N =,iaiIaIIEIEI!IIEIHEIE!!I’JIIIII:E!Il!iﬁlIliIII!EE!I!IIEHIEIIIIEIIII!iEI!iIII!!IEIIIIIIl!iIIIIIEiIli.'llIIllI!ﬂIﬁ:!IEEMEIIIE!IIII:!,IIII!III:llllIallilIIl|:i!lﬂlII|=ln||||an||uunnm.umm-mmnm
"iﬁiisi
. “E I"} '. . .

| .
¥ (4

&

. o Company No. 548648

THE COMPANIES ACYS 1985 AND 1989

COMPANY LIMITED BY SHARES I

SPECIAL RESOLUTIONS

of

INDEPENDENT TELEVISION NEWS LIMITED

In accordance with Article 67 of the Articles of Association of the Company, we being all the
merabers of the Company who would, at the date of these resolutions, have been entitled 10 vote updn
thern if they had been proposed at a general meeting at which we were present, pass the following

resolutions as special resolutions:-
SPECEAL RESOLUTIONS
1. THAT the authorised shars cepital of the Company be reduced to £15,400,000 by the -
cancellation of 18,000,000 ordinary shares of £1 each which are anthorised but unissued and
which have not been taken or agreed to be taken by any person.
2, THAT new articles of agsociation in the form of the annexed draft be adopted in substitution

for the existing articles of association of the Company.

Signed Date

For and on behalf of Anglia Television Group PLC
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Signed N M. o
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For and on behalf of Cear lt(m C mnmumc,.auon Plc
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For and on behalf of Central Independent Television ple

Signed Date

For and on behatf of Granada Group PLC

Signed Date
For and on behalf of LWT (I{oldings) ple

Signed Dake

For and on behal{ of Reuters Limited

Signed Date

For and on behalf of Scottish Television ple

SMIQERES 47D

O 5000 G QRGO



r '"!IIIIIIIIIIIIIIIIII|IIIIIII'IIIIIIIIIHII!I!IH!||IIIaIiIIIIIIiIﬂIIIIIIII||ilII||!ilill!IIIIEI!III||IIIIII!IIIIIII!IiliIIIIIIIII!Ii{’é|II!!III!ill!lli!l!nillll'lilll alRDZ il -

‘ ;_,:3::!!5-; .
7 !igl,.‘," .

Sipned - Date

For and on behalf of Central Independent Television pic

- " M ‘1 N d - - f- f .
Signed - “( v “ = ' — Date A / 7 / X e
gt 7 4
For and on behalf ()E‘t l'cll'l!dcl k¢ l!roup PLC
f’ Poona,, /
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Signed “ & P Date J ’ // L ¥
““--- | e

For and on be h.a]i of LWT (Floldings) ple

Signed Date
For and on behalf of Reuters Limited
Signed Diate

For and on behalf of Scottish Television ple
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Company No, 548648

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED 8Y SPARES

SPECIAL RESQLUTIONS
of

INDERPENDENT TELEVISION NEWS LIMITED

In accordance with Article 67 of the Articles of Association of the Company, we being all the
members of the Cormpany who would, at the date of these resolutions, have been entitied to vote upon
them if they had been proposed at a general meeting at which we were present, pass the following

resolutions as special resolutions:~
SPECIAL RESOLITIONS

1. TEAT the authorised share capital of the Company be reduced o £15,400,000 by the
cancellation of 18,000,000 ordinacy shares of £1 each which, are authorised but unissued and

which have not bean taken or agreed to be taken by any person.

2. THAT new articles of association in the form of the annexed draft be adopted in substitution
I

for the existing articies of association of the Company.

[ f "
Signed J L) ’14’¢¢1Zf’24_.. Date & ‘fil‘k‘ j"

!__.

\,
For and on behalf of Anglia Television Growp PLC

Signed Date
For and on behalf of Carlton Comrrunications Ple
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CONPANTES. HOUSE, 2870979
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Signed Date

For and on Hehalf of Central Independent Television plc

Signe Late

For and on behalf of Granada Group PLC

Signed Date
For and on behalf of LWT %:,.dings) ple

M v 3
Signed ____/ IH![’ULEJRS{E/? Date .2 L Sg ’J‘l LT R 1994 %%
For and on IEusha‘If' of Reuters Limited

Signed Date

For and on behalf of Scottish Television plc

SMIQH0353. 47D




Signed Bate
For and on behalf of Central Independent Television ple

ot

Signed Rate

For and on behalf of Granada Group PLC :
I
; Signed Date,
lo

¥or and on behalf of LW (Hoidiigs) ple
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Sigoed Date
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For and on behalf of Reuters Limited
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For and on behalf of Seottish Television ple
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Company No, 543648

THE COMPANIES ACTS 1948

THE COMPANIES ACTS 1985 AND 1989

FRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

INDEPENDENT TELEVISION NEWS LIMITEL

Incorporated 4th May 1955

Adopted by special resolution passed on 26 Septamber 1994

CLIFFORD CHANCE

200 Aldersgate Street
London EC1A 411

Telephone: 071 600 1000
Teletux: 071 600 5555
Reference: SMQH/C2980/19/DK




Compary Mo, 545643

THE COMPANIES ACTS 1948

THE COMPANIES ACTS 1985 AND 1989

FRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

of

INDEPENDENT TELEVISION NEWS LIMITED

Incorporated 4th May 1955

Adopted by special resolution passed on 26 September 1994

PRELIMINARY

vl L. (A)  In these articles:
i ':Eﬁ
cf! " . . - R
] "Act means the Companies Act 1985 including any statutory
modification or re-znactment thereof for the time being in
force;

"articles" means the articles of the Company;

"Broadeosting Act" the Broadeasting  Act 1990 including any statutory
modification or re-enactment thersof for the time being in
force;

"elear days" in relation to the period of notice means that period
excluding the day when ihi notee is given or deemed to be
piven and the day for which it is given or on which it is to .
take effect;

"Commission” means the Independent Television Commission or any

successor exercising powers similar to those exercised by the
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Indepandent Television Commission under the Broadeasting
Aot
At »

"Conditions” means the terms and conditions of the Loan Notes in the
form set out in the Second Schedule of the Dezed Poll (as ihe
same may from time to time be mod iified in accordange wih

' the terms thereof);

"connected” has the meaning given to it in section 32(10} of the
E +] " 4
Broadeasting Act and “connected persan'' shall be construed
aecordingly;

“rontrol” has the meaning glven to it in paragraph 1 of Part I of
Schedule 2 to the Broadcasting Act and "controfled” shall be

construed sceordingly;

"Core Business" means the business currently carried on by the Company
together with the business of § supplying news services to UK
broadeasters;

"Deed of Adherence” means 2 deed by which a person who proposes to accept a
transfer of shares from an Investor agrees to be bound by the
Investor Agraement,

"Deed Poll” means the instrument by way of deed potl dated 30th April
Yy Wil i
1993 (as amended from time to time) constituting the Loan
Motas,
"Disqualified Person” means a body corporate disqualified for the purposes of the

Broadcasting Act pursuant to section 32(1 2) of that Act;
"executed" means any mode of execution;
"Group" in relation to a company, means that company and all
subsidiaries of that company and its ultimate holding
company and all other subsidiacies of its ultirate holding

company,

"holder” meuns, in relation to any share, the member whose nams i
enteced in the register of members as the holder of the share;

"Interess” means in relation w the Company, either:-

(i) a holding of or beneficial entitlement t any shares in
the Company, or

(ii the possession of voting power in the Company,;
4 any,

B e e



OO S SR ISR AR - -
B! '. ‘)-_*t’: ;_’:
" 'j:,"
"Investor” . means each of Anglia Television Group FLC, Carlton ‘ "L "
Communications Ple, Ceniral Independent Television Ple,
Cranada Group FLC, LWT (Holdings) ple, Scottish 3,4
Television pd.e. and Reuters Limited (together the #
"Tnvestors”) and any other person to whom any of such i oy
persons may transfer shares in the Company and who agree e
" to be bound by the terins of the Investor Agresment; :
"Investor Agreement” means an agreement Jated 26th September 1994 between the

Investors and Reuters Holdings PLIC;
"Jeopardy Event” means one or more of the following events:-

(i the Company bemng, or becoming, a Disqualified
Person or any notice or determination by the
Commission being given to the effect that the

Company is, or may be, or will become, a
isqualified Persom; or

(ify  any other notice or determination by the Commission
being given to the effect that the Company is not or
may not be qualified for or may not be a fit and
proper perion t0 hold or operate the Nomination
rursuant to the Broadeasting Act; or

(iil)  the breach of any term or condition of the Nomination
or the imposition of any sanction by the Commission
for breach or purported breach of any term or
condition of the Nomination which would or might
lead to the revocation, withdrawal, suspension or
avolidance of the Nomination; or

(iv)  the revocation, withdrawal, suspension or avoidance
of the Nomination or any variation (without the
agreement of the Company) of the Nomination which
would or might have a material and adverse effect on
the business of the Company; or

(v)  a datermination by the Commission not to award or
renew the Nomination;
"Loan Motes" means the £15,000,000 in aggregate principal amount of
Subordinated Unsscured Convertible Loan Notes 2003 .
constituted by the Dzed Poll;

"Nomination" means the nomination of the Corpany by the Commission as

nominated news provider pursuant to section 32 of and for
the purposes of section 31 of the Broadcasting Act in the

