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Company No, 1070953

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
¢ of
YIRGIN RECORDS LIMITED

Passedon 272 Mowcih 1996

At an Extraordinary General Mccting of the Company duly convened and held at
4 Tewtbevden st Loudm wWiA 24/ on 22 March 1996 the following Resolutions were duly

passed as Ordinary Resolutions:

1, THAT the authorised share capital of the Company be increased from £10,000 to
£600,000,000 by the creation of a further 599,990,000 ordinary shares of £1 each to
rank pari passu in all respects with the existing ordinary shares of the Company.

2. THAT:

(a) the Directors be and they are hereby generally and unconditionally authorsed
for the purposc of Section 80 Companies Act 1985 to allot relevant securities
(as defined in that Act) up to a maximum aggregate nominal amount of
£599,990,000 (being, subject to the passing of Resolution 1 above, the
amount of the unissued ordinary share capital of the Company at the date of
the passing of this Resolution) 1o such persons at such times and upon such
conditions as the Directors may determine (subject to the Articles of
Association of the Company) during the period expiring at the end of five
years from the date of the passing of this Resolution; and
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1Y) the Company may at any time prior to the expiration of such suthority make
an offer or agreement which would or might require relevant securitics 10 be
ailotted pursuant thereto after such expiration and the Dircctors may allot
relevant securities in pursuance of such offer or agreement as if the authority
conferred hereby had not expired.
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Company No 1070053

THLEL COMPANILS ACTS 1985 AND 19389

COMPANY LIMITED BY SHARIIS

ORDINARY & SPECIAL RESOLUTIONS

ol

VIRGIN RECORDS LIMITED

Passed on 22 March 1996

At an exiraordinary general mecting of the Company duly convened and held at 4 Tenterden
Street, London WIA 2AY on 22 March 1996 the following resolutions were duly passed as
Ordinary and Special resolutions as indicated:

ORIRINARY RESOLUTIONS

THAT the authorised share capital of the Company be increased from £600,000,000 to

£600,000,000 and DMG50,000,000 by the creation of 500,000,000 Fixed Rate 'A’
Cumulative Redeemable Preference Shaces of DM each and 150,000,000 Fixed Rate
13" Cumulative Redeemable Prelerence Shares of DM1 cach to be subject to the rights,
1esirictions and provisions set out in the Company's Articles of Association as
proposed o be adopted by resolution 4 below,

l

2 THAT:
(a)
(L)

3 (a)

HIAT62 406 2003 56 1490

the directors be and they are hereby genernlly and unconditionally authorised
for the purpose of Section 80 of the Companies Act 1985-{0 allot relevant
securities (as delined in that Act) up to a maximum amount of £199,990,000
and DMG50,000,000 {subject to this ligure not excecding the amount of the
autherised share capital of {he Company remaining unissucd at the relevant
time) to such persons al such times and upon such conditions as the dircciors
may determine (subject 1o the Arlicles ol Association of the Company) during
the period expirtng al the end of the five years from the date of the passing ot
this resolution; and

the Company may al any time prior to the expiration of such anthority make an
olfer or agreemen! which would or might require relevant securities to be
allotted pursuant thereto alter such expiration and the diveclors may allot
relevant seewrities in pursuance of such ofler or agreement as if the authority
conferred hereby had not espired.

SPIECIAL RESOLUTIONS

THAT the Memorandum of Association of the Corpany be and is hercby
amended by the deletion of existing clause 3 and the substitution therefor of the
new clause 3 as set out in the re-printed Memorandum tabled at the meeting
and signed for {he purposes of identification.

il
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(1 FHAT clause 5 of the Memorandum of Association be amended by the
annolation of the fullowing;-

On 22 March 1996 the share capilal ol the Company was futher incteased
from £600,000,000 (o £600,000,000 and DMG50,000,000 by the creation of

i 500,000,000 'A' Fixed Rate Cumulative Redeemable Preterence Shares
ol DML cach; and

(i) 150,000,000 '} Fixed Rate Cumuiative Redeemable Preference Shares
ol DM each,

1 THAT the vegulations as set oul in the se-printed Articles of Association tabled at the
meeting and signed [or the purposes of identitication be and are hereby adopted as
the Articles of Association of the Company in substitution for and to the exclusion of
ils existing Articles of Association,

5 THAT the sharcholders hereby approve and confirm the initial deposit by the
Cowmpany on arm's length terms with THORN EMI Finanee ple of thie
1M 190,000,000 1o be subseribed by THORN EMI GmbH for 190,000,000 Fixed
Rae 'A' Cumutlative Redeemable Prelcrence Shares of DM cach.

.........................

Chatrman

HI2TH2306 25 1) 96 1415
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THE COMPANIES ACTS 1985 ANI) 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of
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Incorporated 8 September 1972
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THE COMIPANIES ACTS 1985 ANLY 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN
of
VI"GIN RECORDS LIMITED

As amended by special resolution dated 22 March 1996

! The name of the Company is "VARMERNY LIMITED" |

The registered oflice of the Company will be situate in England and Wales,

s for whicl ilie Company is eslablished are.

