacy Shares of
£1 each having the respective rights and obligations set out herein.

ordinary Shares

The rights, privileges, restrictions and limitations attaching to the
Ordinary Shares are as follows:




(1)

(2}

(3}

e

As regards Income

The profits available for distribution shall be distributed by
way of dividend among the holders of the Ordinary Shares and
the Redeemable Preference Shares on a pro rata basis.

As repards Capital

Subject to the Company having repaid to the holders of the
Redeemahble Preference Shares the paid up amount on each such
share on a return of capital on a winding-up or otherwise
(except on redemption or purchese of Redeemable Preference
Shares) thereafter the remaining assets of the Company
available for distribution among the shareholders shall belong
to and be distributed among the holders of the Ordinary Shares
rateably according to the amounts paid up on such shares held
by them respectively.

As regards Voting

The provisions of Table A which by virtue of these Articles
apply to the Company and which relate to the votes of members
shall apply in the case of the Company to the votes attaching
to Ordinary Shares (and, accordingly, references to "shares" in
such Articles of Table A shall be deemed for all purposes to be
references to Ordinary Shares only except as provided by
Article 4.3(5)).

4.3 Redeemable Preference Shares

The rights, privileges, restrictions and limitations attaching to the
Redeemable Preference Shares are as follows:

(1)

(2)

As regapds Capital

On a return of capital on a winding-up or otherwise the agsets
of the Company available for distribution among shareholders
shall be applied (in priority to other shares in the Company
for the time being in issue) first in repaying to the holders
of the Redeemable Preference Shares the paid up amount on each
such share.

Ags regards Redemption

{a) Unless previously redeemed, the Company shail (subjzct to
the Act) on the last business day of August 1998 redeem
all the Redeemable Preference Shares then in issue.

{b) In the event that at any relevant time it is required to
do so but the Company is unable to redeem any Redeemable
Preference Shares it shall .nevertheless redeem such
shares as soon :thereafter as it is able to do so.

(c) There shall be paid on each Redeemable Preference Share
redeemed its paid up amount.

(d} Notice of redemption under this Article shall be given by
the Company to each holder of Redeemable Preference

-3
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Shares at least 28 days before any required or proposed
date of redemption and shall specify:

{i) the total number of Redeemable Preference Shares to
be redeemed on that occasion; and

(ii) the number of each holders' Redeemable Preference
Shares to be redeemed; and

(iii) the applicable redemption date and the time and
place on such date at or before which the
certificates for such Redeemable Preference Shares
are to be presented for redemption.

(e} Upon such redemption date as may be specified in any
notice given under paragraph (d) above, each of the
holders of the Redeemable Preference Shares to be
redeemed shall be bound to deliver to the Company at such
time and place, the certificates for such of the
Redeemable Preference Shares as are held by it. Upon
such delivery the Company shall pay to (or to the order
of) such holder the amount due to it in respect of such
redemption. If any holder of Redeemable Preference
Shares whose shares are liable to be redeemed shall fail
or refuse to deliver a certificate for his Redeemable
Preference Shares to the Company, the Company may retain
the redemption monies until delivery of the certificate
or an indemnity in respect thereof satisfactory to the
Company and shall within seven days of receipt thereof
pay the redemption monies to (or to the order of) such
holder.

(£) If a Redeemable Preference Share is not redeemed by -
reason of any failure of the relevant shareholder to
comply with his obligations under this Article 4.3(2), or
it is redeemed in accordance with the Act and the
Articles then as from the date fixed for redemption of

. that Redeemable Preference Share, such Redeemable

. Preference Share shall be extinguished and shall cease to
confer further rights of any nature upon its holder,
except the right to receive the redemption monies in °
respect of that Redeemable Preference Share. The Company
shall not be liable to pay interest on any redemption
monies which are not clalmed on the date fixed for
redemption of any Redeemable Preference Share. The
receipt of the registered holder for the time being of
any Redeemable Preference Shares, or in the case of joint
registered holders, the receipt by any of them of the
monjes payable on redemption thereof, shall constitute an
absolute discharge to the Company in respect thereof.

{3) As regards Income

The profits available for distribution shall be distributed by
vay of dividend among the holders of the Ordinary Shares and
the Redeemable Preference Shares on a pro rata basis.




(4) As regards further participation

The Rede2mable Preference Shares do not entitle the holders
thereof tc participate in the profits or assets of the Company
beyond such rights as are expressly set out in paragraphs (1)
to (3) inclusive above.

