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CoMPANIES Hoyge  *37

THE COMPANIES ACT 1985
AND

THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF
EAGLEMOSS PUBLISHING GROUP LIMITED
{Adopted by a wnitten resolution passed on 9 February 2007)

PRELIMINARY

11 The Regulations contained in Table A in the Schedule 1o the Companies (Tables A to F)
e L - Regulations..1985-as -amended by_the. Companies_{Table_A. to .F) (Amendment) . _
Regulations 1965 (such Table being hereinafter referred to as “Table A”) shall apply to
the Company save in so far as they are excluded or varied hereby that 15 to say,
Clauses 8 and 64 of Table A shall not apply to the Company, and In addition to the
remaining Clauses of Table A, as vaned hereby, the following shali be the Arlicles of

Association of the Company
12 In these Articles, the following words and expressions have the following meanings

“A Ordinary Shares” the A1 Ordinary Shares, the A2 Ordinary Shares, the A3
Ordinary Shares, the A4 Ordinary Shares the AS Ordinary
Shares and the A6 Ordinary Shares,

“A1 Ordinary Shares" the A1 Ordmary Shares of 50p each i the capital of the
Company,

A2 Ordinary Shares” the A2 Ordinary Shares of 50p each i the capital of the
Company,

¥ AS AMENDED BY SPSCIAL BESOLUTION  OF 30 JUNE 1010 AMD Al
CUPTHER AMENDED BY SPECIAL RESOUMON OF 13 MARCH 2014.




*A3 Ordmary Shares” the A3 Ordinary Shares of 50p each mn the capital of the
Company,

“A4 Ordinary Shares” lhe A4 Ordinary Shares of 50p each m the capital of the
Company,

*AS5 Ordinary Shargs” the A5 Ordinary Shares of 50p each in tha capital of the
Companyy,

“A6 Ordinary Shares” the A6 Ordinary Shares of 50p each n the capital of the
Company,

"Auditors” the auditors for the fime being of the Company,

*B Ordinary Shares® the B Ordinary Shares of 50p each in the capital of the
Company,

"Connected Persons” has the meanming provided by seclion 839 of the Income and
Corporation Taxes Act 1988,

*Graup™ the Company and each of ils subsidiartes, and the term
"member of the Group” shall be construed accordingly,

“Prescribed Price” has the meaning given to it in Article 12A.9,

“Sale® the acceptance of an offer or the making of an agreement which
upon the satisfaction of the conditions (If any} of such offer or

Connected Persons of the enfire issued share capital of the

Company,

“Sale Consideration” all proceeds of 2 Sale, whether in cash, securities or otherwise
or In any combination thereof, including any consideration (in
cash or otherwise) received or recetvable by or on behalf of a
holder of Shares which having regard to the substance of the
transaction as a whole can reasonably regarded as an addition
to the price paid or payable for that holder's Shares, and

“Vadis" Vadis Intemational S A, a Belgan limted liability company
registered under identfication number RPM 0477080153

13 The authonsed share capital of the Coempany as at the date of the adoption of these
Articles 1s £1,000,000 divided into

131 673,350 At Ordinary Shares of 50 pence each,




SHARES
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- - —-2'3" " " THe Difectors shall ba enttled Under the sulhomty conferred by this Article tomake at™—
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132 81,350 A2 Ordinary Shares of 50 pence each,
133 100,120 A3 Ordinary Shares of 50 pence each,
134 57,590 A4 Ordinary Shares of 50 pence each,
135 72,580 A5 Ordinary Shares of 50 pence each,
136 15,000 AB Ordinary Shares of 50 pence each, and

137 1.000.000 B Ordinary Shares of 50 pence each

Subject to Articie 2 2 all Shares shall be under the cantrol of the Directors and the
Directors may allot, grant options over, or otherwise deal with or dispese of the same to
such persons and generally on such lerms and in such manner as they think fit

The Directors are generally and unconditionally authorised for the purposes of Section
80 of the Act to allot relevant secunties (as defined in Section 80 of the Act) provided
that the aggregate nominal value of such secunties allotted pursuant fo this authority
shall not exceed the amaunt of the authorised share capital with which the Company 1s
incorporated, and that this authorly shall expwe on the fifth anniversary of the
incorparation of the Campany unless vaned or revoked or renewed by the Company in

General Meeling

any tme bsfore the expiry of such authority any offer or agreement which will or may
require relevant securtties to be allotied after the expiry of such authonty

In accordance with Section 91 of the Act, Section 88(1) and Section 90(1) to (8) of the
Act shail not apply to any aliotment of equity securities (as definedn Section 94 of the
Act) by the Company

