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No. 3060702
COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
SPLCIAL RESCLUTIONS
OF
GDN LIMITED
(acsed g eEnuay 1997
At an Ctramdinary Gooora) Mosting oTthe Company duly oonvened and held at 707 High

Rood, North Finctley, Londm MIZen 90 Faotusty 1997 the follswing Resvlutions
wers dhully paend a5 Spacied Resshiliong.

SPECIAL RESOLUTIONS

1, Tt tthe muthoined sheve copital of the Company be incrensed 1o £101,900 by the
ergeiion ol additions] 100000 10 per oot Redeomeble Preference Shares of LT nominal
wetiye hesing the rights privileges, lmtatons ond restrictions contzined in the new Axticles of
Acsociarion adapled pursier to pareprarh tve of tis Special Resolution,

4 Thtthe Arteles of Assnchotisn contafned i the printed dosument produced o the
mestling mestked “A™ and for the puspese of entifiextion signed by the Chairman thercof be
znd the same are approved 2nd adopied as the Artieles of Association of the Company in
srhstitugioe for and to the exelusion of 21 exicling Articles of Association of the Company.
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Chairman

THE COMPANIES ACTS 1985 TO 1989
APRIVATI, COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
o
GONLIMITED

] 4
Q‘E\) T odopted by Spedia Mesclutionon Y @ganney  1997)

ﬂhl

3,

FRELMINARY

()  Thenpilaetions cnmtdined i Tdie A i the Sthoduls to the Comprnies
(aibkles A to F) Reprlotons 1985 apemanded by the Companies (Tables A to
E)Amandmont) Ropiationg 19ES (o Teble being hersnafior callad * Tubls A%)
sthal] apyily o the Compayy suve iin g far o they ave exclnded or varied herehy and
anch rzputions (aave ms o excloded or vattied) and the atieles hereinafler dontained
it e e peyprrdlastioms ef the Compangy,

@) T thesearticles the exprandon “the At means the Companies At 1955, but
i that oy refarenoe i thase sileles 1o auy provision of the Aet shall be decmed to
feeldle 2 peieanae 10 any stadoty modification oy reansetsent of G provision for
tihe thime bdiag i fovas

SHARE CAVETAL

The suthorinad share expie] of the Compeny af the dste of adsption of these Articles

5 £100 000 civided fove 1000 Cudinary Shoree of L1 el {the “Curdissaty Shares”) ranling
o pacse zod 100000 tew o cevst (1054 BRedeernatle Proforence Shares of £1 each {the
“Preferense Sheres™),

The sights, privileges, Paitetions 204 sestiieens efsehing to the Ordisary Shases and the
Preferenss Shares zore b Yollowss-

21

Income

“The profits of the compony aviil:hle for distitrulion shall for each Accounting
Reference pesiod be applied a5 foflows:-
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(@  fist in paying to the holders of the Preference Sharcs as a class of fixed

cumulative preferential dividend at the rate of 10% per annum of the paid up
nomital value thereof.

(5)  second in paying to the holdess of Ordinary Shares asa class such dividend a5
shall be duly declured by the Company of a suim nol exceeding ene million
pounds from the profits-of the Company in respect of the relevant Accounting
Reference period.

{¢)  iird in paying 1o the holders of both Preference Shares and Ordinary Shares
pro rata a3 if together constituting one cluss of shares such Jividend as shall be
Auty declared by the Company inwespect of the selevant Aceounting Reference
period.

22 Capilni

On areturnof capital on liguidation or otherwise the avsets of the Comparny available for
distribution amongt the morbers shall beapplisd, in priority 1o any payment to the holders
ofany other class of ghares in the eapiial of the Company inrepaying 10 the holders of
Preference Shares;

() theamourtspuld upon e Preferance $hares held by them and

)  aoumegnddoany aneasordeliciensy of the $ixed dividend thereon lo be
exlonlated down 1o the date of rettm of capital and o be payable irrespective
of shether auch dividand has baen daclarod or eamned,

The Preference Shares ehall mot entitle the bolders thereof to sy firdher or other ripht of
patticipation in the assets ef the Company.

23 AsRepards Voling

f2)  subjectdosub-lense () below the holdess of the Preference Shases are not
entitied 1o vols i respeet ofany of thelr Preference Shores 2t General
feetings of the Corapany bui they shet] be entited to recsive Notice of such
meclings and 1o 2itend same,

() 1f any sesoludon for the liguidation of the Company chall be proposed or ifat
any fime there are sivezrs of the dividend payable under 2,1(a) above then the
holders of the Preference Shares shal be entitied €5 ene vole each in sespect of
cach £1 in pominal amount of § Preference Shares held by them ot General
Meeingo of the Company.
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2.4  Redemption

(a)  Either the Sharcholders helding a majority of the Preference Shares or the Company
may by notice in wiiting 5o @s to expirc anytime afier 1st January 2000 (2
“Redemption Motice™) reguire or s approprieie ¢lect for redemption of 2! but not
someonly of the Preference Shures, Inthecase of at loast a majority of the holders of
Preference Shares serving @ Redempiion Motiee it should be served on the Company
and in theezse of the Company serving @ Redumption Notice it shall be served on
each holder of Preferenoe Shares.