To carry on business as makers, manufacturers, producers and distributors
of records, film 1racks, casseites and ali forms of recorded sound and as
buyers and seflers (wholesale and retail), importers and exporters,
merchants and dealers in records, tapes, record players, tape recorders,
radios, etectrical and electronic goods of all kinds, engravings, prints,
pictures, drawings and generally every form of pictorial and sound
recording and all other apparatus for rccording by sight or sound and all
rights to produce, distribute or exhibit any entertainment or cvent by
means of films, records, tapes or such other apparatus as aforesaid.

2.

3 The object
3.1 {a)

HIE
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Ttest segistercd as VARMERNY LIMITED on & September 1972, ths name o the Company was changed to VIRGES
RECORIS LINITED on 28 Pebmary 1971,

Reguinted ac amended by epecisl resolution dated 22 March 1995,
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(b) To manage, engage, provide and employ or 1o act as managers and agents
in the engaging, providing and employing of artistes of all kinds, actors,
singers, authoss and composers of musical and dramatic compositions and
entertainments of all kinds.

(¢ T'o acquire and dispose of copyrights, 1ights of representation, licences and
any other rights or interest in any drama, play, song, composition (musical
or otnerwise), picture, drawing or photograph and to print, publish or
cause to be printed or published anything of which the Company has a
copyright or right to print or publish, and o sell, distribute and deal with
any malters so printed or published in such manner as the Company may
think fit, and to grant licences of rights in respect of any property of the
Company to any person, firm or company.

(d) To carry on the business of a holding company and to acquire by purchase,
exchange, subscription or otherwise and 1o hold the whole or any part of
the securities and interests of and in any compauies for the time being
engaged, concerned or interested in any industry, trade or business and to
promole the beneficial co-operation of any such companies as well with
one another as with the Company and {o exercise in respect of such
investimens and holdings all the rights, powers and privileges of ownership

including the right to vote thereon,

(e) To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects
specified in Clause 3.1(a), (1), (c) and {d) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the

Company's property or rights.

32 To form, promote, subsidise and assist companies, syndicates or other bodies of alt
kinds and to issue, place, underwrite or guaraniee the subscription of] subscribe for,
acquire, hold or scll any shares, stocks, bonds, options, debentures, debenture stock
or other capital or securitics or obligations of any companies, syndicates or other
bodies of all kinds, and 1o pay or provide for brokcrage, commission and
underwriting in respeet of any such issue and to do all things necessary or desirablc to
benefit any such companies, syndicates or other bodies and without prejudice to the
generalily of the foregoing Lo establish or promole or join in the establishment or
promotion of any other company whose objects shall include the taking over of any

HI5229 ¢120 2103596 112118 2
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of the assels with or without the liabilities of the Company or the promotion of which
shall be calculated to advance ils inlerests and to acquire and hold any shares,
securitics or abligations of any such company.

33 To iuvest or deal with any of the monies of the Company not immediately required
for its operations in such manner with or without security and whether at home or
abroad as the Company may think fit,

34 To enter into partnership or into any arrangement for sharing profits, union of
interesls, co-operalion, reciprocal concessions or otlhierwise with any person, firm,
company or other body of any kind for the purpose of carrying on business from
which the Company would or might derive any benefit whether direct or indirect.

35 T'o purcliase or otherwise acquire, hold and undertake alt or any part of the business,
property, securilies, liabilities and transactions of any person, firm, company or other
Body of any kind.

3.6 To purchase or olherwise acquire any patents, brevets d'invention, licences,
concessions, copyrights, trade marks, designs, rights of agency or distributorship and
the like conlerring any exciusive or non-exclusive or limited right, or any secrel or
other information as to any state of affairs, individual, firm, company or other body,
or any invention, process, development or the like which may seem to the Company
capable of being used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the Company. To use,
exercise, develop, grant licences in respect of or otherwise turn to account any of the
same and with a view 1o the working and development of the same 1o carry on any
business whatsoever, whether manufacturing or otherwise, which the Company may
think calculated directly or indirectly to achieve these objects and to apply for,
register or by olher means protect, prolong and renew whether in the United
Kingdom or elsewhere any of the same,

3.7 To purchase, take on lease or in exchange, hire or olhenwise acquire and hold for any
estate ar interest and manage, develop, work, improve, sell, dispose of or otherwise
turn to account and deal with any lands, buildings, servitudes, easements, rights,
privileges, concessions, imachinery, plant, stock-in-trade, property, business,
undertaking and any heritable or moveable real or personal property of any kind,

BAS29 VUG 213 96 11518 3
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To construel, erect, nintain, alter, replace or remove any buildings, works, offices,
ereclions, plant, machinery, tools, or equipment as may seem desirable for any of the
businesses or in the intetests of the Company, and to manufacture, buy, sell and
generally deal in any plant, tools, machinery, goods or things of any description
which may be conveniently dealt with in connection with any of the Company's
obiects.

To manage and conduet the affairs of any companies, firms and persons carrying on
business of any kind whatsoever, and in any part of the world.

To enter into, carry on and participate in {inancial transactions and operations of all
kinds and to take any steps which may be considered expedicnt for carrying into
eflect such {ransactions and operations including, without prejudice to the generality
of the foregoing, borrowing and lending inoney and entering into contracts and
arrangements of all kinds.