The Company shall have a first and pararmount lien on every Share {whelher or not if 15
a fully patd Share) for all moneys (whether presentily payable or not) called or payable
at a fixed time i respect of that Share and the Company shall also have a first and
paramount lien on all Shares (whether fully paid or not) standing regtstered in the name
of any person whether solely or as ene of two or more joint holders for afll moneys
presenlly payable by him or tus estate to the Company, but the Direclors may at any
time declare any Share to be wholly or In part exempt from the prowisions of this Article
The Company's lien on a Share shall extend (o any dividend or other amount payable in

respect thereof
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Notwithstanding anything contaned i Article 3 or Clause 8 to 11 of Table A,
liens shall not attach to any Shares which

m

()

(m}

have been charged by way of secunty in favour of a Secured Institubon,
or

are delivered to the Company for registration by a Secured Institubon or
its nominee in order to perfect its secunty over the shares, or

15 executed by a Secured Institutron or its nomunee purstant to the power
of sale or other power under such secunty




GENERAL MEETINGS

4 A notice convening a General Meeting shall in the case of specral business specify the

general nature of the business to be transacted, and Clause 38 of Table A shall be
modified accordingly

5 All business shall be deemed special that is transacted at an Extraordinary General
Meeling, and also all that 15 lransacted at an Annual General Meeting, with the
excephon of dedlaring a dividend, the consideration of the accounts, balance sheets
and the reports of the Directors and Auditors, the election of Directors in the ptace of
those retring and the appomntrnent of, and the fixing of the remureration of, the
Auditors

B Clause 41 of Table A shall be read and construed as If the last sentence ended with the
words ", and If at the adjourned Meeting @ quorum Is not present within hall an hour
from the time appointed for the Meeting, the Meeting shall be dissolved”

DIRECTORS

7 Unless and untl the Company in General Meeting shall otherwise determing, there shall
not be any imitations as to the number of Directors  If and so long as there 1s a sole
Director, he may exercise all the powers and authonities vested in the Drrectors by these
Articles or Table A, and Clause 89 of Table A shall be modifted accordingly

8 If the resolution or instrument by which a Director 1s appointed so provides, he shall be
a Permanent Director and not subject to retrement by rotation, and Clauses 73 and 75
(inclusive) of Table A shall not apply to any Permanent Director

a The Drrectors may exercise ali the powers of the Company lo borrow money, and fo
mortgage or charge #s undertaking, property, and uncalled capdal, or any part thereof,
and to 1ssue Debentures, Debenture Stock, and other Securites whether cutnght or as
secunty of any debt, liabiity or obligations of the Company or of any third party

10 A Drrecior may vote as & Dwreclor on any resolubon concerntng any contract or
arrangement in which he s interested or upon any matter ansing thereout, and if he
shall so vote his vote shall be counted and he shall be reckoned :n estmating a guorum
when any such contract or arrangement is under consideration, and Clause 84 of Table
A shall be modified accordingly

INDEMNITY

11 Subject to the provisians of the Act, and n additon to such indemnity 2s 15 contained n
Clause 188 of Table A, every Diractor, officer or official of the Company shall be entitled




to be indemnified out of the assets of the Company against all losses or iabilibes
incurred by hum in or about the execution and dischargs of the duties of his office

TRANSFER OF SHARES

12 The Directors may, In ther absolute discretion, and without asstgming any reason
therefor, dechine to register any transfer of any Share, whether or not tis a fully paxd
Share, and Clause 24 of Table A shall be modified accardingly

RIGHTS ATTACHING TO THE SHARES
12A The nghts attaching to each class of Shares are as follows
Income nights

12A 1 The Shares shall be entitlied to receve all the profits of the Company available for
distribution, so far as resolved to be distributed, and for the purposes af this Article 12A 1,
the A Ordinary Shares and the B Ordinary Shares shall be deemed to constitute a single
class of Shares, and any dividends shall be distributed to the holders of the A Ordinary
Shares and the B Ordinary Shares rateably according fo the numbers of A Qrdinary
Shares and B Ordinary Shares held by each of them

Capital nghts

12A2 On a return of assets on hquidation or capital reduction or otherwise, the surplus assels
of the Company (after the payment of all fabilties) shall be distributed amongst the
holders of Shares In accordance with the provisions of this Article 12A 2

12A21 subject to Article 12A 2 3, an amount equal to the Pnority Amouni shail
be distributed as foilows

(2) £8,304,257 shall be payable to the holders of the A1 Crdinary
Shares (rateably according to the number of A1 QOrdinary Shares held by
each of them}, and

{b) the balance shall be distrbuted to the holders of the other
classes of A Ordinary Share in the following proportions

() as lo 26 6315 per cent to the holders of the A2 Ordinary
Shares (rateably according to the number of A2 Ordinary
Shares held by each of them),