.
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"MNoteholders'

"office”

"person”

“Regulations”

"Regteleied Transfior”

"seal"

"secretary”

"Unit"

"United Kingdom”

farm of the Instrument of Nomination signed on behalf of the
Commission and dated 31st January 1991 in force for the
time being as may be modified supplemented replaced or
renewed from time (0 tims;

means the several persons for the time being who are the
holders of the Loan Notes and "MNoteholder” shall be
construed accordingly;

means the registered office of the Company;
includes individuals, partnerships and corporate bodies;

means all and any regulations issued by the Commission
witich are binding on the Company nd in force from time to
time in relation to the ownership of the Company and/or the
Nomination or the continuation and/or operation of the

Nomination;
means & transfer of Units which would or might:-

(i) result, in the reasonable opinion of the directors, in a
Jeopardy Event ocourring; or

(i result, in the reasonzble opinion of the directors, in
the Company becoming & Disqualified Person;

means the common seal of the Company;

means the secretary of the Company or any other person
appointed w0 perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary;

means one share hetd by a member together with the amount
of nominal value of Loan Notes held by that member which
equals the total nominal value of Loan Notes held by that
member divided by the wtal number of shares held by that
member and references to numbers of Units shall be
references to the number of shares comprised within Units
and caleulations made with respect to numbers of Units shall
be made with respect to the number of shares compreised
within Units; and

means Great Britzin and Northern Irefund.

(B) an "associated company” shall be construed in accordance with section 416 of the
Income and Corporation Taxes Act 1988; an associate of a company shall mean an
associated company of that company.
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(C) Unless the context otherwise requires, words or expressions conrained in the articles .
bear the same meaning as in the Act, but exeludisg any statutory modification thereof
not in force when these articles become bisding on the Company,

‘ (D)  Where an ordinary rasolution of the Company is expressed to be required for any
! purpose, a special or extraordinary resolution is also effective for that purpose, and
B ) where an extraordinary resolution iz expressed to be required for any purpose, a
special resolution is also effective for that purpose.

2 No regulations contained in any statwte or subordinate legislation, including but not limited
10 the regulations contained in Table A in the $chedule to the Companies (Table A to F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the

Cormpany.
PRIVATE COMPANY

3. The Company is a private company limited by shares and accordingly any invitation to the
public to subseribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

4, The authorised share capital of the Company at the date of adoption of these articles is
£15,400,000 divided into 15,400,000 ordinary shares of £1 aach.

fA) Subject to the Act, the directors bave general and u nconditional authority to allot
(with or without conferring rights of renunciation), grant options over, offer or
otherwise deal with or dispose of any unissued shares (whether forming part of the
original or any increased share capital) 1o such persons, at such times and on such
terms and conditions as the directors may decide but no share may be issued at a
discount.

(B) The directors have general and unconditional authority, pursuant to section 80 of the
Act, 10 exercise all powers of the Company to allot relevant securities pursnant to
~ondition 4 of the Second Sehedule of the Deed Poll for a period expiring on the
fifth anniversary of the date of adoption of this article unless previously renewed,
varled or revoked by the Company in general meeting.

(C)  The maxiinum amount of relevant securities which may be atlotted pursuant 10 the
authority conferred by paragraph (B) is the amount of the authorised but unissued
share capital of the Company at the date of adoption of this article or, where the
authority is ranewed, at the date of that renewal.

(D) By the authority conferred by paragaph (B), or by any renewal of the authority, the
directors may before the authority expires make an offer or agreement which would
or might require relevant securities to be allotted after it expires and may allot
relevant securities in pursuance of that offer or agreement.
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6, (A)  The provisions of sections 89(1}, 90(1) to (5) andfor 90(6) of the Act shall now apply i
to allatments of the Company’s equity sedurities, <

{B) Subject (o the passing of any speeial resolution to the contrary, all unissued shares

(whether forming past of the original or any increused capital) shall, before issue, be

offered on identical terms to all membass in proportion as nearly as all circumstances

v admit (fractions being disregarded) to the amount of the existing issued shares of
which they are the holders.

(C)  Any such offer shall be made by notice in writing (the "Issue Qffer Notice”)
specifying the number and class of shares, the proportionate entitlement of the
relevant member and the price at which the same are offered and limiting the time
(being not less than twenty-eight days unless the member to whom the offer is to be
made otherwise agrees) within which the offer, if' not accepted, shall be deemed to
be declined.

()  After the expiry of the time within which the offer may be accepted (if the offer is
not accepted) or on the receint of confirmation from the person to whom the offer is
made that he declines to sceept the shares offered, then to the extent that shares
remain in relation to which the offer has not been duly accepted by the offerees (the
"Remaining Shares"™) the Board shall by notice in writing (the "Second Issue Offer
Notice") make a further offer of the Remaining Shares at the same price as such
shares were originafly offered (but otherwise on such terms in such manner and for
such a period or periods for acceptance (within which the offer, if not accepted, shall
ve deemed to be declined) as it shall deem appropriats) to those members of the
Company who did not decline the original offer provided that in the event of
competition for the number of Remaining Shares acceptances shalt be deemed to be
scaled down pro rata amongst the relevant accepting members accerding to their
respective proportionats heldings (determined after taking into account acceptances
of the original offer) pursuant to article G(C).

(E) [f any member wishas to accept an offer made to him by an Issue Offer Notice or a
Second lssue Notice where his so doing wouid or might:-

() result, in the reasonable opinicn of the directors, in a Jeapardy Event
occurring; or

(b) result, in the reasonable opinion of the directors, in the Compuny
becoming a Disqualified Person, together and individually (a
"Resiricted Tssue").

the directors shall notify such members of that fact in writing and any time limit
imposed by these articles shall be extended by [4 clear days, [f, within the said 14 v
clear days of receipt (or deemed receipt if later) of such notice the member or
members concerned is unable to satisfy the directors that the issue and allotment of
shares would not represent a Restricted Issue, or that he eould accept or apply for or
acquire a lesser number of shares without the issue and allotment being a Restricted
Issue, it shall be desmed to have withdrawn its acceptance to the Issug Offer Notice

-G~
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8.

10.

11,

Iz

dva

or Second Issue Offer Notice or to have wilndrawn thai part of the acceptance to the
ssue Offer Notice or the Second Issue Offer Notise which would or might represent
a Restricted Issue,

(F) If and to the extent that after the expiry of the time or times within which such
further offer may be accepted there remain Remaining Shares which have not been
accepted the Remaining Shares shall not be allotted to or issued to any parson,

Subject to the provisions of the Act and without prejudice o any rights attached o any
existing shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determing provided that no partly paid shares shall be issued by the
rlompany.

Subject w the provisions of the Act, shares may be issued which are to be redeemed or are
to be iinile to be redzemed at the option of the Company or the holder on such terms and i
such manner as may be pravided by the articles,

The Company fay exercise the powars of paying commissions conferred by the Act. Subject
10 the provisions of the Act, any such commission may be satisfied by the payment of cash
or by the allotment of fully paid shares or partly in one way and partly in the other.

Except as requirad by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shail not be bound by or reccgnise any interest in any share except an absolute right
ta the entirety tharcof in the holder. '

SHARE CERTIFICATES

Every member, upon becoming the holder ot any shares, shall be entitled without payment
to one certificate for all the shares of each cluss held by him (and, upon transferring a part
of his holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every certificate afier
the first of such reasonable sum as the dirsctors may determine, Ewvery certificate shall be
sealed with the seal and shall specify, if so resolved by the directors, the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or respective
amounts paid up thereon, The Company shalf i be bound to issue more than one certificate
for shares held jointly by several persons and delivery of 2 certificate for a share to one joint
holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewad on such terms
{if any) as to evidence and indemnity and payment of the expenses reasonably incurred by the

Company in investigating evidence as the direclors may determine but otherwise free of

charge, and (in the case of defacernent or wearing-out) on delivery up of the old certificate.
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4. {A)

(B)

TRANSFER OF SHARES AND LOAN NOTES

The instrument of transfer of & share muy be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee,

Unless the transfer is made under the provisions of articles 14, 15 and 16 (and in
compliance therewlth), the directors will and without giving any reason, refuse 10
register the transfer of & share to any person, whether or not it is a fully-paid share

o

or a share on which the Company has a lien,

Loan Notes or shares will not be transferred or transmitted by operation of law or
otherwise to any person unless o transfer of a Unit or Units is made,

If the directors refuse to ragister a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transteres notice of the refusal,

The registration of transfirs of shares or of any class of shares may be suspended at
such times and for such perinds (not exceeding thirty days in any year) us the
directors may determineg,

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share,

The Company shall he entitled to retain any instrument of transfer which is
registered, but any instrument of transter which the directors refuse to register shall
be returned to the person lodging it when notice of the refusal is given.