To borrow or raise money in such manner as the Company shall think fit and in
particular by the issue (whether al par or at a premium or discount and for such
constderation as the Company may think fit} of bonds, debentures or debenture stock
(payable to bearer or otherwise), mortgages or charges, perpetual or otherwise, and,
if the Company thinks {it, charged upon all or any of the Company's property (both
present and fulure) and undertaking including its uncalled capital and further, if so
thought fit, convertible into any stock or shares of the Company or any other
company, and collateralty or further to secure any obligations of the Company by a
trust deed or other assurance.

To guarantee or otherwise support or secure, eilher with or without the Company
receiving any consideralion or advaniage aid whether by personal covenant or by
mortgaging or charging all or pari of the underiaking, property, assets and rights
present and future and uncalled capital of the Company or by both such methods or
by any other means whatsoever, the [iabilities and obligations of and the payment of
any monies whatsoever (including but not limited to capital, principal, premiums,
interest, dividends, costs and expenses on any stocks, shares or securities) by any
person, firm or company whatsoever including but not limited to any company which
is for the time being the holding company or a subsidiary (both as defined by seclion
736 of the Campanies Act 1985) of the Company or of the Company's halding
company ot is conirolied by the same person or persons as control the Company or is
otherwise assaciated with the Company in ils business and to give financial assistance
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for the purpose of the acquisition of shares in the capital of the Company or any
holding company of the Company or for the purpose of reducing a Hability incurred
by any person for the purpuse of such an acquisition subject to the provisions of’
Section 155 Companies Act 1985,

313 To grant indemnitics of every description and 1> undertake obligations of every

description.

3.4 Tomake, draw, accept, endorse and negotiate bilts of exchange or other negotiable

instruments and to receive money on deposit or loan,

3.15  To pay all or any expenses incurred in connection with the formation and promation
and incorporalion of the Company and to pay commission to and remunerate any
person or company {or services rendered in underwriting or placing, or assisting to
underwrite or place, any ol the shares in the Company's capital or any dcbentures or
other security of the Company, or in or about 1he formation or promotion of the
Company or the conduct of its business,

3,16 To pay for any property or riglts acquired by the Company or to retuncrate any
person, firm or company rendering services to the Company either in cash or in kind
or fully or partly paid-up shares with or without preferred or deferred rights in
respect of dividend or repayment of capilal or otherwise, or by any securities which
the Company has power lo issue, or partly in one mode and partly in another and
generally on such lerins as may be determined.

3.17  Toscll, lease, mottgage, charge, pledge, grant or surrender rights over, or othenwvise
deal with, turn to account or dispose of all or any part of the property, assets,
business or undertaking of the Company for such consideration (if any) as may be
advantageous (o the Company including, without prejudice to the gencrality of the
foregoing, consideration in cash, whether by instalments or otherwise, or in kind, or
in shares (with or willhout deferred or preferred rights in respect of dividends or
repayment of capital or any other matier) or debentures, mortgage debentures,
moitgages, debenlure stock or loan stock (secured or unsecured) of any company,
corporation or body of persons, or in the form of any property real or personal,
tangible or intangible, or of any right, pledge or claim or of any undertaking to do or
abstain from doing any act or to supply any setvices or goods or any other
consideration, ot in any combination of the above,

HXA229 v06 2103 96 LI5S 5
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3.25

To make loans or give credit on such terms as may seem expedient with or without
security 10 such persons, firms, companies, syndicates or other bodies of all kinds and
in such cases (and in Lhe case of loans either of cash or of otler assels) as the
Company may think fit.

To distribute among the members in specie any property of the Company or any
proceeds of sale, disposal or realisation of any property of the Company but so that
no distribution amounting te a reduction of capital be made except with the sanction
(if any) for the time being required by law.

To amalgamate witli any othetr company and on any terms whatsocver.

To procure the Company 1o be registered or recognised in any country or place
abroad.

To obtain any provisional or other order or Act of Parliament of this country or of’
any other state for enabling the Company to carry any of its objects into effect, or for
eflecting any modifications of the Company's constitution, or for any other purpose
which may seem expedient, and to oppose any proceeding or application which may
seem calculated, directly or indirectly, to prejudice the Company's interests.

To cnter into any arrangements with any governiment or authority (supreme,
municipal, local or otherwise) that may seem conducive to the atfainment of the
Company's objects or any of them, and to obtain from any such government or
authority any chariers, decrees, rights, privileges or concessions which the Company
may think desirable and to carry out, exercise and comply with any such charters,

decrees, rights, privileges and concessions.

To appoint any person or pzrsons, firm or firms, company or companics to be the
attorney or agent of the Company and to act as agents, managers, secrelarices,
contractors or in sinilar capacily,

To establish and maintain or procure the establishment and maintenance of
comribuiory or non-contributory pension or superannuation funds for the benefit of
the persons referred Lo below, to grant emoluments, pensions, allowances, donations,
gratuitics and bonuses te such persons and 1o make payments for or towards
insuranice on the life or lives of such persons; to cstablish, subsidise, subscribe to or
otherwise supporl any institution, association, society, club, other establishment or

52294006 21103 96 1135 6
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3.20

327

3.28

3.29

fund, the support of which may, in the opinion of the Company, be calculated dircctly
or indirectly to benelit the Company or any such persons, or which may be connected
with any place where the Company carries on business; to institute and maintain any
profit-sharing scheme or share option schemes caleufated to advance the interests of
the Company or such persons; the said persons are any persons who are or were at
any lime in the employment or service of the Company or its predecessor in business
or of any company which is or has been the holding company or a subsidiary (both as
defined by section 736 Companies Act 1985) of the Company or of the Company's
holding company or who are or were at any time dircctors or officers of the
Company or of such other company as aforesaid, and the spouses, widows,

widowers, families or dependants of any such persons.