(1) as to 295124 per cent to the holders of the A3 Ordinary
Shares (rateably according to the number of A3 Qrdinary
Shares held by each of them),




(m) es to 19 BO71 per cent to the holders of the A4 Ordinary
Shares (rateably according to the number of A4 Ordinary
Shares held by each of them),

() as to 21 0442 per cent to the holders of the AS Ordinary
Shares (rateably according to the number of AS Ordinary
Shares held by each of them), and

(v) as to 30048 per cent to the holders of the A6 QOrdinary
Shares ({rateably according to the number of A6 Ordinary
Shares held by ezch of them),

PROVIDED THAT if the amount of the Surplus A Assels is less than the
Prionty Amount, the amount specfied in Article 12A2 1(a) shall be
reduced proportionately to the amount by which the Surplus A Assels is
legs than the Prionty Amount,

12A22 subject to Arhicle 12A 23, the next £7,000,000 (f any) shall be
distnbuted amongst the holders of the B Ordinary Shares rateably
according to the number of B Ordinary Shares held by each of them,

12A23 the Vadis Recempts and the Tax Receipts shall be distnbuled amongst
the holders of the B Ordinary Shares rateably according lo the number of
B Ordinary Shares held by each of them, and

12A24 the balance (if any remaning after the application of Aticles 12A 2 1,
... ._12A22 and 12A2 3) shall be distnbuted amongst the holders of the A
QOrcinary Shares in the following proportions

(8} as to 67 335 per cent to the holders of the A1 Crdinary Shares
(rateably according to the number of A1 Ordinary Shares held by each of
thern),

{b) as to 8135 per cent to the holders of the A2 Ordinary Shares
{rateably according to the nurnber of A2 Ordinary Shares held by each of
themy),

{c) as to 10012 per cent to the holders of the A3 Ordinary Shares
(rateably according to the number of A3 Ordinary Shares held by each of
them),

(d) as to 5759 per cent to the holders of the A4 Ordinary Shares
(rateably according to the number of A4 Ordinary Shares held by each of
them),




12A3

12A4

(e) as to 7259 per cent to the holders of the A5 Ordinary Shares
(rateably according to the number of A5 Crdmary Shares held by each of

them), and

(f) as 1o 1 500 per cent to the holders of the AB Ordinary Shares {rateably
according to the number of A6 Crdinary Shares held by each of them)

Faor the purposes of Article 12A 2, the “Priority Amount” shall be an amount equal to the
aggregate of (1)) £11,132,750 and {u) the amount paid by any employes on the exercise
of any option to acquire A Ordinary Shares {other than an A1 Ordinary Share)

For the purposes of Article 12A 3 (1) the "Vads Receipts” shall be all cash, revenues or
joan repayments recewed and encashed by any member of the Group {excluding Vadis)
from Vadis between the date of the adoplion of these Articles and 31 December 2008,
net of any appiicable taxation and the costs of recovery of the same pad to third parties,
together with proceeds of sale (if any) of shares held by the Company in Vadts and (i)
the “Tax Receipts” shall compnse the following ttems (ta the extent actually received or
treated as received by the Group between the date of the adoption of these articles and
a1 December 2008) (a) 50% of any actual saving of corporation tax of the Group
resulting from the utisation of any camed forward trading losses of Vadis in respect of
accounting penods ended 30 June 2004 and 30 June 2006 and (b) 50% of any sum
receved by the Group 1 respect of the VAT refund due to the Group In respect of the
sales of the Dairy Diary and associated gift packs for penods ending on or before 30
June 2006

Voting nights

a3 —_— b e, E mmm e e - - - ————— e -

12A7

Subject to Article 18, on a show of hands every member holding one or more A
Ordinary Shares who {being an individual) is present in person ar (betng a corporation)
Is present by a duly authonsed representative, shall have one vote and on 2 pall every
member who {being an mdvdual) ts present in person or by proxy or {bemng a
corporation} 1s present by a duly authonised representative or by proxy, shall have one
vote for each A Ordmnary Share of which he 1s the hotder The B Ordinary Shares will
entitle the respective holders thereof to receive notice of any general meeting but will
not entitle the holders to atiend or vote at any general meeting

Generally

' 12A.8

In the event of a Sale, then notwithstanding anything to the conirary in the terms and
condiions covening such Sale, the selling shareholders shall procure that the Sale
Consideration shall be paid to such account as shall be designated by the Direclors
The Sale Consideration shall be distnbuted (having regard to the lerms of the Sale)
amongst the holders of Shares in such amounts, and 1n such order of prionity, as would



12B

SECURED SHARES

Notwithstanding anything contained in these Aricles, the Diectors shall not
decline to register any transfer of Shares, nor may they suspend registration of it
where the transfer

{1) is to any bhank or institution or lender to which such Shares have been
charged by way of secunty, or to any nominee of such a bank or
institubion or tender (a "Secured institution”), or