PERMITTED TRANSFERS

A member may at any time transfer all or any number of Units (the "Relevant
Units™) to a Group company. ‘The Group company may at any time transfer ail or
any of the Relevant Units 1o the member or another Group company of the member,
Article 15 shall not apply to the transfer of any Relevant Shares pursuant to this
article 14,

If Relevant Units have been transferced under article 14(A) (whether directly or by
a series of transfers) by a member (the "Transferor”, which expression shall not
irclude a second or subssquent transferor in a series of transfers) to any Group
sompany (the "Transferee") and subsequently the Transferee ceases to be a Group
company of the Transteror, then the Transferce shall forthwith transfer the Relevant
Units to the Transferor or at the Transferor's option to @ Group company of the
Transferor, If the Transferee fails 10 transfer the Relevant Units within twenty-eight
days of the Transferee ceasing to be a Group company of the Transferor then the
Transferee shall be deemed to have served a Transfer Notice in respect of the
Relevant Units and the provisions of article 15 shall apply aceordingly, The Transfer
Motice shall not be withdrawn in any circumnstances,
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(, (C)  The directors may require the holder of the Relevant Units or the person named as

transfecee in any transfer lodged for registration to furnish the directors with such

¥ information as the direetors may reasonably consider necessary for ths purpose of

?f ensucing thar o transfer of Units is perrsited upder article 14{4% If the information

§3 is not provided within twenty-eight days of the request the directors may refuse 1o

o register the transfer of the Relevant Units,

(D)  Where a member who is an Investor proposes to transfer Relevant Units i¢ a Group

company, the directors shall refuse w register any such transfer until & the frvesion
, other than the transferring Investor shall have confirmed that the Group company has
: executed & Desd of Adherence or that they have waived the reguirement for the
execution of a Deed of Adherence.

(E) Any member may transfer any Unit or any number of Units to any person if all the
other members of the Company have given their consent to such transfer in writing
and the conditions vr terms upon which such consent has been given have been
fuifilled or waived by the member imposing the condition or term of his consent.

TR

(F) Notwithstanding any other provision of article 14 no transier of Units shall be
registered if such transter would or might;-

(i) result, in the reasonable opinion of the directors, in a Jeopardy Event
oceurring; or

(i result, in the reasonable opinion of the directors, in the Company becoming
L » o
a Disqualified Person.

TRANSFERS

15. (A) Unless the transfer is made pursuant to article 14, before a member (the "Vendor®)
transfers a Unit or any number of Units or disposes of any Unit or any number of
Units or any interast in a Unit or any number of Units the Vendor shall give notice
in writing (the "Transfer Notice") to the Company at its registered office of its desirs
10 do s,

B) The Trangfar Notice:

(i) shall specify the number of Units desired to be transferred or disposed of
("OHered Uinits");

{ii) shall specify the price per Unit wh  the Vendor is willing to accept fiar the
Offered Units (the " Yendor’s Price”) and shall also specify the price offered

‘ to the Vendor by a third party for the Offered Units, if any (the "Third o
g Party Price");

§

: (i) shall specify all material commercial terms of the transfer (the "Materisk

" Terms");

4
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(iv)  shall constitwe the Company by iis directors as the Yendor’s agent to offer
and sall the Offered Units to the other members (the "Purchasers™) st the
fower of the Vendor's Price and the price determined in accordance with
articles 15(C) or 1§ (the "Prescribed Price”);

03 ) shall not be withdrawn except as provided in articles 15(C), 15(D), 15(E) or
' 15(K).

(C)  Upon recelpt (or deemed receipt if ‘ater) of the Transfer Notice a reeting of the
directors shall be convened and held within sen clear days of such receipt (or
deemed receipt) for the purpose of fixing the Prescribed Price. If the directors
prasent at the maeting determine that the Vendor's Price is the fair value of the
Offered Units, the Vendor's Price shall be the Preseribed Price. If the diractors do
not 50 determine, the directors shall notify the Vendor in writing of that fact and of
what they consider to be the fair value,

The Vendor shall within a period of seven elear days from the date it is notified (o
deermed to have been notified if later) of the directors’ decision notify the Company
in writing whether:

(i) it accepts the directors’” determination of the fair value of the Qffered Units
as the Presceibed Price (in which case such price shall be the Prescribed
Price); or

(i) requires the fair volue of the Offered Units 1o be determined by a firm of
Chartered Accountants (other than the auditors) (the "Experts").

If no notice is received by the Company within the period of seven clear days. the
Transfer Notice shall be deemed 1o have bean withdrawn and shall be of no effect.

) If the Vendor requires the Experts to determine the fair value of the QfFered Units
as the Preseribed Price, the following provisions shall apply:

(i) the Experts shall be as agreed between the Compuny and the Vendor and
failing ngreement within seven clear days from the date the Company s
notified (or deemed to have been notified if later) of the Vendor's decision
under article 15(C)(ii) shall be such firm as the President of the Institute of
Chartered Accountants in Englard and Wales may determine on the
application of the Vendor or the Company;

(ii) the costs of the Experts shall be borne by the Vendor;

(iii) in the absence of manifast error, the fair value of the Offered Units as .
determined by the Experts shall be the Prescribed Frice;

(iv)  in determining the fair value of the Offered Units, the Experts shall:

() be considered to be acting as experts and nat as arbitrators,
o
10 -
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(b)  take into account, if the Experts think approprizte, the Third Party
Price; and

{c) value the Offered Units using the following principles:

{1 valuing the Offered Units as on an arm's length sale between
* a willing vendor and a willing purchaser on the Material
Terms;

(2) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so;

(3) the Qlfered Units are capable of being wansferred without
restriction other than a restriction imposed by the
Broadcasting Act, these articles, the Regulations, the
MNomination or the Investor Agreement;

¢

{4) each Unit has the same value corresponding to its proportion

of the value of all the Units taken as a whole; and

(3 no reduced or additional value is atiached to any holding of
Units by virtue only of the holding comprising or after
purchase conferring a majority or minarity of the total issued
share capital,

If the Experts are not agreed or determined in accordance with article 15(D)i) witain
twenty eight clear dlays the Transfer Notice shall be deemed to be withdrawn and
shall be of no effect,

() After receiving the Experts” written determination of the faic value, the Company
shall within seven clear days of such receipt deliver a copy of the determination to
the Vendor, The Vendor may within seven clear days of receipt (or deemed receipt

if later) of such notice withdraw the Transfer Notice and cancel the Company’s
awthority to sell the Offered Units,

() If the Transter Notice is not withdrawn by the Vendor pursuant to article [5(E) then
within fourteen clear days of the earlier of:

(i the nccentance by the divectors that the Vendor's Price is the Preseribed
Price; and

(i} vhe acceptance by the Vendor of the directors” determination of falr value of
the Offered Units as the Prescribed Price; and .

(li)  the determination by the Experts of the fsir value of the Offered Units as the
Prescribed Price,

11 -
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the Company shall offer the Offered Units to the Purchasers pro rata to their holdinps
of Units immediately prioe to such offer by notice in writing (the "Offer Notice™) ai
the Freseribed Price per Offered Unit, The Offer Notice shall Bmit the time not
being less than twenty-eight clear days within which the Offer may be aceepted and
falling which shall be dezmed 1o have besn declined,

The Offer Motice shall saate that such members who desire to purchase more than
their pro rata entitlerment to Qffered Units shouid state how many of such Cffered
Units that they wish to purchase. Subject to article 15(L), any Offered Units oot
purchased by members <o whei the Offer Notice is sent shall be used to satisfy
excess applications, I excess applications vannot be satisfed in full they will be
satisfied as rearly as may be in proportion to th number of shares held by those
mernbers making such appiications immediately prior to the date of the Offer Notice.

If all the Offered Units are the subject of asceptances pursuunt to the Offer Notices

or by virtue of excess applications, the Company shail forthwith give notice (the

“Allocation Notice”) of the aceeptance of the ofters to purchase the Offered Units 1o

the Vendor and to the Purchasers. The Allocation Notice shall specify:

(N the identity of the Purchasers and the number of Offered Units to be
purchased by each of Liem; and

(ii) the ptace and time (being not carlier than fourteer and not later than twenty-
gight days after the date of the Allocation Notice) at which the Pres eribed
Price is t© be paid by the Purchasers and the Offered Units are 10 be
transferred by the Vendor,

The Verdor shall be bound to transfer the Offered Units to the Purchasers against
tender of the Prescribed Price in accordance with the rerms of the Allocation Notice.

If after having become bound 1o transfer the Offered Units pursuant 1o article 15(1)
the Vendor defaults in transferring the Offered Units (or any of them), then the
following provisions shall apply:

(0 the Company may receive the purchase money and the Vendor shall be
deemed 10 have appointed any director or the secretary as the Vendor’s agent
10 execute a transfer of the Offerad Units in favour of the Purchasers
concernad and to receive the purchase money in trust for the Vendor;

(i1 the recelpt of the Company for the purchase money shall be a good discharge

to the Purchasers concerned and after it has been entered in the register of

members in purported exercise of this power the validity of the proceedings
shall not be questioned by any person; and

(iii)  the Vendor shall be bound to deliver up the share certificate for the shares

included in the OFared Unite and on its delivery shall be entitled to receive
the purchase price without interest, If the certificate comprises any shares

12 -
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g%;i which the Vendge 5as nes become bosnd to transfer the Company shall issue
& to the Vendor a sugee eendfivate for the balance of those shares.