‘T'o subscribe or guaraniee money for or organise or assisl any charitable, benevolent,
public, general, political or useful object or for any exhibition or for any person which
or who may be considered likely directly or indircetly to further the objects of the

Company or the interests of its sharcholders.

To take, make, execute, enler into, commence, carry on, prosecute or defend all
steps, contracts, agreements, negotialions, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, malters and things which shall af
any time appear conducive 1o or expedient for the advantage or protection of the

Company,

To do all or any of the above things in any part of the world and either as principals,
agents, conlractors, trustees, or cthenvise, and either alone or in conjunction with

others,

‘Fo do all such acts or things as are incidental or conducive 1o the altaimnent of the
above objects or any of then.

1 is hereby declared that:-

{a) the word "company” ins (his clause, excepl where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporaled or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and whether now existing or
hereafier to be fo1med; and
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(L) the objecis set forth in each sub-clause of this Clause shall not be
restrictively construed buf the widest interpretation shall be given thereto
and they shall not, except where the context expressly so requires, be in
any way limited or restricted by application of the ejusden generis rule or
by reference 1o or inference from any other object or objects set forth in
such sub-clause or from the terms of any other sub-clause or by the name
of the Company; none of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the objects
conferred by and provided in cach of the said sub-clauses as if cach sub-
clause contained the objects of a separite company.

4. "T'he liability of the members is limited.
3. The share capital of the Company is £100 divided into 100 Ordinary shares of £1.00
each. ;
BENY ] 3 OnJanmarv 1R the share capilal of the Company wat increased e (0,000 divided into 10.000 Grdinary Shares of £1.00
each

) Un 22 March 1996 the share eapital uf fie Company was inereased frum £HLUO0 1o £600,001,000 by the ereation ol
£599.990.001 Ordinmy Sharen of £] each

) On 22 dareh 1996 the share eapitat ol the Company was fihier fnicascd fram £60D.0HD.008 to COHLAM00E and
DR IGS0ANNL000 by the creation ol
{i) SUDLGHDAIEA Fixed Rate Cumulative Redeemable elerence Shares of DAY each: an

[{1] 150,000,400 13 Fixed Rate Cumulative Redecrwalile Prelercnec Shares o DM eauh,

HIS229 06 210396 1118 8
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We, the several persons whose names, addresses and descriptions are subscribed, are
desirous ol being formed into a Company in pursuance of this Memorandum of

Association and we respectively agree to take (he number of shares in the capital of

the Company sct opposile our respeclive names,

Number of Shares
taken by each

NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS {in words)

MICHAEL JOHN HOPE ONE

30 City Road

London ECI

Company Formation Assistant

BRIAN GOLDSTEIN ONE

30 City 10ad

London ECI

Company Direclor

Dated the 3)st day of August 1972
WITNESS to the above Signatories:-
LINDA ROSE DAVIS

30 Cily Road

London ECI

Copy Typist

Hi3229 6 200196 L1118
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

OF
VIRGIN RECORDS LIMITED
{Adopted by Special Resolution passed on 22 March 1996)

PRELIMINARY

in these arlicles "Table A" means Table A in the Schedule to the Companies (Tables
|

Ato 1) Regulations 1985, as amended prior 1o the adoption of these atticles.

The regulations contained in Table A will apply 1o the Company except in so far as

they are excluded or varied in these articies.

The following regulations of Table A will not apply to the Company: 3, 5, 12, 14, 16,
231025, 29 10 32, 3410 54, 57, 60 10 62, 64 10 82, 841098, 111, 112 and 115. In
addition to the remaining regulations of Table A as varied in these articles the

following will be the articles of association of the Company.
INTERPRETATION

In thesge articles the following words and expressions shall have the following

meanings:

"the Act” means the Companies Act 1985 as amended by the Companies Act 1989,
and any statulory re-enactiment, amendment or modification from time to time in

force.

"ICTA" means the Income and Corporation Taxes Act 1988 and any statutory re-

enactiment, amendment or modilication from time to time in force.

H3S229 16 200096 11015 10
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SHARE CAPITAL

31 The authorised share capital of the Company at the date ~{adoption of these aticles
is £G00,000,000 and I>* $550,000,000 divided into 600,000,000 Ordinary Shares of
£1 each, 500,000,000 'A' Fixed Rate Cumulative Redeemable Preference Shares of
DMI each ("the ‘A’ Preference Shares") and 150,000,000 'B' Fixed Rate Cumulative

Redecmable Preference Shares of DM cach ("the 'B' Preference Shares”),

32 The shaves will be under the control of the direclors who, subject to the provisions of
section 80 of the Act and any resolutions of the Company in general meeting passed
pugsuant 1o it, may allot and dispose of or grant options over the same to any

persons, and on any terms and in any manner as they think fit,

3.3 (a} Except as otherwise provided in these articles and subject 10 any renewal,
revocation or variation of this authority by the Company in general
meeting and to any election by the Company in accordance with section
80A ol the Act, the directors are unconditionally authorised for the
purposc of section 80 of the Act to allot, dispose of and grant options and
rights of subscription or conversion over relevant securities {as defined in
the Act) up to an aggregate nominal amount of £199,990,000 and
DM650,000,000 during the period expiring at the end of five years from

the date of adoption of these Articles.