__{n)_ __ 15 delivered to the Company for registration by a Secured Institution or its
nominee In order to perfect Its secunty over the shares, or

() 15 executed by a Secured [nstitution or its nommee pursuant to the power
of sale or other power under such secunty,

and furthermore notwithstanding anything to the contrary contained In these
Articles, no transferor or proposed transferor of any Shares in the Company to a
Secured Insiitution or its nominee, and no Secured tnstitution or its nominee,
shall be required to offer the Shares which are or are to be the subject of any
transfer aforesaid to the members for the time being of the Company or any of
them, and no such member shall have any nght under these Articles or otherwise
howsoever 1o require such Shares to be transferred lo them whether for
constderation or not,




be applicable on a return of capital pursuant to thrs Aricle 12A Where the Sale
Consideration recewved on completion of the Sale comprises both cash and non-cash
consideration, the allocation of any cash consideration shall be made first to Article
12A 2 1 1n priorty to Articles 12A 2 2 and 12A 2 4, and then to Article 12A 2 2 in prionty
to Article 12A 2 4, and any non-cash consideration shall be ellocated onthe same basis
of priorty (to the extent that the cash consideration is nsufficient} Any deferred
ascertanable consideration (whether or not subject to any contingency) shall be
allocated n prionty to any unasceramnable contingent consideration and, in each case,
only after the allocation in full of the cash consideration and the non-cash consideration
receved at completion For the purposes of these Articles, the value of any deferred
ascertainable consideration shall be the amount of such consideraton, without any
deduction or discount for the timing of the receipt or, in the case of coningent deferred
consideration, for the nature of the contingency, and the value of any unascertanable
consideration shall be such amount as the Auditors shall determine to be the market
value at complefion of the right to receved such unascertainable consideration

12A9  In the event of a transaction in Shares lo which any of the provisions of Articles 13 to 17

: applies (not being a Sale)( a "Relevant Transaction®), the Prescribed Price of each class
of Shares, for the purposes of these Articles, shall be the price certified by the Auditors

o be the far value of such Shares In certfying far value, the Audtors shall take

account of the terms of the Relevant Transaction, including the priee(s} offered or

agreed to be paid for the class{es) of Shares the subject of the Relevant Transactian,

and shall proceed as If such price(s) had been arnved at by the apphcation of this Article

12A to a hypothetical return of capital which would have realised aggregate Surplus

Assets of an amount which would have resulted in a distnbutions on the class(es) of

v e e e o — — Shares-the-subject-of-the-Relevant Transaction-of-an-amount equat to the pnee(s) paid--—-~- - -

or agreed to be paid for such Shares

DRAG RIGHTS
13
5
131 In this Articte 13, a "Qualifying Offer" shall mean a bona fide offer on arm's length terms

ta buy at least one-third in nominal value of the tssued equily share capital of the
Company, other than any shares already beneficially held by the offeror {"Qualifying
Offeror”) or any company controlled by the Qualfying Offeror or any person acting in
concert (as defined in the City Code on Takeovers and Mergers) with the Qualfying
Qfferor {"Associate™ For the purpose of calculating the number of Shares subject to
the offer, the number of Shares previously obtained by the Qualifying Offeror (andfor his
Associates) and by all previous Quahfying Offerors (andfor their Assouates) shall be
! taken mto account with deduction beng made in respect of that percentage of Shares
obtained on the previous acquisition(s) to the extent that the drag nghts in this Article



132

133

were effective on that acquistion(s) unless the aggregate percentage by nominal value
of the issued equity share capitat of the Company is equal to or greater than 80% when
no such deduction shall be made The acquisition of Shares from the personal
representatives of Beverfey Hilton lo a beneficiary under her will shall be deemed not to
constitute the making of a Qualifying Offer

If a Qualfying Offer 1s accepted (either unconditionally or condibonal only upon other
members becoming bound to accept the Qualifying Offer) by the holder(s)of Shares (of
whatever class) so as o resull i the Qualfying Offeror {together with its Associates)
bacoming entitied to acquire not less than one-thrd in nominal value of the issuad
equity share capital of the Company ("Accepting Shareholders"), the Company (at the
direction of the Accepting Shareholders) shall give written notice to all the members and
all other persons who at the time of such nolice have nghts {(whether or not contingent)
to acquire Shares {of whatever class) ("Oplion Halders"}, gving details of the Qualfying
Offer and the acceptances given by the Accepting Shareholders For the purpose of
calculating the number of Shares subject to the offer, the number of Shares previously
obtained by the Quahfying Offeror (and/or his Associates) and by alt previous Qualifying
Offerors (andfor ther Associates) shall be taken into account with deduchon being
made in respect of that percentage of Shares oblamed an the previous acquisition(s) to
the extent that the drag nghts n this Articie were effective on that acquisiion(s) unless
the aggregale percentage by nommnal value of the 1ssued equity share capital of the
Company 1s equal to or greater than 80% when no such deduchion shalil be made Al
such members shall be bound to accept the Quaifying Offer in respect of that
proportton of the Shares of each class held by that member to which the Qualifying
Offer relates and the Option Holders shalt be bound to accept the Qualfying Offer in