(5) As regards Voting

A holder of the Redeemable Preference Shares shall be entitled
to receive notice of general meetings, but not to attend or
vote thereat unless:-

(1) the Company shall have defaulted in payment of redemption
monies due in respect of its holding of Redeemable
Preference Shares or any part thereof and shall continue
so to defauit at the date when the Notice convening such
general meeting is sent out to members; or

(ii) the business of the Meeting includes a resolution for
winding-up the Company or affecting, altering or
abrogating the rights or privileges or restrictions
attached to the Redeemable Preference Shares (in which
event the Redeemable Preference Shares shall entitle the
holders thereof to vote on such resoclution only).

At every general meeting of the Company at which the holders of
the Redeemable Preference Shares are entitled to vote the
provisions of these Articles in respect of votes of Ordinary
Sharzss shall apply mutatis mutandis.

4.4 'B! Ordinary Shares .

The rights, privileges, restrictions and limitations attaching to the
'B* Ordinary Shares are as follows:-

(1) As repards Convegrsion a

A holder of 'B' Ordinary Shares shall be entitled at any time
after 31 August 1998 to convert part or the vhole of the 'B'
Ordinary Shares held by him into Ordinary Shares. The
following provisions shall have effect:-

{a) & holder wishing to convert any 'B* Ordinary Shares shall
deposit at the office of the Company notice stating that
he thereby converts the number of shares specified in the
said notice;

(by  the said holder shall daposit with the said notice the
certificate or certificates relating to the 'B' Ordinary
Shares to be converted;

(c) the notice shall take effect immediately upon the same
being deposited as aforesaid and thereupon the 'B'
Ordinary Shares comprised in the notice shall be
automatically converted into and thenceforth be called
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and known as P.dinary Shares which will rank pari passu
in all respects with the remaining Ordinary Shares;

(d) such Ordinary Shares shall participate in full in all
dividends declared on the Ordinary Shares after such
conversion except in respect of the financial year
inmediately preceding the financial year in which the
conversion was effected and on the footing that such
Shares had at all times from and including the
commencement of the financial year in which the same were
converted been Ordinary Shares:

(e) forthwith upon any such conversion the Company shall
issue to the holder free of charge a newv certificate for
such Shares so converted as Ordinary Shares and if the
notice of conversion does not relate to all the Shares
comprised in the certificates so deposited the holders
shall be entitled free of charge to a certificate for the
balance.

(2) As regards further participation

The 'B' Ordinary Shares do not entitle the holders thereof to
participate in the profits or assets of the Company.

(3) As regards Voting

A holder of the 'B' Ordinary Shares shall be entitled to
receive notice of general meetings, but not to attend or vote
thereat. ‘ -

5. 5.1 Subject to auny direction to the contrary that may be given in writing
by holders of shares entitled to cast not less than 507 of the votes
exercisable on a poll at a general meeting of the Company (an
"0rdinary Resolution") any new shares from time to time to be created
which are to be issued at any time after the date of adoption of
these Articles shall be Ordinary Shares and shall be offered whether
for cash or otherwise to the holders of the existing Ordinary Shares
in proportion as nearly as may be to their existing holdings. Such
offer shall be made by notice in writing specifying the number and
class of shares offered and limiting a period (not less than 14 days)
within which the offer if not accepted shall be deemed to be declined
and after the expiration of such time or on the receipt of a written
notice from the person to whom the offer is made that he declinmes to
accept the shares offered, the Directors will offer the shares to the
other member(s) of the same class who has/have accepted the first
offer and, if more than one, in proportion as nearly as may be to
their existing holdings. If any shores in such further offer are
declined or deemed to be declined the Directors may dispose of the
same to other members of the class in such proportions as may be
resolved by Ordinary Resolutlon passed at a meeting of that class or
if the shareholders of thut class cannot so resolve the directors may
dispose of the same in such manner as they think fit. Section B9(1l)
and Section 90 of the Act shall be excluded from applying to
allotments of equity securities (as defined in cection 94 of the Act)
by the Company.

5.2 Prior to any issue of sharus to any member or prospective member who
is a Disqualified Person, the Directors shall (unless they shall
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resolve othervise by a majority of Directors excluding any Directors
nominated by the member in question) make a request in writing to the
Authority requesting the Authority to determine whether the issue of
shares to such member or prospective member would constitute such
member or prospective member a Restricted Investor. If the Authority
determines that this is the case, the Directors shall endeavour to
agree to put forward proposals to the Authority for any offer of an
igsue of shares to such member or prospective member on terms
different from, but to the extent possible not worse nor better than,
those on which shares were previously offered to such member or
prospective member which would avoid constituting such member or
prospective member a Restricted Investor, If the Authority accepts
that such agreed proposed different terms would avoid constituting
such member or prospective member or prospective member a Restricted
Investor, the Directors shall offer to issue shares to such member or
prospective member on such terms in proportion as nearly as may be to
their existing holdings. If no such proposed terms are accepted by
the Authority, the Directors may decline to offer that number of
shares the issue of which would constitute such member or prospective
member a Restricted Investor to such member or prospective member but
shall offer such shares to the other members of the same class (not
being Restricted Investors) in proportion as nearly as may be to
their existing holdings.