@  Onsedemption the Company shall pay to the holders of the Preference Shares:
{)  the smounts puid up on the Preference Shates held by them and

G nsmogua 1o any swens or deficlency of the fixed dividend thercon 1o be
cullendlated] domn 10 the dete of roturn of capital and to be payabie irespective
ef abafler soch dividend has boen declared or eamed.

Fauriber spvoes of Sheve Copdinl

3. G Almneson orefier the dute of adeprien of theae Asticles of Association ghatl
stiieet o pumpraphs () 2nd (&) havsel conducted 2 fsllnws:.

G theshores tole fonad shal] be offored to members who hold shares of
ghe rno clasy o thase wihich ars fotonded to be tssued pro wda {or a2 near to
o st 215 2eanomstbly posiiie) i propertion to the existing share holdings of
s endinting DMemhen

Gy dheofar (i Fosd Offer™) shetl be made i wiiting to cach Member
ot sl stade the mavber o sheres offeted the nomina value of each share
e prics ot whdich they sre offorad and the thme limit fbeing nol jess than 14
dlays froen the drte of the sifer) witiis wikich the offer is to be aceopted.

() auy Member raceisies such an offer may rensunce the First Offerin
Favony of ey ofber Member she hotds sheres of the same elass,

) theotiorshall be dosmaud to be sesepied if the Member to whom the
offer is tnade (or sltemetvely the Momber In whaese faveur 4 remunciation
prrsnont o prrepreph (i) 2bove bos boen made) delivers a notice in writing to
the reginiered office sl the Company or to some other authorized agent of the
Compasy wites the time Fmit spacificd in e offer.

(i the Firt Offer shall be deomed to be declined should the First Offer
5ol be ascepied zs provided for above,
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(vi)  those sharcsso declined shall then be offered (“the Second Offer”) pro
rata (or as near to pro rata as reasonably possible) to those Members who have
accepted all the shares offered to ther on the First Offer the Second Offer
being in the same manner and on {lic same erms 45 the First Offer.

(vii) any Member may renounce the Second Offerin favourof nny other
Merriber who Ji0lds sliares of the same ¢class and the method of acceptance of
the Seeond Offer shall beaa providad for in sub-paragraph (iv) hereof.

(ill) anyshores notaceepted onthe Seoond Offer ghnl] be offerad (“the
Third Offer™) to 1he holders of shares olany clas pro yaln {or s near pro rata
as reasondbly possible) in proporfionio the existing share holdings of each
existing Member the Third Offer belngIn the same mannerand on {he same
terms asthe First Offer,

Gix)  any Mamber may renounce the Thixd Olferin favour ofany other
Menibor swvho holds ghaves of any elass and the method of avceplance of the
“Chiird Offershall be provitled for in subgparaptaph @) bereol,

f)  wmoyshareynetacopped afier the “Third Offer topether with those shares
relezned om the provisions hereol by paragrsph () hereundershall beunder
theeontrel ofthe IDirectors and the Dirsciors moy allol, prant options over, of
otherwine dedl with or dispase of any such shares o such persons and
generally on such dems and in such manner as they thinl fit provided that
suek Sheeos shall not be offrad to any perses on lenms any Jess favourable 1o
he Comypany than thooe of the Virst ond Seoond Offerand provided also that
ek desling of disposition shal] be authosised by 2 vaanimous decision of the
Direetors

©F)  Sections$9 16 94 of the Companies et 1985 shall vot apply.

) Withiheconsentofthe Company in General Meeting by Speciad Resolution
(he Pireetors shal) be zedessed from the provisions of paragraph (a) Yiereof and may

aiiot, gramt options over or ofberaise deal with ex Sigpose of any unissued shares to
sueh persons and pencrzlly on such tarmss and in such manner as they think fit.

tey  Notwithstanding the previsions of poragraph (4} of this Article, the Directors
sholl be entitled o allot and fssue shates to peruons exercising options which have
been granied pursnant fo any thare oplion scheme approved by the members,

(dy  The Dircetors shall witkin 28 days of recciving either a duly completed and
siamped stock transfer form together with the osipgina care cettificate following a
share transfer ot any accepiance of an offer zs provided for by paragraph (2) hereof or
an acceptance or renunciation in favour of a third party of auy allotment of shares by
the Company cause she appropriate share cestificate fo be issited and the Register of
Members to be duly completed,
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{e)  Subject 1o paragraph ) olthis Aricle the Directors are generally and
unconditionally authorized forthe purposes of Section 80 of the Companies Act 1985,
to exercise any power 6Tths Company toallot and groant rights o subscribe for or
converirelevant asmarities into shaves of the Company up to the amount of the
outhorised shars cnpitd) from (ime 4o time dusing thoperiod of five years from the
date efadoptionefihese Articles of Associafion, The suthority hereby given may al
any $ims Bersnewed wrwatiod by Qrdinary Resslotion,

{)  Subjoutto parageagh () ofthis Article the direciors be and they are hercby
granied powerioallvtguity sosusities (within the mearing of soction 94 of the
Companies Aot 1985 purstant to fhe penersd euthorily releling to Section $0 of that
At Qs prantod by paragresh (&) of thls datlole) as i subsveten $9{1) of that Act did
norapply tozny suchslotment sl go thi the Srackessmay sllet equity seeusilics as
1T oubssontion U9() of that Avt il mot apysly to sy eich eletment afler the expizy of
suh ponaral anthotity iTany suchalotmont s tade prsuant 40 an ofier or agresment
mndie thy the Commposty prjor to adh exping.