respect_of all.Shares obltained by_them_on the.exerase of any share_option.granted by __

the Company AND ff the Qualifying OFfer 1s In respect of at least 80% by norminal value
of the 1ssued equity share capital of the Company, all such members and other persons
shall be bound to accept the Qualifying Offer in respect of all of their Shares howsoever
obtained and, in ether case, to transfer, on any date specified by the Company for the
purpese (being not less than 10 Business Days and not more than 30 Business Days
after the date of the Company's notice), the Shares registered in therr respective names
{including any Shares which become so registered before the date specified by the
Company) to the Qualfying Offeror {or his nominee} with full ile guarantee at the
Prescribed Price The Company may specify more than one date in its notice (f
necessary for the purpose of ensuning that nghts to acquire Shares in the Company
become exercisable

If the Qualfying Offer ts accepted enher unconditionally or conditional upon other
members becoming bound to accept the Qualifying Offer by the halder(s) of Shares (of
whatever class) so as o result in the Quelifying Offeror (together with its Associates)
becoming entitled to not less than 50% but not more than 80% by nemingi value of the
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issued equity share capital of the Company, the Qualfying Offeror (and/or therr
Associates) may by notrce In wriling to the Company (which the Company shall be
required to copy to the relevant members) require that Andrew Owen Evan Davies and
Peter Fredenck Barlon Beesley as trustees of the Edward Patrick James Cavendish
Discretionary Trust ar any other frustees of that trust for the time bemg (the "Trustees”)
accept the Qualfying Offer in respect of all Shares held by the Trustees The Trusiees
shall be bound to accept the Quakfying Offer in respect of alt of ther Shares and,
subject to payment of the full consideration, to transfer on any date specified by the
Company for the purpose (being not less than 10 Business Days and not more than 30
Business Days afier the date of the Company’s notice), the shares registered m their
names {including any shares which become so registered before the date specified by
the Company) to the Qualifying Offeror (or lus nominee) with full title guarantee at the
Prescribed Price

If any member does not, on any retevant date specified by the Company in accordance
with Article 13 2 or 13 3 execute and deliver to the Company iransfers in respect of the
Shares held by him, and deliver to the Company the certificate(s) in respect of those
Shares (or an indemnity In lieu of those certficate(s) i a form sabsfactary to the
directors), then any Accepting Shareholder shall be entiled to execule, or to authonse
and instruct such person as he thinks fit to execute, the necessary transfer(s) and
indemnities on that member's behalf and (where the Qualifying Offer provides for any
election to be made between any forms of consideration) to make the relevant election
on behalf of that member and, agamst receipt by the Company on trust for that member
of the Prescribed Price payable for the relevant Shares, dehver such transfer(s) and
certificate(s) or ndemnities to the Qualifying Offeror Following receipt by the Company

- ~of Ih& Prescribed Pricé pavable for those Shares, the Conpany shall (subject to the

payment of any stamp duty) cause the Qualifying Offeror to be registered as the holder
of those Shares and, after such registration, the vaiidity of such proceedings shiall not
be questioned by any person The Company shall, following such registration of the
Qualifying Offeror as the holder of those Shares pay the proceeds {less any fax
required to be withheld from the proceeds by the Company mmposed by stalule,
regulation or cantract) over to the relevant member

No member shall complete the sale of its Shares pursuant to a Qualifyng Offer If the
Qualfying Offeror does not comply in full with the terms of the Qualfying Offer as
regards that member or any other Accepling Shareholder and the drreclors shall refuse
to register any transfer protibiled by this Article 13 5

TAG RIGHTS

14

10
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Subject to Aricle 15 (Change of Contral), f any member or members ("Seling
Shareholder{s)") wish(es) to trarsfer any legal or equitable title or ntereslin any Shares
ta any person then the Selling Shareholder(s) shall notify the directors nwniting of such
intended transfer not less than 21 days pnior to the date on which such sale 15 proposed
lo be made That notice ("Prospective Seller's Notice”) shall set out

1411 the number (and class) of Shares which the Seiling Shareholder(s)
propose(s) fo transfer,

1412 {where the Shares are to be transferred solely for a consideration
payable In cash, including by means of a loan nole) the nature and the
amount of the consideration for the acquisition of each class of Shares
{expressed as a price per Share) or (in any other case, including a case
where a choice of consideration s offered) the nature of the
consideration payable per Share and, in ether case, the date on which
the consideration would be payable,