(b) Scctions 89(1) and 90 of the Act will not apply to any allotment of equity

securities {as defined in the Act) by the Company.

3.4 Subject to the provistons of the Act, any shares of a class within the capital of the
Company as authorised {rom time lo time may be issued on {erms that they are to be,
or at the option of the Company or a member holding such shares are liable to be,
redeemed on such date or between such dates as the directors may fix befoie the

issue of such shares and on such terms and conditions as are contained in or, as to the

35229406 210396 11:15 11
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4.1
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amount payable on redemplion, delermined in accordance with the articles of

association of the Company.

The Company will have power to purchase its own shares (whether issued on (he
terms thai they are to be, or are lable to be, redeemed or not) subject (o the

requirements ol sections 162 to 170 (inclusive) of the Act,

The Company will have power to redeem or purchase its own shares oul of capital

subject 1o the provisions of sections 171 to 177 (inclusive) of the Act,

Except as required by Jaw, and even when the Company has express notice, no
person will be recognised by the Company as holding any share upon any trust and
(exeept as otherwise provided by these articles or by law) the Company will not be
bouna by or recognise any interest in any share except an absolule right to the

entirety of it in the holder.
The second sentence of reguiation 6 in Table A shall be substituted by the following:-

“"Tivery certificate shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount paid up
thereon, and such a cerfilicaie signed by a director of the Company
together with the secretary or a second director shall be evidence of the
title of the registered holder to the sharcs, whelher or not the common seal
of the Company (if it has one) has been affixed and regardless of any

words in the certificate referring 1o a seal”,

INCOME

Tach of the ‘A’ Preference Shares shall carry the lotlowing rights and restrictions:

(a) To the extent thal payment thercol out of profits would be lawful the

holders ol the 'A' Preference Shares shall be entitied in respect of each
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share to receive a fixed cumulative preferential dividead at the rate of six
per cenl. (6%) per annum (net of any associated tax credit) on each 'A'
Preference Share held which is fully paid up or credited as fully paid up

{"the 'A’ Preference Dividend").

The ‘A’ Preference Dividend shall accrue on a daily basis and shall be
payable in full in priority to any dividend payable in respect of any ciher
class of share and shall be paid annuaily on 1 Junc in cach year, the first
dividend (o be paid on 1 June 1997 in respect of the period {rom the date

ofissue of the 'A' Preference Shares to such date,

The ‘A’ Preference Shares shall rank for dividend in priority to any other

class of shares in the capital of the Company from time to time in issue.

4.2 Bach of the '3* Preference Shares shall carry the fotlowing rights and restrictions:

(a)

(b)

{c)

HIR220 v 210344 111 8

The ‘B* Preference shares shall rank for dividend after the 'A' Preference
Shares but in priority to any other class of shares in the capital of the

Company from time to time.

To the extent that payment thereof out of profits would be fawful the
holders of the 'B' Preference Shares shall (subject as mentioned below) be
entitled to a fixed cumulative preferential dividend at a rate of six per cent.
{6%) per annum (net of associated 1ax credit) on cach 'B' Preference Share
held which is fully paid up or credited as fully paid up ("the 'B' Preference
Dividend”),

The 'B' Preference Dividend shall accive on a daily basis and shall be
payable in full in priority to any dividend payable in respect of any other
class of share with the exception of the "A' Preference Shares and slhall be
paid annually on 1 June in each year, the first dividend to be paid in respecl

of the period from the date of issue ol the 'B' Preference Shares o tie first




(d)

refevant amual date, provided always that the dividend eptitlement of the
'B' Prefercuce Shares shall not in any relevant accounting period of the
Company exceed 25% ol the profits (as defined in section 6(4) Inconme and
Corporation Taxes Act 198) of the Company for that relevant accounting

period.

No 'L Preference Shares shall be issued credited as fully paid if the effect
of such issue would be to reduce the total par value of the ordinary share
capital (as defined in Section 832 Income and Corporation Faxes Act
19838) hekd by THORN EMI plc (or any company (o which THORN EMI
ple may have transferred ite shareholding in the Company) to below 75%
ol the total par value of such ordinary share capital of the Company as may

be in issue [iom time to time.

Notwithstanding the foregoing provisions of this Article, if in respect of any financial

year the Company is unable (o pay the ‘A’ Preference Dividend and/for the 'B'

Preference Dividend in whole or in part by reason of having insuflicient distributable

profits then the first available profits for diztribution arising thereafler shall be

applied:

(a)

{

first in or towards paying ofT all such accumulated arrears of the ‘A’
Preference Dividend and the balance (il any) in or towards paying the 'A'
Preference Dividend dug or to become due in respect of the financial year

in which such distributable prefits arisc;

second in or towards paying off all accumulated arrears of the 'B
Preference Dividend and the balance (if any) in or towards paying the 'B'
Pieference Dividend due or to become due in the financial year in which

such distributable profits arige;

so that as between the different classes of shares in relation to any financial year when

profits are available for distribution no arrears of any dividend declared on the
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Ordinary Shares shall be paid to the holders thereof until there have been paid to
other holders of the'A' and/or ‘B Preference Shares all arrears of the 'A' and/or 'B'

IMrelerence Lividends.