Mhe Hen conforrad by Clanss 8 fa Table A shal) atiach eo to fully paldap chares and
tthe Crrapuny shil] wlae hewea Hrot and parameunt Hon on all shares, whether fully
e, standing rapisored in the name ofany peyvon indobied or urder actinl
Jstkitiny tiothe Clomsypunsy, whtharbe sl be the ssle vagiviorod helder thereof er chall
e e e o ot thorejat holdeus, for ol weneyspresenily payalie by dim or bis
ettt to the Compuny. Claee S in Tebls A shall be sredified ascondingly,

NOEICRGP GINIRAL MIETINGS

@ A A Geanad shveiss end en Extaprdinany Geners] Moeting catied for
themasiing el Speal Readhition o  Revalhdlon appodnting 4 persen 23 3 Direstor
aivei e quiitiad by ot Denst tavaity oo ellesr duyspetios, All ather Esirasrdiney
Graoaral Dot ingo sihall e coltlod by st Beasy Sourtann <lear days natice but 2 Generad
Dler g try e eaitlnd By sthostey mattine 18 Ry ve aproed,

() fothe exeedsn Asmo Gansed Meating by che Messbess entitlod to attend
andwite tharsat sed

ihj  intheeveoyamy oflwbasing by a nideity i senber 6 the Members
D o gt g0 ardend and wote belts a neafonity together holding nod loss than siinety
#ive parcont 21 aoming velae of the ghaves giving thet ikt

iy Theertiseslal spectly iz timie nad ploce of the Mecting snd in the ease of
¢pesi) buaginess oy the gerers] nature o the spegial business to be transeeted and, in
the exceeien Sema) Gensrs) Meeting shell speclfy the Meeting as suck,

G5 AT business shell be deenoed spesia? e §s transacted ol an Extrasrdinary
Genorsd Meeting, ond oo thed Bs transacted et en Ansie] Genoral Meeting, with the
cvceptionef delading n dividend, Srecpnidenton of the ascounts, balance sheets
ond the repeais of the Diresions and Auditers, zud the sppeintment of, and the fixiag
of the resmuneration of the Aodions,
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(iv)  Subject 1o the provisions of articles and to any restriictions imposed on any
shares, al} notices of and any other communications relating o zny General Meetings
of the Company of of separate General Meetings of dhe holders of any class of share
capital of the Company shall be given toall memibers, to all persons entitled 1o a share
in consequence of the dent or bankruptey of 4 Member and 1o the Directors and
Auditors of the Company for the time being.

{+)  Regulotion 33 of Table A shall nolapply 1o the Company.
PROCEEDINGS AT GENERAL MEETING

6 &) Nolusinessshall bs transacted atany Meeling unless a quorum is present at
ihe fime the Meeting proceeds o buginesa, Tawe persons entitled to vote upon the
Dusiness 1o betransactod, each being a Memberor aproxy fora Member ora duly
authorised reprasentative of'a corporation, sball bia quorum,

i) Ifenshnquonun isnot presontwitkin halfan bour fom the fme appointed for
thz Moeling, the Meeting shel stand adienrned 1o the sathe duy in the next week at the
same time and place or such time and piace s the [ircctons may determine, Watihe
adjourned Meoting 2 quorum 5wt preses within half an howr from the time
appeinted fior dhe Meeting, such adiowned Moeting shadl be dissolved.

@ity Rogulations4dand 48 of Teibde A chall not apply to the Cempany.
NUMBEROF DIRECTORS

7. ) Unlessedhamrise dotennined by Ordinary Resoletion in General Meeting of
the Company the serbar of Dirsolors {other then Allennate Directors) shall not be
subjeet 10 any modmamn, and themirimmn susber of Ditectors shall be ene. 1Wand
%0 Jong ashe mimirmm musber €f Directoss shall be one, a sole Director may
exercise 211 the authorities and powers whith ate vezted i the Dircclors by Table A
and by these Articles, Regulation 89 of Tuble A chell be modiie accordingly.
()  Repulation 64 of Table A shed] not apply o the Company.

APPOINTMENT OF DIRECTORS

8. ‘The fisst Directors of the Company shall be as named in the tatetment delivered to
the Repistrar of Companies purcuant §o seetion 10 of the Acl,

9, No person shel beappointed a Ditector at any General Mesting unless,

{9  heisrecommended by the directors; or

{b)  not Jess than fourieen nor more than thirty five elear 7=, _ Hufore the date appointed
for the General Meeting notice execuled by 2 member qualified to vole at the General

Meeting has been given to the Company of the intention to propose that person for
appointment together with nofice exceuted by that person of his willingness to be appointed.