1413 the identity of the Proposed Transferee and (i it 15 a company) the
person(s) believed by the Seliing Shareholder(s) to contral lhat company,
and

1414 the date on which the sale 1s proposed to be made

The Prospective Seller's Nolice shali be accompanied by a written irrevocable offer by
the Proposed Transferee to buy the Relevant Percenlage (as defined below) of the
Shares of each class held by all members other than the Seling Shareholder(s), and

___the Relevant Percentage of the Shares held by ali persons other than the Seling

Shareholders who at the time of such offer have nghts (whether or nol contingent) to
acquire Shares and who exercise those nghts dunng the perod for which the offer
remains open for acceptance, such members and other persons being referred to below
as "Remaining Shareholders™ The price per Share offered shall be {1) the consideralion
per Share set out in the Prospective Seller's Notice in the case of Shares of the same
class as those set out in the Prospective Seller's Notice, and (1) the Prescnbed Price for
each of the other classes of Share

For the purposes of thus Artcle 14 the Relevant Percentage shall be equal to the
percenlage of the Seling Shareholders shareholding which ts proposed to be
transferred (or, in the event that there is more than one Seling Shareholder, the
average of the percentages i respect of each Seling Sharehoider} or, if the
shareholder abtaned his Shares on the exercise of any share option granted by the
Company ("Opbon Shares"), all such Option Shares held by hum

1"
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148

The offer referred to in Article 14 2 shall remain open for acceptance for not less than
30 days after the date of the Prospeciive Seller's Notice and shall provide for the
purchase of any Shares to which it relates to be completed at the same time as the
purchase of the Shares held by the Seling Shareholder(s}, which may not be earlier
than the first Business Day falling not less than two days after the end of the offer
period The directors shall send a copy of the Prospective Seller’s Notce and a copy of
the wniten irevocable offer by the Proposed Transferes to each Remaining
Shareholder

Any Remamning Shareholder may, within the penod during which the offer referred to n
Article 14 2 remains open for acceptance, notfy the Selling Shareholder(s) that it
wishes fo accept that offer For the avoidance of doubt, the Propased Transferee's
offer shall not require any Remaining Shareholder who 1s not a diector or former

director of the Company to give

1451 any warranties, representations, indemnities, covenants or ather
assurances other than those which relate to or are in respect of title to
the number of Shares 1o which the Proposed Transferee's offer relates
and that Remaimng Shareholder's capacity to enter into the relevant
agreement for the sate of those Shares,

1452 any rastrictive covenants which (n any way restrict it from carrying on any

business,

and the aggregale liability of each Remaining Shareholder under such warrantes,
representations, indemnittes, covenants or other assurances shall be imied to the

the number of Shares to which the Proposed Transferee's offer relates

If the Proposed Transferee does not, at the time set in its offer for complet:on of the
purchase of the Shares, buy the relevant number of Shares in respect of which notice
has been given by a8 Remaining Shareholder under Article 14 5, no Selling Shareholder
may sell any of the Shares registered 1n s name to the Proposed Transferee and the

directors shall refuse to register any transfer prohibited by this Article 14 6

The provisions of this Arlicle 14 shall not apply where the transfer which would
otherwise cause this Article to apply I1s made by the Seling Shareholder pursuant to
Article 14 (Drag Rights) or where the transfer 1s from the personal representatives of
Beverley Hilton ta a beneficiary under her will

Transfers of Shares by the Selling Shareholder{s) and the Remamning Shareholders in
accordance with this Articie 14 are not subject to the provisions of any pre-emption
nghts on transfer of Shares

12

"7~ consideration payable by the Froposed Transferes to such Remamning Shareholder for




CHANGE OF CONTROL

15

151

162

It a bona fide offer on arm's length tetms s made by any person to buy Shares in the
capital of the Company such that, If accepted, that person and any company controlied

by that person or any person acting In concert {as defined in the City Code on
Takeovers and Mergers) with that person (the "Offeror”), would hold 50% or mare by
nominal value of the 1ssued equity share capital of the Company (“Exit Offer™), then no
transfer of Shares In respect of the Exit Offer shall be made or registered unless the
Offerar has notified the directors in writing of the intended Exit Offer not less than 21
days prior to the day on which the Exi Offer 1s intended to be made settingout

1511

1512

1513

1514

the total number (and classes) of Shares which it wntended to acquire
pursuant to the Exit Offer (the "Maximum Share Number®),