The 'A’ and 'B' Preference Dividends shall (subject to the Company having suflicient
distributable profits out of which to pay the same) ipso facto and without resolution
of the directors or the Company in general meeting (and notwithstanding anything
contained in regulations 102 to 105 of Table A) become a debt due from and
immediately be payable by the Company {o the holders of the 'A' and 'B' Preference
Shares {as (he case may be) entitled thereto registered in the books of the Company

on the payment date concerned.
CAPITAL

In the event of a winding-up of the Company or other return of capitai by the
Company the assets of the Company available for distribution among the members

are to be paid in the loliowing order of priority:-

(a) first in priority to the rights of the holders of any other class of share in
repaying to the holders of the 'A’ Preferential Shares an amount equal to
{he moncys paid up or credited as paid up in respect of each ‘A’ Preference
Share together with the amount of any premium payable on the redemption
thereof together with an amount (provided always that there are profits
available for distribution) cqual to any unpaid arrears deficiencies or
aceruals of 'A' Preference Dividend, whether or not declared or earned and
calculated up (o and including the date of the order for winding-up or of

the repayment of capital as the case may be;

()] secand in repaying the holders of the '3’ Preferential Shares an amount
equal to the moneys paid up or credited as paid up in respect of each 'B'
Preference Share together with the amount of any premium payable on the

redemption thereof and an amount (provided always that there are profits

#35229 496 ZL03Y6 11:15 15




DL=U3=J0

available for distribution) equal to any unpaid arrears deficiencies or
aceruals of 'B' Preference Dividend, whether or not declared or carned and
caleulated up to and including the date of the order for winding-up or of
the repayment of capital as the case may be PROVIDED always that the
right of the holders of the 'B' Preferential Shares on a witding up or
repayment of capital (as the case may be) shall be subject to a limitation
that under no circumstances may assets in excess of 25% of the total
available for distribution to 'equity holders' (as defined in paragraph 1 of
Schedule 18 of ICTA) be distributed to them in respect of the 'B'
Prelerence Shares having regard {o the adjustments required, if any, in the
caleulation of such entitlement under paragraph 3 of Schedule 18 of the
ICTA for "returned amounts' and the amount of any such distribution shall

be reduced on a pro rata basis accordingly;
{c) the balance, if any, to the holders of the Ordinary Shares.
YOTING RIGHTS

¢l Subject to the rights or resirictions attached to the shares (and, in particular, to the

provisions of this Article 6):

6.1.1  onashow of hands every member holding one or more Ordinary Sharcs, every
member holding one or more 'A' Preference Shares and every member holding one or
more 'B' Preference Shares, who (being an individual) is present in person or by
proxy or {(being a corporation) is present by a duly authorised representative or by

proxy shail have ene vote; and
6.1.2  subject to Arlicle 6,2 on a pol, every member, who (being an individual} is present in
person os by proxy or (being a corporation) is present by a duly authorised

representative ar by proxy:

{a) shall have one vote for each Ordinary Share of which he is the holder,
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) shall have one vote for every five 'A' Preference Shares of which he is the

holder; and

{c) shall ltave one voles for each five 'B' Preference Shares of which he is the

holder.
Notwithstanding any of the other provisions of these Articles on a poll:

(a) the holders of the Ordinary Shares as « class shall in aggregate not carry
less than 85% of the total votes which may be cast by all of the members

of the Company from time to time;

(b) the holders of the 'A' P'reference Shares as a class shall in aggregate not
carry more Lhan 10% of the {otal votes which may be cast by all of the

members of the Company from time (o lime; and

(<) the holders of the 'B' Preference Shares as a ¢lass shall in aggregate not
carry more than 5% of the total votes which may be cast by all of the

members of the Company from time to time.

in the evenl that ihere are more than one holder of either the 'A' and/or 'B' Preference
Shares and (he class limits (set out in Asticle 6.2) on the aggrepate voting entitlement
of the relevant class(es) of share apply then on a poll the voting entitlement of the
holders of the ‘A’ and/or '3’ Preference Shares shall be calculated pro rata to their
holdings of the relevant class of shares such that a holder of 40% of the 'A’
Preference Shares shall be entitled 10 vole 40% of the total voting entitiement of the
‘A’ I'reference Shares as a class and a holder of 60% of the 'A' Preference Shares shall
be entitled 1o vote 60% of the tofal voting entitlement of the 'A’ Preference Shares as

a class,
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in the event that there is more than one holder of Qrdinary Shares and the class Jimit
(sel out in Article 6.2) on the minimum aggregate voting entitlement of the Ordinary
Shares appties, then on a poll the voting entitlement of the holders of Ordinary Shares
shall be caleulated (and increased to the minimum aggregate voting entitlement) pro

tata to their holding of Ordinary Shares,
REDEMPTION

Subject to the provisions ol the Act the Company shall have the right at any time
afler the expiry of the {ifih anniversary of the date of adoption of these Articles (o
redeem all or any of the ‘A’ and/or 'B' Preference Shares for the time being
outstanding and fully paid upon giving to the holders of such of the 'A' and/or ‘B’
Preference Sharcs (as the case may be) as are to be redeemed not less than threc

months previous notice in writing of its intention to do so.

