Company No. 764797

THE COMPANIES ACT 1948
. COMPANY LIMITED BY SHARES
APDLE CORPS LIMITED

.? Agreement in writing between
all the Members of the above-named company

5 We, being all the Members of Apple Corps Limited at
& the date hereof, HEREBY AGREE, pursuant to Article 27(E) of the
y Company's Articles of Association ("the Articles") that for the
avoidance of doubt and notwithstanding the provisions of Article
27(B) of the Articles, the following matters shall not require a
unanimous resolution of all the Directors of the Company for the
time being but may be decided by a majority of votes, but
subject always to the provisions of Article 27{(A) and (C) of the
Articles:-

(a) The declaration, payment or recommendation of

dividends of an equal amount per share;

(b) The payment of Directors' fees of an equal amount

2 per Director; and

(c) The payment of promotional fees or any other

b remuneration to or to the order of a m r of
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the Company of an equal amount (exclusive of any
applicable value added or similar sales tax) per
member.

We further HEREBY AGREE that the incorporation, by
reference, of Article 27(B) of the Articles into Article 13(A)
of the Articles shall henceforth be construed as the
incorporation of Article 27(B) as clarified by our above
agreement and we further HEREBY AGREE that subject as aforesaid
and notwithstanding the provisions of Clause 76 in Part I of
Table A (as defined in and applied by Article 1 of the Articles)
Directors' fees shall be determined by the Directors, but
subject to such restriction (if any) on the aggregate amount
thereof as may be prescribed from time to time by the members in

general meeting.

pated: Jth Novewler , 1989
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Company No. 764797

THE_COMPANTES ACT 1948
COMPANY LIMITED BY SHARES

APPLE CORPS_LIMITED

Adresment in writing between all *he Members of the above-
named Company

We, being all the Members of Apple Corps Linited at the
date hereof, HEREBY AGREE, “hat the Articles of Association
of the Company shall be amended as follows. -

(a) lusert a semicolon at the end of Article 9(C) (c).

(b) Add a new paragraph 9(cC) (d):-
"Any transfer by an individual member ("the
Original Transferor") to a body corporate ("the
Transferee Company") (being a body corporate
having a share capital) all of the issued shares
in which are wholly owned beneficially either: (i)
by the Original Transferoy directiy, or (ii) by a
company or companies all of the issued shares in
which is or are, in turn, wholly owned
beneficially by the Original Transferor directly;
ané any re-transfer by the Transferee Company to
the Original Transferor or to his personal
representatives, but subject always to the
provigions of paragraph (G) of this Article%.

{c) Insert the following words at the beginning of

paragrapn 9(8):~

"Subject always to the provisions of paragraph (G)
of this Article".

(d) Insert a new paragraph 9(G):-
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"(i) In the event that the issued shares for the time

(i

i)

being in the capital of the Transferse Company
shall, in the case of a transfer pursuant to
Article 9(C) (d) (1), cease for whatsoever reason

to be wholly owned bencficlally by the Original
Transferor directly or, in the case of a transfer
pursuant to Article g(C) (4) (i1), shall cease for
whatsoever reason to be wholly owned beneficially
by a company or companies all of the issued shares
in which is or are, in turn, wholly owned
beneficially by the Original Transferor directly,
the Transferee Company shall be deemed to have
immediately given the Company a transfer notice in
respect of all its shares in the Company and the
provisions of paragraph 2(F) shall apply in
relation thereto.

At the request of any one Director, the Directors
shall at any time regquire by written notice to the
Transferee Cumpany ('"the Enguiry Notice") such
evidence as they consider necessary or appropriate
in connection with the status of the beneficial
ownership of the issued shares in the Transferee
Company (or in the issued shares of the company or
companies which own the issued shares in the
Transferee Company) and should the Transferee
Compary fail to prove to the satisfaction of the
Directors that, in the case of a transfer pursuant

to Article 9(C) (d) (1), all the issued shares in

the Transferee Company remain wholly within the




{(iid)

beneficial ownership of the Original Transferor
directly or, in the case of a transfer to Article
g(c) ¢(d) (ii), that all of the issued shares in the
company or companies which own the Transferee
Company romain wholly within the beneficial
ownership of the Original Transferor directly, the
Directors may not earxlier than one month after the
date of the Enguiry Notice declare by a further
notice to the Transferee Company that a transfer
notice in respect of all of its shares in the
Company has been deemed to have been given to the
company and forthwith upon the giving of such
further notice the provisions of paragraph 9(F)
shall apply in relation thereto.

The provisions of paragraph 9(E) shall not apply
in the case of a scheme of recounstruction ox
amalgamation of a Transferee Company (or of a
company or companies which own the Transferee
Company) unless the transfer of shares in
pursuance of such scheme is in favour of another
body or bodies corporate having a share capital
the issued shares in which are also wholly owned
beneficially by the Original Transferor directly
in which event such other body corporate shall be
regarded for the purposes of this Article 9 as the
Transferee Company (or, as the case may be, the
company or companies which own the issued shares

in the Transferee Company) in relation to




the relevant shares.

(iv) VNotwithstanding that a transfer notice may have
been deemed to have been given by the Transferee
Corpany pursuant to any provision of this
paragraph 9(G) the Transferee Company may at any
time prior to the despatch by the Company of the
notice in writing referred to in paragraph
S(B) (iii) of this Article give to the Company a
transfer notice naming the Original Transferor or
his personal representatives as the proposed
transferee of the shares in guestion and in such
event the procedure set out in paragraph 9(B) of
this Article shall be suspended and shall cease to
cperate in relation to the deexed transfer notice
upon the Original Transferor being registered as
the holder of the shares in question.®

(e) Insert a new paragraph 9(H):-
"All Share Certificates issued by the Company
shall bear the legend:-
"THE RIGHT TO TRANSFER THESF S=AR I8 SUBTECT TO
SPECIAL RESTRICTIONS SET OUT IN THE ARDPIC.. 8 uF

ASSOCIATION OF THE COMPANY".
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