(where the Shares are to be transferred solely for a considerahon
payable n cash, including by means of & loan note) the nature and the
amount of the consideration for the acquisihion of each class of Shares
(expressed as a price per Share) or {in any other case, including a case
where a choice of consideraton 1s offered) lhe nature of the
consideration payable per Share and, i etther case the date on which

the consideration would be payable,

the 1dentity of the Offeror and (if ¢ 15 a comnpany) the person (s) believed
by the QOfferor to contral that company, and

the date on which the sale 1s proposed-to be made-—— - —— - —-- - =~

(the "Exit Offer Notice™)

The Exit Offer Notice shall be accompanied by a written «revocabie offer by the Offerar
10 buy the following numbers of Shares from the following members i prionty to any
other Shares to be bought by the Offeror pursuant lo the Exit Offer

1521

1522

all of the Shares held by Andrew Qwen Evan Davies and Peter Fredenck
Barton Beesley as trustees of the Edward Patnck James Cavendish
Discretionary Trust or any other trustees of that trus! for the time being,

to the extent that the Maximum Share Number 15 not exceeded and
contingent on the offer to buy all of the Shares set out In Article 1521
above being accepted or the nghts under Article 13 3 baing exercised,
Shares held by Eaglemoss Publishing Group Staff Trust Limited as
trustee of the Eaglemoss Group Limited Employee Share Trust {"EBT)

13




153

154

55

up to a maximum number of Shares constituting 10 5% by nominal value
of the 1ssued equity share capital of the Company ratesbly according fo
the number of each class of Share held by the EBT, and

1523 to the extent that the Maxumum Share Number 1s not exceeded, such
other offer as would be required to be made pursuant to Article 14 2 (but
so that any Shares to be sold pursuant to Aricles 152 1 and 1522
above shall be disregarded in calculating the "Relevant Percentage” for
the purposes of Article 14 2), Provided that Beverley Hilton and Mark .
Stanley shall only be entitied to accept any such offer to the extent thatl it |
will result in each of them holding the same number of each class of i
Shares in the Company following completion of the Exit Offer

The offers referred to in Article 15 2 shall reman open for acceptance for not lass than
30 days after the date of the Exit Offer Notice and shall prowvide for the purchase of any
Shares to which it relates to be completed at the same tme as the purchase of any
other Shares to be acquired pursuant to the Exit Offer, which may not be earher than
the first Business Day faliing not less than two days after the end of the offer penod
The drectors shall send a copy of the Exit Offer Notice and a copy of the writen
irrevocable offer by the Offeror to each of the members referred to in Article 15 2 (the
"Exit Offer Shareholders”)

Any Exit Offer Shareholder may, within the period durning which the offer referred to In
Article 15 2 remains open for acceptance, notify the Offeror that it wishes to accept that
offer For the avodance of doubt, the Offeror shall not require any Exit Offer

Sharehalder who ts not a director or former director of the Company to give

1541 any warranties, representations, mdemnibies, covenants or other
assurances other than those which relate to or are in respect of bitle to
the number of Shares to which the offer relales and that Exit Offer
Shareholder's capacity to enter into the relevant agreement for the sale

of those Shares,

1542 any restrictive covenants which i any way restrict it from camrying on any

business,

and the aggregate liabihty of each Exit Offer Shareholder under such warranties,
representations, indemmities, covenants or other agsurances shall be mited to the
consideration payable by the Offeror to such Exit Offer Shareholder for the number of
Shares to which the offer relates

If the Offeror does not, at the time set in its offer for complehion of the purchase of the
Shares, buy the relevant number of Shares in respect of which nolice has been given

14 \
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by an Exit Offer Shareholder under Article 15 4, no other member may sell any of the
Shares registered in its name to the Offeror and the directors shall refuse 1o register any
transfer prohibited by this Arlicle 155

The pravisions of thus Article 15 shall not apply on the transfer of Shares from the
personal representatives of Beverley Hillon to a beneficiary under her will

DRAG RIGHTS AFTER 31 DECEMBER 2006

16

161

162

If an Exit Offer has not been made and completed on or before 31 December 2006 and
50% or more in nomina! value of the issued equity share capital of the Company has
not been admitted to trading on a public market or stock exchange, thenf a bona fide
offer on arm’s length terms 15 made to acquire the entire 1ssued capital of the Company
after that date by any person other than one who is the beneficial owner of Shares in
the captal of the Company on 4 October 2002 on the same terms in respect of all the
Shares of any class other than Shares held by the offeror or any company controlied by
the offeror or any person acting in concert (as defined in the City Code on Takeovers
and Mergers) with the offeror (together, the "BH Exit Offeror”) and at the time that the
offer 1s made Beverley Hiton 1s alive and holds any Shares In the capttal of the
Company and that offer 1s accepted by Beveriey Hiltan in respect of all of the Shares
held by her (a "BH Exit Offer"), then the Company (at the direction of Beverley Hilton}
shall give writlen notice to all the members and all other persans who at the ime of
such notice have nghts (whether or not contingent) lo acquire Shares {of whatever
class) gving detalls of the BH Exit Offer and all such members and other persons shall