Subjec! 1o the provisions of the Act the holders of the 'A' and 'B' Preference Shares
shall have the right at any time afler the expiry of the six month period from the date
of adoption of these Articles to require all or any of the 'A' and/or 'B' Preference
Shares held by them which arc fully paid or credited as fully paid to be redecemed by
the Company by giving to the Company not less than three months previous notice in

writing,

Any notice of redemption shall specify the particular 'A* and/or 'B' Preference Shares
to be redeemed, the date fixed for redemption ("the Redempticn Date) and (if
served by the Company) the place at which the certificates for such shares are 1o be
presented for redemption and upon such date each of the holders of the shares
concernied shall be bound to deliver to the Company at such place the certificates for
such of the shares concerned as are held by him in order that the same may be
cancelled or an indemnily in a form reasonably satisfactory to the Board in respect of
any lost certificate, Upon such delivery the Company shall pay Lo the holder (or, in
the case of joint holders, 1o the holder whose name stands first in the Register of

Members of the Company in respect of such shares) the amount due to him in respect
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1.0

of such redemption as set out in Article 7.4 against the delivery of a proper receipt
for the redemption moneys payable in respect ther¢of” 1 any certificates so delivered
to the Company includes any 'A* and/or 'B' Preference Shares not falling to be
redecmed on the relevant Redemption Date a fresh certificate for such ‘A’ and/or 'Bf
Preference Shares shall be issued (o the holder or holders delivering such certificate
to the Company as soon as practicable thereafler and in any event within 14 days

therealter,

There shall be paid on the redemption of each'A' or ‘B Preference Share pursuant to
Articles 7.1 to 7.3 above the amount for the time being paid up on such share, and all
arrears and accruals of dividends payable thereot (whether declared or not)
caleulated up 1o and including the Redemption Date which such amount shall at that
time become a debt due {from the Company to the holders of the ‘A’ and/or 'B'
Preference Shartes (as the case may be) being redeemed and if not paid at the
Redemption Date shall carty interest at 3 per cent per annum over the Lombard rate
of the Central Bank of Germany as from time to time published compounded with

half yearly rests.

The Preference Dividend payable on each Preference Share becoming liable to be
redeemed under the foregoing provisions shall cease to accrue as from the
Redemption Date. As [rom the end of the Redemption Date each such Preference
Share shall be extinguished and shall cease to confer any rights upon the holder

thereof excepl the right to receive the redemption moneys.

If any holder of 'A" and/or 'B' Preference Shares whose shares are liable to be
redeemed under this Article 7 shall fail or refuse to deliver up the certificate for his
'A' and/or 'B' Preference Shares the Company may retain the redemption maoneys uitil
delivery vp of the certificate or of an indemnity in1espect thereof satisfactory ic the
Company and shall within seven days thereafley pay (by cheque despatched at the
holder's risk) (he redemption moneys to the shareholder. No holder of 'A' and/or 'B'
Preference Shares shall have any clain against the Company for inlerest on any

redemption moneys so retained,
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In the event that profits available for use in the redemption are insuflicient to permit
all of'the 'A' and/or 'B' Prefgrence Shares which are the subject of a notice pursuant
1o Articles 7.1 and 7 2 1o be redeemed the Company shall first redeen the maximum
sunber of 'A' Preference Shares permissibie having regard to the profits available for
such puipose and such rece.mption shall be effected by a pro rala redemption of 'A’
Preference Shaies from each holder of such shares and shall second redecm the
maximum number of 'B' Preference Shares permissible having regard to the profits
available 1ur such purposc and such redemption shall be eflected by a pro rata

redemption of 'B' Preference Shares [rom each holder of such shares.
CLASS RIGHTS

Notwithstanding any other provisions of these Auticles, except with the consent or
sanction of the holders of the 'A' and 'B* Preference Shares given in accordance with

the provisions of Article 8(b) and/or (¢) below:

(a) The creation or issue of further shares ranking as regards participation in
the profits or assets of the Company in priority to the Ordinary Shares will
be treated as a variation of the special rights attached to the 'A’ Preference

Shares and 'B' Preference Shares.

{b) Subject to the provisions of the Act the ‘A’ Preferential Sharcholders may
by unanimous agrecinent in writing or by an Extraordinary Resolution
passcd at a separate meeting of such holders, consent to any variations of

the rights or privileges attached to the ‘A’ Preference Shares.

{c) Subject to the provisions of the Act the 'B' Preferential Shareholders may
by unapimous agreement in wriling or by an Extraordinary Resolution
passed o a separate meeting of such holders, consent (o any variations of

{he rights or privileges attached to the 'B' Preference Shares,
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LIEN

The lien conferred by regiilation 8 of Table A will also attach to fully paid-up shares
registered in (he name of any person indebted or under liability to the Company,

whetler he is the sole holder or is one of two or more joint holders of such shares.
CALLS ON SHARES

Subject to the terms of allotment of shares the directors may from time to time make
calls upon the members in respect of any moneys unpaid on their shares (whether in
respect of the nominal value of the shares or by way of premium) that are nof payable

at fixed times under the terms of allotment,

Each member will within 14 days' notice to such effect pay to the Company as
required by the notice the amount called on his shares. A call may be revoked or
postponed in whole or part before receipt by the Company of any moneys due uader

it, as the directors may delermine.