(K)  If the Company is unable to seyve sn Allocation Notice because 1t has not received
g acceptances o exgess applications in respect of all the Offered Units, then the
F-‘ foltowing provisions shall apply:
o *
i (i) the Company shall notify that fact to the Vendor together with the number of
EH - " . ~ " . . - +
rﬁ Offered Units for which it has received accepeances and excess applications;
{, and
L (i) the Vendor may either within fourteen clear days of receipt {or deemed
%E receipt if later) of such notice:
A
.
5 (=) withdraw the Transfer Notice and cancel the Company’s authority to

sell the Offered Units by delivering to the Company a written notice
of withdrawal; or

(b elect by notice in writing to the Company to atternpt to sell il the
Offered Units for a period of six months aftec the date of such
alection to any person (the "New Member") at a price not fower than
the Prescribed Price and on the Material Terms and on terms no
more favourable than those offered to the Purchasers and subject 10
the conditions that:

)] any such transfer does not result, in the reasonable opinion
of the directors, int a Restricted Transfer;

{ii) the Investors, other than the transferring Investor, shall have
confirmed that the NMew Member has executed a Deed of
Adherence or that they have waived the requirement for the
execution of a Deed of Adherence; of

()] elect by notice in writing to the Company w0 transfer those of the
Offered Units to the members who have accepted (including those
who have accepted and made excess applicaticons) and for a period of
six months after the date of such election attempt to sell the balance
of such Offered Units 10 any person (the "Second New Member”)
at a price not lower than the Prescribed Price and on the Material
Terms and on terms no more favourable than those offeced to the
Purchasers and subject fo the conditions thar:

- t = = £ X X ]

(1) such transfer does not resait, in the reasonable opinion of the .
directors, in a Restricted Transfer; and

{2) the Investors, othar than the transfercing Investor, shail have
confirmed that the Second New Member has executed a Deed

ST T
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“ of Adhervace or that they have waived the requiremant for
* the pxecutiure of 8 Deed of Adherence,

{L) If any member wishes (0 accept an offer made to him by an Offer Notice or has made
an excess spplication in cireumstances where his so doing would or might result, in

» the reasonable opinion of the directors, in a Restricted Transfer, the directors shall
. notify such member of that fact in writing and any time limit imposed by these
s articles shall be extended by 14 clear days. 1f, within the said 14 clear days of receipt
ifj_' (or deemad receipt if later) of such notice the member concerned is unable to satisfy

the directors that a transfer of Units would not represent 2 Restricted Transfer, or that
it could accept or apply for a lesser number of Units without a transfer of such shares
being a Restricted Transfer, it shall be deemed to have withdrawn iis acceprance or
excess application or s the case may be w have withdrawn that part of the
acceptance or excess application which would or might represent a Restricted
Transfer,
TRANSFERS - FORCED
16. {A) A member shall be deemed to have given a Transfer Notice, such Transfer Notice to
be without prejudice 1o any claim for damages that any Investor may have pursuant
to the Tnvestor Agreement or these Articles, on the date immediarely prior to any of
the following events:-
{i) being an individual, a bankruptey order or an appiication for a voluntary
argangement (as that expression is defined in section 1{1) of the Insolven~,
Act 19806) is made in respect of him or, being a body corporate, any order
is made on any action, application or proceeding in respect of it for the
composition or reconstruction of fts debts or for the appointment of an
administracive receiver, administrator, liquidator or similar officer in any
jurisdiction in which a material part of itg assets is located; or
{1i) being an Invessor or an associate of an Investor, without the written consent
of the other Investors, either alone or jointly with, through twhich includes
by ownership of any shares directly or indirectly) or on behaif of (whethes
as director, partner, consuliant, manager, employee, agent or otherwise) any
person, directly or indirectly carry on or be engaged or concerned or
interested in any business or concern which is seeking or holding a
nomination as a nominated news provider under Section 31¢2) of the
Broadeasting Act or which is providing or seeking to provide national news
for Chainel 4 Television provided that nothing in this article shall preclude
or restrict an Investor or an associate of an Investor from:
W) holding in aggregate not more than twenty-five per cent. of the issued .
i ordinary share capital of any cormpany whose shares are listed on a
o revognised stock exchunge;

: (b making an acquisition of a corpany or business where the activitias
g prohibited by this article contribute less than 253% of the aggregate
b
b
Y - 14 -
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(B)

turnover (based on the most recently available andited accounts or
management information at the date thereof} of the company or
business acquired and the part of the busintas of company acquired
which would otherwise cause a breach of this article is disposed of
within eighteen months of acquisition thereof; or

{c) tzking any news service from any other person who 3§ a nominated
news provider for the purposes of Sections 21 and 32 of the
Broadeasting Act,

{iiiy  the service upon or in relation (0 that member of a Disposal Notice {as
defined in article 16(B)).

A Transfer Notice deemed given under this article shall be the same as a Transfer
Notice given under article 13 except that:

(iv)  the number of Units comprising the Offered Units shall be all of the Units
registered in the name of the member in case falling within paragraphs (i) and
(ii) of this article 16{A) and shall be the number of shares stated in the
Disposal Notice in any other case;

(V) rhe Prescribed Frice shall be as agresd between the directors and the Vendor
within 10 business days of the transfer notice baing deemed to have been
given and if no such agrezment is reached within that pericd the Prescribed
Price shall be the fair value determined in accordance with article 15(D);

(vi)  the Vendor shall have no right to withdraw the Transfer Notice in the
circumsiances set out in article 15(C) and an Allocarion Notice shall be valid
and binding on the Vendor notwithstanding that Purchasers may not have
been found for all of the shares and article 15(K) shall not apply,

(vif)  any Units not sold pursunat to an Allocation Notice may be dealt with in
accordance with articles 16(G) and 16(F).

If at any time any pecson either by himself or together with a connected person
acquires or has an Interest which in the reasonable deteriuination of the directors
gives rise or is likely 1o give rise to a1 Jeopardy Event (the "Jeopardy Peeson”) then
the directors shall, if members (excluding the Jeopardy Person) holding in aggregate
fifty one per cent or more of the total shareholdings in the company excluding the
shareholding of the Jeopardy Person (the "S1 per cent members”) direct in writing,
serve a written notice on the member in whose shares the Interest exists or on the
member who is connected with a person in whose shares the Interest exists requiring
a disposal of as many (or as the case may be all) of the Units in which the Interest
exists ag is necessacy to ensure that a Jeopardy Event has not occurred as the 51 per
cent members direct in writing.

- 15 -
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Any potice served by the direciors pursuant o article 16(H} shall be called s
"Dispozal Notice” and any disposal made pursuant to this anticle shail be called
"Requirgd Sisposal”,

(&Y A Required Disposal of Units shall not be made to any person who as a result ¢f such
disposal woulrd have an Interest which would or might compel or enable the directors
y to serve a Disposal Notice on that person.

(DY A Disposal Notice shall specify in general terms the gropnds for ks service by the
directors, shall refar to the cessation of vating rights set out in acticle 16(I), shatl call
for a disposal to be made of all or such proportion of the interest of the member or
members served as shall be specified in the Disposai Watice and shall specify the date
upon which the Transfer Notice shall be deemed %o have been served which shall not
be less than seven clear days after the date of service of the Disposal Notice

(E) In the case of a Required Disposal where more than onc member (treating joint
merabers as a single member) is required to dispsse of Units pursuant to a Disposal
MNotice, the Disposal Notice shall specify the numbey of Units to be disposed of by
aach such member (which shall be pro rata amongst the mermbers being called upon
1 dispese of Uits).

{I7) The dicectors mey withdraw a Disposal Notice at any time if it appsars to the
direciors that the ground or purported grounds for its service do not xist or no
Ionger exist.

(G If the directors serve an Allocation MNotice in circtimstances where they have not
found Purchasers for all of the OMered Shares, the directors shall attempt to sell the
palance of the Offered Units to any person (the "Proposed Member") at a price not
lower than the Prescribed Price and on terms not more favourable that those offered
to the Purchasers and subject to the conditions that:-

(a) any such transfer must not be a Resiricted Transfer; or

(bj the Invastors, other than the transferring Investar, shall have confirmed that
the Proposed Member has executed a Deed of Adherence or that they have
waived the requirement for the execudion of a Deed of Adherence.

(H) I the directors are unable to find members or any third pacty willing to purchase the
Offerad Units within six months after the date of service of the Disposal Notice the
alance of the Offered Units shall then be transferred 1o such persons ("Trustees™
as the directors shall nominate, The Trustees shall hold such Unidts on trust for sale
at the Prescribed Price on behalf’ of the member obliged by the Bisposal Notice to
dispose of them and shall receive any procecds of sale thereof and all dividends other ‘
monies received in respect therect in trust for such member absolutely. [f the
Trustees shall not find a person or parsons willing to purchase all such Units at the
Prescribed Price within two years from the date of the Disposal Notice, such shares
shall be sold at the best price then reasonably obtainable in all the circumstances, The
Trustees shall be entitled absolutely to exercise all the voting tights and other rights
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attached w such Units which rights the membar or members the subject of the SRR
i Required Disposal shal cease to be entitled 1o exercise Provided that any transfer =y
k’ whiciy takes place pursuant to this article is subject w0 the conditions that; L
¥ oo
\|
(i any such transfer must not be a Restricted Transfer; and

- (i) the nvestors, other than the transfereing Investor, shall have confirmed that
any transferee has executed a Deed of Adherence or that they have waived
the requirement for the execution of 2 Desd of Adherence, For the purposes
of this article 16{H), "Investor” includes any person o whom Units have
been transferced.

)] Any member of the Company who has been served with a Disposal Notice shall not,
with effect from the service of such notice, be entitled to receive notice of, or to
attend or vote at, any general meeting of the Company or any separate general
nieeting of any class of shares in the Company save in respect of such proportion (if
any) of his shareholding in the Company as shall not have been the subject of the
Disposal Notice.