Subject to the provisions of the Act and to Article 5.1 above’-

(a)

(b)

(c)

and in particular subject to Chapter VII of Part V of the Act any
shares way be issued on the terms that they are, or at the option- of
the Company are liable, to be redeemed on such terms and in such
manner &s the Company before the issue of the shares may by special
resolution determine and Regulation 3 of Table A shall be modified
accordingly;

the Company may purchase its own shares; and

payment for any such purchase or redemption may (without limiting the
generality of this Article) be made otherwise than out of the
distributable profits of the Company or the proceeds of a fresh issue
of shares.

In regulation 8 of Table A the words and brackets "(not being a fully paid
shave)" shall be deemed to be deleted.

In regulation 33 of Table A the words "any person (including, subject to
the provisions of the Act, the company)" in the third line shall be

deemed to be deleted and the words "any member of the company" inserted in
their place.




Number of Company: 2828239

The Companies Act 1883
(As amended by the Companies Act 1989}

COHMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
(Pursuant to S5.378 (2) of the Companies Act 19853)

of

HEART OF ENGLAND RADIC LIMITED

Passed J.5HA ﬂr\.u,w(: 1994

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened, and held at il TSrowd, "ab‘u,l"' ?;M.‘.SHM ™S |14

cn the day of 1994 the subjoined SPECIAL
AND ORDINARY RESOLUTIONS were duly passed viz:-

- ORDINARY RESOLUTIONS

1. THAT The authorised share capital of the Company be and it is
‘ hereby increased from £1000 to £502,564 by: -

a) the creatioqﬁof an additional 99,000 Ordanary Shares of £1 JQK'7

each; |

b) the creation of 2564 Convertible Non.voting "B" Ordinary v B
Shares of £1 each;

c) the creation of 400,000 Redeemable 0 Preference Shares of £1

each

2, a) THAT The Directors shall have a general and unconditional
authority to allot, grant options over, offer or otherwise
deal with or dispose of any relevant securities (within the
meaning of Section 80 of the Companies Act 1985 ("the Act")
of the Company on and subject to such terms as the Directors
may determine. The authority hereby conferred shall subject
to Section 80 of the Act be for a period expiring five years
from the date of the passing of this resolution unless
reneved varied or revoked by the Company in General Heeting
and the maximum amount of relevant securities which may be
allotted pursuant to such authority shall be 99,998 Ordinary
Shares of £1, 2564 Convertible Non-voting *B" Ordinary Shares
of £1 and 400,000 Redeemable 0X Preference Shares of £1 each
being the authorised but as yet unissued share capital of the

- Company at the date hereof.




2.

{(Cont)

?(b) THAT the Directérs shall be entitled under the authority

conferred by paragraph (&) of this Resolution or under any
reneval thereof to make at any time prior to the expity of
such authority any offer or agreement vhich vould o might
require relevant securities of the Company to be allotted
after the expiry of such authority.

A e e e

SPECIAL RESOLUTTIONS

THAT the Directors be empowered pursuant to Section 95 of the Act
to 2llot equity securities {within the mezning of Section 94(2) of
the Act) of the Company pursuant to the authority conferred by
paragraph (a) of Resolution 5 as if Section 89(1l) of the Act did
not apply to such allotment and the Directors shall be entitled to
make at any time prior to the expiry of the pover hereby
conferred any offer or agreement vhich would or amight require
equity securities to be allotted after the expiry of such power.
Provided that such pover shall subject &as aforesaid cease to have
effect vhen the said authority is revoked or vould if not renewed
expire but if that avthority is reneved the said pover may also be
reneved for a period nof longer than that for which the authority

is reneved by a Special\Resolution of the Company passed in

General Meeting. ‘\

THAT the Memorandum of Association of the Company be amended with
respect to its Objects by the deletion of Clauses 3(i) -and (ii)
and the subs;itution tharefor of Clauses 3(i), (ii) and (iidi) in
the form now produced to the Heeting and signed by the Chairman
for the purposes of identification .
THAT the regulations contained in the document produced to the
Meeting signed by the Chairmen for the purpose of identification
be and they are hereby adopted &s the Articles of Association of
the Company in substitution for the existing Articles of the
Company and all regulations incorporated therein.

A=Y P

Director ~_)

Note: to be filed within 15 days of the passing of the Resolutions.
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