- ~become-bound to accepl-the.BH Exit_Offer. m.respect of all Shares held_by them _or

oblained by them on the exercise of any share option granted by the Company and to
transfer on any date specified by Beverley Hilton for the purpase (being not less than 10
business days and not more than 30 businaess days after the date of the Company's
notice), the Shares registered in therr respective names (including any Shares which
become so registered before the date specified by the Company to the BH Exit Offeror
(or its nominee) with full titte guarantee at the Prescabed Price The Company may
specfy more than one date in its notice if necessary for the purpose of ensunng that
nghts to acquire Shares i the Company becorne exercisable

If any member does nol, on any relevant date specified by the Company th accordance
with Article 16 1 execute and deliver to the Company transfers in respect of the Shares
held by hum and, deliver to the Company the certificate(s) m respect of those Shares (or
an indemnity in lieu of those cerbificale(s) in a form sabsfactory lo the dreclors), then
Beverley Hilton shall be entitled to execute, or to authorise and nstruct such person as
she thinks fit to execule, the necessary transfer(s) and indemnites on that member's
behalf and (where the BH Exit Offer provides for any election to be made beiween any

15




forms of consideration} to make the relevant election on behalf of that member and,
aganst receipt by the Company on trust for that member of the consideration payable
for the relevant Shares, delver such transfer(s) and cerrficate(s) or indemmnities to the
BH Extt Offeror Following receipt by the Cempany of the considershon payable for
thase Shares, the Company shall (subject to the payment of any stamp duty) cause the
BH Exil Offeror to be regqistered as the holder of those Shares and, after such
registration, the validity shall not be questioned by any person The Company following
such registration of the BH Exit Offeror as the holder of those Shares pay the proceeds
(less any tax required to be withheld from the proceeds by the Company imposed by
statute, reguiation or contract) over to the refevant member

163 If the BH Exit Offeror does not at the ime set for completion of the purchase pay all the
consideration for the Shares which are subject to the BH Exit Offer no member may sell
any of the Shares reqistered in its name and the directors shall refuse to register any
fransfer prohtbited by this Articie 16 3

PRE-EMPTION RIGHTS ON ISSUE OF NEW SHARES OR SECURITIES

17

171 Shares and any security convertible into Shares in the capital of, and n any such case

to be 1ssued by, the Company shall be offered i writing to the holders of Shares pro

- rata to the nommnal value of ther Shares The price at which they shalibe offered shall,

in default of agreement, be the lesser of (a} the same pnice at which the Company

proposes to allot, issue or grant them to any other person and (b) 2 sum which shall not

exceed the far value certified at the cost of the Company in the same manner as

e - ==Creguived to-bemmade by Article” 17 2 - SUehTofEr §KEl be made niot fess than 217days

before the same Shares or secunties convertible into Shares may be alotted 1ssued or

granted to any other person Prowided always that any nght of conversion of any

security into Shares shall not be granted unless so resolved by the Company without

any vate being casl agamnst such resolution

172 The veluation referred to in Article 17 1 shall take account inter alia but without inntation
of the nghts of each class of Shares as set out in Article 12A and without enhancing or
reducing the fair value in respect of the proportion which the Shares bear lo the amount
of 1ssued Shares and on the assumption that the Shares can be transferred without
restnchon, and shall take account of the business as a going concern of the Company,
such certificate being made by the auditors of the Company or some person nominated
by them, and the auditors or person nominated as aforesard shall be deemed to be
acting as experts and not as arbitrators and the certificate thereof shall be deemed to
be conclusive final and binding save only In the case of manifest error

VOTES

16
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18 For so long as Beverley Hilton holds the Ieéal and beneficial interest in not less than 32
per cent of the 1ssued share capital of the Company, the Shares hetd by Beveriey Hillon
shall, at any general meeting of the Company, cary such number of votes as will
constitute not less than 50 1 per cent of the votes capable of being cast at that meeting
and clause 54 of Table A shall be amended accordingly, this right being personal to
Beveriey Hilton and not being capable of transfer or assignment

APPOINTMENT AND REMOVAL OF DIRECTORS

19 Any member (the “Majority Shareholder”) holding more than 50 per cent of the A
Ordinary Shares of shall have the power from time to time and at any time to appoint
i any person as a Director or Directors either as an additional director or to fill a vacancy
and to remove from office any Director or Directors howsoever appomnted Any such
appointment or removal shall be effected by an instrument n writing signed by or on
behalf of the Majority Shareholder and shall take effect immediately upon lodgement at
the registered office of the Company or at such later tme as may be speafied in the
instrument

17