TRANSFERS - CHANGING CONTROL

17, (A) Notwithstanding anything contained in these articles no sale or transfer of Units or
any interest in any Unit to any person whotnsoever which would result if made and
registered in a person and/or any persons connected with that person becoming
interested in more than 50 per cent. of the equity share capital of the Company (the
"Specified Units") shall be made or registerad:-

i) withonut the previous written consent of all the members of the Company; or
I s

(ii) unless bafore the transfer is lodged for registeation the proposed transferee
or his nominee has made an offer {stipulated to be open for acceptance for
twenty-eight days) to purchase ali the other Units in the Company which offer
every member shall be bound within twenty-eight days of the making of such
offer 10 him either w0 accept or reject in writing {and in default of so doing
shall be deemed o0 hava rejected the offer), The said offer shall be at the
Specified Price per Unit (a5 hereinafter defined) and on the Specified Terms
(as herginafier dafined) and if and o the extent that it is an offer 1o purchase
the shares in the Company otherwise than for cash and/for for shares listed on
The Stock Exchange or dealt on the Unlisted Securities Market, shall include
an alternative equivalent cash offer for the shares subject to the said offer,

: 17 -
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For the purposes of this article;-

The "Specified Price” shall mezn in respect of the Units the higher ofi- gl

(1) the highest price paid by the proposed transferees or any person connested -2
with the proposed transferee for any interest acquirad by any of them in any B
Unit during the preceding twelve months; o

fif) the price received or receivable by the holders of the Specified Units for each
Specified Share,

/ In the event of disagreement as to the Specified Price in connection with the shares (and any
equivalent cash offer required to be made under article 17) the calculation of the Specified
Price shall be referred to an umpire (acting as an expert and not as an arbirrator) nominated
by and acting at the joint expense of the parties concerned (or, in the event of disagreement
as to nomination, appointed by the President for the time being of the Instimute of Chartered
Azcountams in England and Wales) whose decision shail be final and binding,

Tl T N L W )

gy, ..

The "Specified Terms” shall mean on terms not less favourable than those offered to the
holders of the Specified- Unity,

(B) The proposed transferse shall deliver to the directors all such details as the directors
may require of the consideration pald or payable by it or them for the Specified Units
and of the consideration paid or payable for any interest in any Unit in the Company
acquired by the proposed transferee or persons connected with them during the
preceding twelve months including such opinion as to the value of any non-cash
consideration and certificates as to the accuracy and completeness of all such
information as the directors may reasonably require.

(C)  ‘The directors shall not at any time register & transfer of any shares if they have
reasonable cause to believe that the registration of such transfer would amount to a
breach of this article 17.

i NOTICES REQUIRING MEMBERS TO FURNISH INFORMATION

18, (A)  ‘The directors may from time to time and at any time serve a notice. upon any mermber
of the Company requiring him to furnish the directors with such. information (in the
case of paragraphs (iii), (iv) and (v) below, so far as such information lies within the
knowledge of such member) supported (if the directors require) by a statutory
deciaration and by such evidence as the directors may consider necessary for the
purposes of determining:-

(i) whether or not such member i3 or is likely to be a party to an agreement or
an arcangement (whether legally enforceable or not) whereby any of the
shares held by him are to be voted in accerdance with some other person’s
instructions (whether given by that other person directly or through any cther

5

persan), or
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(i) whether or ngt such member s or is likely to be subject to the conirol of
s0me oher person; or

(iliy  whether or not such member is an associate of any other member r person;
or

iv)  whether or not such member, and/or any other person who has an rest

(iv) hether or not suck her, and/or any other pers ho has any Interest
in shares held by such member has an Interest which would or might give
rise to a Jeopardy Event; or

(V) whether gr not such membsy and/or uny other person who has any Interest
in shares held by such member has an Interest which would or might cause
the Company to be or become a Disqualifiec Person,

If such information and evidence is not furnished within a reasonable period (not
being less than fourteen clear days from the date of service of such notice) or the
information and evidenee provided is, in the opinion of the directors, insufficient or
unsatisfactory for the purposes of so determining, the directors may serve upon such
member a further notice calling upon him, within fourtezn clear days after service of
such further notice, 1o furnish the directors with such information and evidence or
further information or evidence as shall (in their opinion) enable the ditectors so to
determine,

Any member who has pursuant 10 article 18(A} been served with a further notice by
tha directors requiring him to furnish the directors with inforrmation or further
information and evidence and who does not furnish such information or evidence
within fourteen clear days after the service of such further notice shall not, with effect
from the expiration of such period and ontll information or evidence is furnished to
tha satisfaction (o the directors, be entitled to receive notice of, or o attend or vote
at any general meeting of the Company or any separate peneral meeiing of the
holders of any class of shares in the Company other than in respect of such
proportion of shares held by him as it shall have been established to the satisfaction
of the directors are not shares in respect of which the directors may be compellad or
wish to serve a Disposal Notice.

The directors shall be entitled to refuse to register any transfer of any shares in the
Company by any member who has pursuant to article 18(A) been served with a
further notice by the directors requiring him to furnish the directors with information
and evidence or further information and further evidence and who does not. furnish
such information or evidence within fourtzen clear days of the service of such further
notice otier than:-

(i) a transfer of such proportion of that member’s Units in the Company as it
shall have been established to the satisfaction of the directors is not a
sharzholding in respect of which the directors may be compelled or wish to

serve a Disposal Notice; or

- 19 -
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3 (it) a transfer which is made pursuant to a Transfer Notice or a Disposal Netize,
& TRANSMISSION OF SHARES
. 19, If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the
v only persons recognised by the Company as having any title 1o his interest; but nothing in the

articles shall release the estate of a deceased member from any liability in respect of any share
which had been jointly held by him.

20. A person becoming entitled (o a share in consequence of the death or bankrupicy ot & member
may, upon such evidence being produced as the directors may properly require, elect either
10 become the holder of the share or (0 have some person nominated by him registered as the
transferze.  If he elacts to become the holder he shall give notice to the Company to that
effect. If he elects to have another person regisiered he shall execute an instrument of
transfer of the share to that person.

a1, All the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer rererred to in article 20 as if it were an instrument of transfer executed by the
member and the death or bankruptey of the mamber had not occurred,

22. A person becoming entitled to a share by reason of the death or bankruptey of a member shall
have the rights to which he would he entitled if he were the holder of the share, except that
he shall not, before being registered as the holder of the share, be eatitled in respect of it o
attend or vote at any meeting of the Company or at any separate meesing of the holders of
any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
33, The Company may by ordinary resolution:
() increase its share capital by new shares of such ameurnt as the resolution prescribes;

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

() subjfect to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller zmount and the resclution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others; and

63 cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

24, Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
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25,

26,

29,

)

subject to the provisions of the Aet, the Cormpany) and distribuse the net proceeds of sale jn
due propertion among those members, and the directors may authopise some person 13
executi an instrumient of wansfer of the shares 1o, or in accordance with the directions of, the
purchaser. The transferee shall not be bound (o see to the application of the purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale,

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

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and make a payrment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a
fresh issue of shares,

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings,

The directors may call general meetings and, on the requisition of members pursuant 1o the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting
for a date not [ater than twenty eight days after receipt of the requisition. If there are not
within the United Kingdom sufficient diractors to cail a general meeting, any director or any
member may call a genaral meeting.

MOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution shall be called by at least twenty-one clear days’
notice. All other extraordinary general meetings shall be called by at least fourteen clear
days’ notice but a general meeting, other than a mueting called for the passing of an elective
resolution, may be called by shorter notice if it is 50 agread:

(a) in the case of the annual general meeting, by all the members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members having a
right to attend and vote, being (1) 2 majority together holding not less than such
percentage in nominal value of the shares giving that right as has been determined by
elective resolution of the members in accordance with the Act, or (ii) if no such
elective resolution is in force, a majority together holding not less than ninety-five per
cent. in nominal value of the shares giving that right.

- 21 -
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30,

3,

32,

53,

34.

35,

36.

31,

38,

S Al

The notice shall specify the time ang place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such,

Subject to the provisions of the articles and to any restrictions impased on any shares, the
notice shall be given 1o all the members, w alt the persons entitled to a share in conseruence
of the death or bankeuptey of a member and to the directors and auditors,

The accidental omission to give notice of a meeting w0, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall ned invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. ‘Two parsons
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.

Members may participate in a meeting through the medium of video conference facilities if
all persons participating in the meeting are able to hear and speak to each other throughout
the meeting, A member participating in this way is deemed to be present in person at the
meating and is counted in a quornm and entitfed to vote, Subject to the Act, all business
transacted in this way by the members is for the purposes of these articles deemed to be
validly and effectively transacted ar a meeting of the members althcugh fewer than 2 members
are physically present at the same place. The meeting is deemed to take place where the
largest group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is,

Tf such a quorum is not present within half an hour from the time appointed for the meeting,
or if during a mesting a quomim ceases to be present, the meeting shall stand adjourned to
the sarme day in the next week, at the same time and place or to such day and at such time
and place as the divectors may determine,

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within {ifteen minutes afier the time
appointed for holding the meeting and willing to act, the directors present shatl elect one of

their nuwmber to be chairman and, if there is only one director presant and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose ane of their number to be chairman,

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at

any general meeting and at any separate meeting of the holders of any cluss of shares in the
Company,
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. 39, The ehalrman may, with the consent of any mesting at which a quorum is present (and shall 8
g it so directed by the meeting), adjourn the meeting from time to time ard from place wo place, | R
but no business shall be transacted at any adjourned meeting other than business which might g
properly have been transacted at the meetiny had the adjournment not taken place, When a

meating s adjourned for fourteen days or more, at least seven clear days’ notice shall be
: given specifying the time and place of the adjourned meeting and the general nature of the
. N business to be transacted. Otherwise it shall not be necessary w give any such notice,

- 40, A resolution put to the vote of the meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to
the provisions of the Act, a poll may be demanded;

(@) by the chairman; or

® by any member present in person or by proxy and entitied to vote.

41. Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular rmajority, or lost, or not carried by a
particular majority and an entry to that effect. in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proporiion of the wvotes
recorded in favour of or against the resolution.

42, The demand for a poll may, befora the poll is taken, be withdrawn: but only witii ifié consent
of the chairman and a demand so withdrawn shall not be taken to have invalicated the result
of g show of hands declared before the demand was made,

43, A poll shall be taken in such manner as the chairman directs and he may appoint serutineers
(whn need not be members) and fix a place and time for declaring the result of the poll. The
result of the poll shall be deemed 1o be the resclution of the meeting at which the poll was
demanded,

44, In the case of equality of votes, whether on a show of hands or on a poll, the chairman shall
be entitled to a casting vote in addition to any other vote he may have,
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45, A poll demanded on the election of 4 chuirman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chaicman directs not being more than thicty days afize the poll s
demanded. The demand for a poll shall not prevent the continnance of a weeting for the
transaction of any business other than the question on which the poll was d2isauded. T a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the mesting shall continue as if the demand had not been made.

3

K e L e e e i =

o
=

445, o notice need be given of a poll not taken forthwith if the time and place at which it is taken ‘
are announced at the meeting at which it is demanded. In any other case at least seven clear
days’ notice shall be given specifying the thne and place time at which the poll s to be taken,

41, A resolutlon in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at & general meeting at which he was present
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shall be 23 effectual as if it had been passed at a general meeting duly convened and held &nd
may consist of several instruments in the Jike form each executed by or on hehalf of one or
more members,  If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.

YOTES OF MEMBERS

48, Subject to any rights or restrictions attached to any shares, on a show of hands every member
wio (being an individual) is present in person or (being a corporation) is present by a duly
authorised representative not being himself a member entitled to vote, shall have one vote,
and on a poll every member shall have one vote fr every share of which he is the holder,

49, In the case of joint holders the vote of the senior who tenders a vote, whether in petwon or
by proxy, shall be accepted to the exclusion of the votzs of the other joint holders; and
seniority shall be determined by the order in which the names of the holders stand in the
register of members.

S0 A member in respect of whom an onder has been made by any court having jurisdiction
{whether in the United Kingdem or elsewhere) ivy matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or
other person may, an a poll, vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming 10 exercise the right to vote shall be deposited at the
office, or at such other place as is specified in accordance with the articles for the deposit of
instruments of proxy, riot less thas forty-eight hours before the time appointed for holding
the meeting or adjourred meeting at which the right to vote is to be exercised and in default
the right to vote shall not be exercisable,

51, Mo member shall, unless the directors otherwise determine, be entitled to vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.

52, No objection shall be zaised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeting shall be valid. Any objection made in due time shal be referced 1o the
chairman whose decision shall be final and conclusive.

53, On a poll votes may be given either personally or hy proxy. A member may appoint more
than one prexy to attend on the g2ne occasion, Deposit of an instrument of proxy does not

preclude a member from attending and voting at the meeting or at any adjournment of it.

4. Ar Instrument appointing a proxy shall be in writing in any usual form or in any other form
which the directors may approve and shall be axecuted by or on behalf of the appointor.

35, ‘The instrument appointing a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may:

-0 -

0 G i isne Sl A GHRAR



(a) be lefi at or sent by post or by facsimile transmissicr e the office or such other plisce
within the United Kingdom as {s specified in the notice convening the meeting or in
any instrument of proxy sent cut by the Company in relation to the meeting at any
timae before the time for holding the meeting or adjourned me=eting at which the
person named in the instrument proposes 10 vote, or

" ) in the case of a poll taken more than forty-¢ight hours afier ii is demanded, be
deposited as aforesaid after the poll has been demanded and at any time before the
time appointed for the taking of the poll; or

(=) where the pall is not taken forthwith but is taken not more than forty-eight hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an instrument of proxy which s not deposited or defivered in 2 manner 50 permitted shall
be invalid.

56, A wote plven or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the delermination was received by the
Company at the office or at such other place at which the Instrument of proxy was duly
tlepositad before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned reeting) the time appointed for taking the poll,

NUMBER OF DIRECTORS

5. Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) is not subject to a maximum 2ad the minimum numbar is one.

ALTERNATE DIRECTORS
38. Any director {other than an alternate director) may appoint any person willing to act, whether

or not he is a director of the Company and without the approval of the directors, to be an
aliernate director and may remove from office an alternate director so appointed by him,

39, An alternate director shall, whether or not he is abgent from the United Kingdom, be entitled
w receive notice of all meetings of directors and of all meatings of committees of directors
of which his appointor is 4 member, to attend and vote at any such meeting at which the
director appointing hirmn is not personafly present, and generally to perform alf the functions
of his appointor as a director in his absence but shall not be entitied to receive any
remuneration from the Company for his services as an alternate director.

60. An alternate director shall cease to be an alternate director if his appointor ceases o be a
director; but, if a director retires but is reappointad at the meeting at which he retires, any

appointment of an 2lternate director made by him which was in force immediately prior w
his retirement shall continue in force after his reappointment,
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61,  Any appointment or remova) of an alternate director shall be by notice to the Company signed
by the director making or revoking the appointment or in any other manner approved by the
directors, Any such notice may be left at or sent by post or facsimilis transmission to the
office or such other place a5 muy be designated for the purpose by the. directors,

62, Save as otherwise provided in the articles, an alterngte director shall be deemed for all
* purposes to be a director and shall alone be responsible for his own sots and defaults and he
shall not be deemed 10 be the agant of the dicector appointing him,

POWERS QF DIRECTORS

63. {A)  Subjest to the provisions of the Ace, the memorandum and artizles and to any
directions given by special resolution, the business of the Company shabl e managed
by the directors who may exercise all the powers of the Company, No alterarlon of
the mewmorandum or articles and no such direction shall invalidate any prioe act of the
directors which would have been vaiid if thae altzration had not been made or that
direction had not been given. The powers given by this article shall not be limited
by any special power given to the directors by the articles and a meeting of directors
at which & quorum is present may exercise all powers exercisable by the directors.

B) The directors shall procure that the Company and 2y of its subsidiary undertakings
da not do any of the following without the prior written consent of Investors together
holding 75 per cent. or more of the total shareholdings in the Company of all
Irvestors:-

(i) the entering into of any contract or contracts with any Investor or amy
asgociate of any Investor which, in any calendar year, involves liabilities,
expenditure or obligations in excess of £100,000 or which is otherwise than
on arm's lengtn terms;
(i) the carrying on of any business by the Company other than its Core Business
or the carrying on of any business that might jeopardise the Nomination or
ranewal thereof)

(iif)  thie presentation of any petition or passing of any resolution for the Company
or any of its subsidiary undertakings to be put into administration or to be
wound up;

{iv) the sale, lease, transfer, mortgage, charge (including fAoating charges),
pledge, encumbrance or other disposition ¢f all or substantially atl of um
undertaking and assers of the Company or of any of its subsidiary
undertakings (other than sales of current assets in the ordinary course of
business) or any agreement to effect any of the foregoing;

(v) the borrowing of money or the incurring of credit {other than trade credit in
the ordinary course of business and the Loan Notes) in each case exceeding
in aggregate £15,000,000;

- 26 -

TR e
ShonmE R R R




— P ; . o
- 2.

CARFLLTE:
A

{(vi)  thesanctioning of any scheme of arrangement or any schere or proposal for
the reconssruction of the Company or any union with or the transfer of the
engagements of the Company to any other person or for any change in jis
legal or corporate status;

(vii)  the exchange of any of the Loan Notes for or the conversion of the Loan
! Notes intw shares, stock, debenture, debenture stock or other obligations or
securities of the Company or any company formed or (0 be formed other than

pursuant to the conversion provisioas contained in the Loan Notas,

{(vii) the entering into of any modification, compromise or arrangement in respect
of or any abrogation of the rights of the Nateholders, whether such rights

(=~

shall arise under the Deed Poll or otherwise:

(ix)  the modification of the Conditions and/or of the provisions contained in the
Deed Poll and the execution of any deed supplemental to the Deed Poll
embodying any such modification.

(x) the release of the Company from payment or postponement of payment of ail
or any part of the principal monies and interest owing upon the Loan Notes
or postponement of payment of any other monies payable to Noteholders
pursuant to the Deed Poll or the release of the Company from any other
obligation arising under the Deed Poll or the waiving er sanctioning of any
default by the Company under the Loan Notes; and

(xi)  the appointment of any persons (whether Noteholders or not) as a committee
to represent the interest of the Moteholders and the conferring upon such
committee any powers or discretions which the Noteholders could thernselves
exercise,

(C)  The directors shall procure that the deing by the Company and any of its subsidiary
undertakings of the matters set out below will require approval at a bourd meeting of
the direetors in respect of which not less than seven days’ notice was given of the
meeting and the proposal and will not be implemented wntil 24 hours ufter the close
of such a meeting of the directors and that if any director has not more than 24 hours
after the close of such 4 meeting of the directors notified the Company that he regards
any proposal relating to the matters set out betow as a “sharelsider matter” then the
proposai will not ke implemented unless the written consent of Investors together
holding 50.1% or more of the total shareholdings in vhe Company of all Investors (o
the propo’ 2l is obtained. The matters are:-

(i) the issue of shares nr loan stock, the call or amount of call of any partly paid
shares, or any agreement or arrangement in respect thereof and the creation
or jssue of any share or loan capital or any obligation convertible into share
capital or loan capital of the Company or any of its subsidiary undertakings
and the grant of any option or right to subscribe for any share or loan capital
of the Company or any of its subsicdiary undertakings;
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i) the redemption or the purchase by the Company or any of jts subsidiary 8
undenakings of any shares or loan stock; o
ere | 5 e s - - . . a y [
(ii))  the acquisition by the Company or any of its subsidiary undermakings of afl o
A

or substantially all of the undertaking and assets of any other person or the
acquisition by the Company or any of its subsidiary undertakings of shares
. or other securities of any other company which carry control of that other
company or any othey transaction which would cause the merger,
consolidation or amalgamation of the Company or any of its subsidiary
undertakings or their undertaking with thas of any other persor;

(iv)  any action by the Company or any of its subsidiary undertkings w acquire,
relinguish, renew or transfer the Nomination or any other television
broadcasting licence or any interest thercin or any interest in any other
cornpany, person or entity for the tirne being halding or being entitled to any
such licence;

) the removal or appointrent of the auditors of the Company or aey of its
subsidiary undertakings (other than the re-appointment of the auditors of the
Company or of any of its subsidiary undertakings);

(vi) the making of any capital expenditure and capital commitments in any year
exceeding £100,000 or the entry into of finance leases involving & lability
(calculated in accordance with generally accepted accounting practice) in any
yaar exceeding £100,000;

(vii}  «be incorporation of any subsidiary or the subscription for or the acquisition
of any shares or other securities or interest in any company;

(viii) the borrowing of money or incurring of credit (other than trade credit in the
ordinary course of business and the Loan Notes) in each case exceeding in
ageregate £100,000 ;

(ix)  the employment of any executive Director;

(x) the declaration of any dividend or the making of any distribution or return of
capital;

(xi)  the giving of any guarantee cutside the ordinary course of business of the
obligations, or indemnity in respect of the lability, of any third party not
being the Company or a subsidiary undertaking thereof:

(xif)  the entering into of any partnership, joint venturz or profit sharing .
agraement; and

(xiii) any tender by the Company or any of Itz subsidiary undertakings for any
contract (or proup of related contracts) having a potential agarepate net
invoics value of in excess of £5,000,000.
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64,  The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as shey determine, including authority
for the agent to delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

N 63, The directors may delegate any of their powears (0 ay comumittes consisting of one or more
directors, They may also delegate to any managing direcior or any director holding any other
executive office such of their powers as they consider desirable 10 be exercised by him. Any
such delegation shall be subject to any limisations on the powers of the directors under article

63(B) but otherwise may be made subject to any conditions the directors may fmpose, and

; elther collaterally with or to the exclusion of its own powers and may be revoked or aliered,
Subject to any such conditions, the proccedings of a committee with two or more mermbers
shatl be governed by the provisions of the artic’es regulating the proceedings of directors so
far as they are capable of applying. Where a provision of the articles refers to the exercise
of a power, authority or discretion by the directors and that power, authority or discretion
has been delegated by the directors 1o a committee, the provision shall be construed as
permitting the exercise of the power, authority or discretion by the committee,

APPOINTMENT AND REMOVAL OF DIRECTORS

56, The Company may by ordinary resolution appoint a person who is willing to act 1o be a
director gither to fill a vacancy or as an additional director,

a7. The directors may appoint any person who is willing to act o 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 fixed Ly or in accordance with the articles as the maximum
number of directors.

64, No person is incapable of being appointed a director by reason of his having reached the age
of 70 or anothcr age. No special notice is required in connection with the appeintment or the
approvat of the appoinment of such persen, No director is required (o vacate his office at
any tire because he has reached the age of 70 or another age and section 293 of the Act does
not apply to the Company.

69, The holder or holders of not less than half in nominal value of the shares giving the right 1o
attend and vote at general meetings of the Company may remove a director from office and
appoint a person 10 be a dirsctor, but only if the appointment does not cause the number of
directors to exceed a number fixed by or in accordance with the articles as the maxinmum
number of directors. The removal or appointment is effected by notice to the Company
signed by or on behalf of the holder or holders. The notice may consist of several documents
in the like form each signed by or on behaif of one or more holders and shall be lef: at or
sent by post or facsimile transniission to the office or such other place designated by the
directors for the purpose. The removal or appeintment takes effect immediately on deposit
of the notice in accordance with the articles or on such later date (if any) speciiied in the
notice.
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i DISQUALIFICATION AND REMOVAL OF DIRECTORS
|
70. The office of a director shall be vacated if

| (a) he ceases to be a director by virtue of any provision of the Ast or he beoomes
| prohibited by taw from being a director; or

o) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his dutles as director; or

{d) he rasigns his office by notice 10 the Company, or

{e) he skall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and his alternate
director (if any) shall not during such pericd have attended any such meetings instead
of hinz, and the directors resolve that his office be vacated; or

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

{g) he is rernoved from office by notice given under article 74.
REMUNERATION OF DIRECTORS
1, The directors shall be entitled to such remuneraticn as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration §* .1 be
deemed to accrue from day to day.

T2, A director who, at the request of the directors, goes or resides abread, makes a special
journey or performs a special service on behalf of the Company may be paid such reasonable
gdditional remuneration (whether by way of salary, percentage of profits or otherwise) and
expenses as the directors may decide,

DIRECTORS' EXPENSES

73.  The directors may be paid all travelling, hotel and other expenses properly incurred by them

in connection with their attendance at meetings of directors or commitiees of directors or

general meetings or separcate meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of their duties,

DIRECTORS" APPOINTMENTS AND INTERESTS
T4, Subject to the provisions of the Act, the directors may appoint one or more of their body 10

the office of managing director or to any other executive office under the Company, and may
enter into an agreement or arrangement with any director for his employment by the
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Company or for the provision by him of any services outside the seope of the ordinary dutjes -
of a director, Any such appointmens, agreement OF arrangement may be made upoi such L
temss & the directes dlstermine and they may remunerate any such director for his services Ty
as they think fit, Any appointment of a direetor 1w an executive office shall determing if he
ceases 1 be a director kat without prejudice to any claim to damages for breach of the
contract of service between the direcior and the Company,

T8, Subject to the provisions of the Act, and provided that he has disclosed w the directors the
nature and extent of any material interest of his, a director notwithstanding his office:

() may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise irterested;

(b) may be a director or other officer of, or employed by, or & party to any teansaction
or arrangerment with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(¢} shall not, by reason of his office, be accountable (o the Company for any benefit
which he derives from any such office or employment or frorm any such transaction
or arrangement or from any interest in any such body corperate and no such
transaction or acrangement shull be liabie to be avoided on the ground of any such
interest cr benefit,

76. For the purposes of article 75;

(a) a general notica given to the directors that a director is to be regarded as having an

interest of the natura and extent specified in the notice in any transaction or

| arrangement in which a specified person or class of persons is interested shall be

| deemed to be a disclosure that the director has an interest in any such transaction of
the mature and extent so specified; and

(&) an interest of which a director has no knowledge and of which it is unreasonable to
axpect him to have knowledge shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

77.  The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which is or has been a
subsicéary of the Company or a4 prede.cssor in husiness of the Company or of any such
subsidiary, and for any member of his family (including a speuse and a former spouse) or any
person who is or was dependent un him, and may (a5 well hefore as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for the purchase or ’
provision of any such benefit.
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PROCEEDINGS OF DIRECTORS =

'Ex“._ TE. Subject o the provisions of the anticles, the directors may regulste their proceedings as they
' think fit, A director may, and the seeretary at the request of a director shall, call a meeting
N of the directors, Every director shall receive notice of @ meeting, whether or not he is 2bsent
s from the United Kingdom, A director may waive the requirement that notice be given to him
: . of a board meeting, either prospectively or rerrospectively, Quastions arlsing at a meeting

shall be decided by a majority of votes. In the case of an equality of votes, the chairman
¥ shall not have a second or casting vote. A director who is also an alternate director shall be
entitled in the absence of his appointor to a separate vore on behalf of his appointor in
addition to his own vote,

79. A director or his alternate directar may participate in a meetring of directors or a committes
of directors through the medium of conference telephone or gimilar form of ¢communication
equipment if all parsons participating in the meeting are able to hear and speak o each other
throughout the meeting, A person participating in this way iz deemed to be present in person
at the meeting and is counted jn a quorum and entitled 1o vore, Subject to the Act, all
business transacted in this way by the directors or a committee of directors is for the purposes
of the articles deemed to be validly and effectively transacted at a meeting of the directors or
of a commituee of directors although fewer than two directors or alternate directors e
physically present at the same place. The meeting is deemed 10 take place where the largsst
group of those participating is assembled or, if there is no such group, where the chairman
of the meeting then is,

80.  The quoram for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be counted in the quorum.

81, The directors may appoint one of their number to be the chairman of the board of directors
and may at any time remove him from that office. lnless he is unwilling to do so, the
dire¢or 5o appointed shall preside at every meeting of directors at which he is present, But
if there is no director holding that office, or if the director holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the directors
present may sppoint one of their number to be chairman of the meeting.

82, All acts done by a meeting of directors, or of 3 committee of diractors, or by any person
aciing as a director shall, notwithstanding that it be afterwards discovered that there was &
defzct in the appointment of any director or that any of them were disqualified trom holding
oiice, or had vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued o be a director and had been
entitled to vote,

B3, A resolution in writing signed by all the directors entitled 0 receive notice of a meeting of
directors or of a committze of directors shall be as valid and effectual as if it has been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened and
held and may consist of several documents in the like form each signed by one or more
directors; but a resolution signed by an alternate director need not also be signed by his
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appeintor and, if it is signed by a director who has appointed an alisinate director jt need not
be signed by the aliernate direcior in that eapacity,

; 84, If and for 50 long as there Is a sole director, he may exercise all the powers conferred on the
] directors by the articles by resolution in writing signed by him, and aricles 78 to 83
{inclusive) do not apply.

85.  Without prejudice to the obligation of a director to disclose his interest in agcordance with

section 317 of the Act, a director may vote at any rreeting of directors or of a committee of
dirzetors on any resolution concerning a matter ip which he has, directly or indivectly, an
interest or duty. The director shall bz counted in the quorurm present at 2 meeting when any

such resolution is under consideration and if he votes his vote shall be counted.

) SECRETARY

: 86. Subject 1o the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditiuns s they think fit; and any secretary so
appointed may be removed by the directors,

MINUTES

, 87. The directors shall cause minutes 10 be made in books kept for the purpose:
(a) of all appointments of pfficers made by the directors; and
) of all proceadings of meetings of the Company, of the holders of any class of shares
in the Company, and of the directors, and of committees of directors, including the
names of the directors present at each suche meeting.
THE SEAL
383, The seal shall only be used by the authority of the directors or of @ committee of directors
authorised by the directors, The directors may determine who shali sign any instrument to
which the sea! is aflixed, and unless otherwise so determined every such instrument shall be

signed by a director and by the secretary or by a second director,

HYIDENDS

89, Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective righis of the members, but no dividead shall
axceed the amount recommended by the directors.

&, Subject to the provisions of the Act, the directors may pay interim dividends if it appears to
them that they are justified by the profits of the Company available for distribution, If the
share capital is divided into different classes, the directors may pay interim dividends on
shares wiich confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, but no interim dividend shatl
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
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LA preferential dividend is in arrear. The directors may also pay at intervals settled by them any ’

dividend payabla at a fixed rate If it appears to them that the profits awailable for distribution
Justify the paymens, Provided the directors act in good faith they shall not incur any Jiabiljty
to the holders of shares conferring preferred rights for any loss they may suffer by the Jawful
payment of an Interim dividend on any shares having deferred or non-preferred rights,

v o1. Except as otherwise provided by the rights attached to shares, all dividends shall be declarad
gnd paid according 1o the amounts paid up on the shares on which the dividend Is paid, Al
dividends shall be apporiioned and paid proportionately (o the amount paid up on the shayes.
during any porticn or portions of the period in respect of which the dividend is paid; but, if
any share is issued on terms providing that it shall rank for dividend as from a pacticular
date, that share shall rank for dividend accordingly.

92, 'The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company an account of a call or ntherwise in
relation to a share,

&3 A general meeting declaring a dividend may, upon the recoramendation of the digectors,
direct. that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises in regard to such distribution, the directors may settle the same and in
pacticular may issue fractional certificates and fix the value for distribution of any assets and
may determine that cash shzll be paid to any member upon the footing of the value so fixed
in order to adjust the rights of members and may vest any assets in trustees,

3

94. Any dividend or cther moneys payable on or in respect of a share may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more persons ara the
holders of the share or are jointly entitled to it by reason of the death or bankiuptey of the
holder, 1o the registered address of that one of those persons who is first named in the register
of members or to such person and to such address as the person or persons entitted may in
writing direct, Ewvery cheque shall be made payable to the order of the person ot persons
entitled or to such other person as the person or persons entitled may in writing direct and
payrent of the cheque shall be a good discharge 1o the Company, Any joint hofder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

95, No dividend or other moneys payable in respesct of a share shall bear interest against the
Cormpany unless otherwise provided by the rights atached to the shara.

96. Any dividend which has remained unclaimed for 12 years from the date when it became due
for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the
Company.

ACCOUNTS ’
ar. No member shall (as such) have any right of inspecting any accounting records or other book

or document of the Company except as conferred by statute or authorised by the directors or
by ordinary resolutioa of the Company,
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CAPITALISATION OF PROFITS
The directors may with the authority of zn ordinary resolution of the Company:

() subject as hereinufter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distiibution) or any sum standing w the credit of the Company's shate
premium account or capital redemption reserve;

() appropriate the sum resolved to be capitalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same proportions and
apply such sum on their behalf either in or towards paying up th amounts, if any,
for the time being unpald on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a nominal amount equal to
such sum, ard allot the shares or debentures credited as fully paid to those members,
or as they may direct, in those proportions, or partly in one way and partly in the
other: but the share premium account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this article, only be
applied in paying up unissued shares to be allotted to members credited as fully paid;

() resolve that any shares so allotted to any member in respect of a holding by him of
any parly-paid shaces rank for dividend, so long as such shares remain partly paid,
only to the extent that such partly-paid shares rank for dividend;

{d) rmake such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this article in fractions; and

(=) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members,

NOTICES

Any notice to be given to or by any person pursuant lo the articles shall be in wriling except
that a notice calling a meeting of the directors need not be in writing,

The Company may give any notice to a member either personally or by sending it by post in
a prepaid envelope addressed to the member at his registered address or by leaving it at that
address. In the case of joint holders of a share, all notices shall be given to the joint holder
whose name stands first in the register of members in vespect of the joint holding and notice
50 given shall be sufficient notice to all the joint holders. Any member whosa repistered
address is not within the United Kingdom shall be entitled to have notices given to him at tha
addzess.
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| 101, A member present, either in person or by proxy, at any meeting of the Company nr of the
* holders of any class of shares in the Company shall be deemed 1o have received notice of the
meeting, and, where requisite, of the purposes for which it was called,

v 102, Ewery person who beepmes entitled fo any share shall be bound by any notice In respect of
that share which, before his name is entered in the register of members, has been given to
the person from whonm he derives his ticle,

103, A notice sent to a member (or other person entitled to receive notices under the articles) by
post t0 an address within the United Kingdom Is deemed to be given:

(a) 24 hours after posting, if pre-paid as first elass, or
®) 48 hours after posting, if pre-paid as second class,

A notice sent to a member (o other person emitled 1 receive ntice under the articles) by
post to an address outside the United Kingdom s deemed to be given 72 hours after posting,
if pre-paid as airmail. Proof that an envelope containing the notice was properly addressed,
pre-paid and posted is conclusive evidence that the notice was given. A notice not sent by
post but feft at & member’s registered address is deemed to have been given on the dav it was

left.

i04. A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptey of a member hy sending or deliveri ing it, in any manner authorised
by the articles for the giving of notice to a member, addressed to them by name, or by the
title of representatives of the deceased. or trusiee of the bankrupt or by any like description,
at the address, if any, supplied for that purpose by the persons claiming to be so entitled,
Until such an address has been supplied, a notice may be given in any manner in which it

might have been given if the death or bankrupivy had not oceurred,

WINDING UP

105, If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the Company and may, for that
purpose, value uny assets and determine how the division shall be carried out as berween the
members or diffevent classes of nrembers, The liquidator may, with the like sanction, vest
the whole or ary part of the asseis in trustees upon such trusts for the benefit of the members
as he with the like sanction determines, but no member shall be competled to accept any
assets upon which there is a [ability.

INDEMNITY
% 106, Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
54 otherwise be entitled, every officer of the Company shall be indemnified out of the assets of
. the Company against all costs, charges, losses and Habilities incurred by him in the execution
2 of his duties or the exercise of his powers, authorities and diseretions including (without
Ei‘ prejudice to the generality of the foregoing) a liability incurred:
r
;! - 36 -
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(a) defending proceedings (whether civil or criminal) in which judgment is given in his
| favour or in which he is acquitted, or which are otherwise disposed of without 2
i finding or admission of material breach of duty on his part, or

I (b} in connection with any application 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
. alTairs of the Company,

107, The directors may exercise all the powers of the Company to purchase and maintain Insurance
; for the benefit of a person who is an officer or employes, or former officer or emplayes, of
the Company or of a company which is a subsidiary of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trustes of a retirement
benefits scheme or another trust in which an officer or employes or former officer or
employee is or has been interested, indzmnifying him against liability for negligence, default,
breach of duty or breach of trust or ancther Hability which may lawfully be insured against
by the Company,

SMIHMWI 1L
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