The holder of a share at the time a call is due 10 be paid will be the person liable to

pay the call and in the case of joint holders they will be jointly and severally liable.

I any amounl payable in respect of a share on allotment or at a fixed date (whether in
respect of the whole or part of the nominal value of the share or by way of premium)
is not paid on the date on which by the tetms of issue the same becomes pavable, the
relevant provisions of these arlicles and (insofar as applicable) Table A will apply as if

that amount had become payable by virlue of a call duly made and notified.
TRANSFER AND TRANSMISSION

The instrument of iranster of shares must be in the usual form prescribed from time

{o time or, if none is so prescribed, then in the form (if any) determined by the
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directors. 1t will be exeeuted by or on behalf of the transferor and, unless the share is

fully paid, by or on behalf of the transferce.

The directors may, in their absolute discretion and without giving any reason, decline
1o 1egister any transfer of any share, whether or not it is a fully paid share, The

directors may also refuse to register a transfer unless:

(a) it is lodged at the registered office or at another place deternined by the
directors. and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require (o
show that the transicror is the holder or a person entitled to execute the

transfer under Article §1.5 below; and
(b) it is in respect of only one class of shares; and
(c) it is in favour of not more than four {ransferees.

If' the directars refuse to register a transfer of a share they will within two months
afles the date on which the transfer was lodged with the Company send to the

purporting transferor and the intended (ransferce notice of the refusai.

if a member dies the survivor or survivors where lie was a joint holder and his
personal representalives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing hereir contained shall release the estate of a deceased

member from any liability in respect of any share which had been jointly held by him.

1n the event of the death of any member, or if any member becomes bankrupt, or ifa
1eceiver is appointed having the power of sale over the property of a member, (os,
being a corporaie member, goes into liquidation or suflers the appointment of an
administrator or an administrative receiver) the legal personal representative, lruslee

in bankruptey, liquidator, receiver, administrative receiver or administrator (as the
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12.1

case may be) may, upon such evidence being produced as the directors may propesly
require, clect either to becoime the holder of the share or to have some person
nominated by him registered as transferce, 17 he clects to become the holder he shall
give notice to the Company to that effect. 1f he elects to have some other person

registered he shall execute an instrument of transfer of the share to that person. All

the Articles relating Lo the transfer of shares shall apply to the notice or instrument of

transler as if it were an instrument of transfer executed by the member and the death,
bankrupley, appointment of a receiver, adminisirator, administrative receiver or

liquidator had not occurred.

I'hie directors may at any time give notice requiring a person becoming entitled to a
share in consequence of the death or bankruptey of a member to elect cither to
become the holder of the share or to have some person nominated by him registered
as the transferce and if the notice is not complied with within 90 days (he directors
may thereafler withhold payment of all dividends, bonuses or other monics payable in

respect of the share until the requirements of the notice have been complied with.

A person becoming entitled 1o a share in consequence of the death or bankruptcy ofa
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shali not, before being registered as the holder of the share,
be entitled in respect of il 10 attend or vote at any meeting of the Company or of any

separale meeling of the holders of any class of shares in the Company.
ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

(n) increase its shave capital by new shases of such amount as the resolution
prescribes;
(L) consolidate and divide all or any ol its share capital into shares of larger

amounis than its existing shares;
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(¢) subject to Lhe provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amaunts and the resolution may determine that, as
belween the shares resulting from the sub-division, any of them may have

any preference or advantage as compared with the others; and

() 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 authorised share capital by the amount of the shares so cancelled.

Subject to the provisions of the Act, the Company may by special resolution reduce
its issued share capital, any capital redemption reserve and any share premium

account in any way.
GENERAL MEETINGS

All general mectings other than annual general meetings will be called extraordinary

general meetings.

The directors may call general meetings and, on the requisition of members pursuant
{0 the provisions of the Act, will immediately proceed to convene an extraordinary
general meeting for a date not later than 28 days afler the date of the notice
convening the meeting. If there are insufficient directors within the United Kingdom
to call a general mecting, any director or any member of the Company may call a

general meeting.
NOTICE OF GENLERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution wilt be called by at Ieast 21 clear days' notice, All
other general meetings will be called by at least 14 clear days' notice, but a general

meeting may be called by shorter notice if' it is agreed:
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() in the case of an annual general meeting, by all the members entitled to

altend and vote or their duly appointed proxies;

(b} {subject 1o any elective resolution for the time being in force under section
379A of the Acl) in the case of any other meeting, by a majority in number
of the members having a right (o atiend and vote, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving that

right.

142 The notice will specify the time and place of the meeting and the nature of the

business to be transacted and, in the case of an annual general meeting, will specify

the meeting as such.

143 Subject to the provisions of these articles and to any restrictions imposed on any
shares, the notice will be given to all members, to all persons entitled 1o a share in
consequence of the death or bankruptcy of a member and to the directors and

auditors of the Company,

14 4 The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice will not invalidate the proceedings

at that meeling.
PROCEEDINGS AT GENERAL MEETINGS

15.1 No business will be transacted at any meeting unless a quorum is present. A quorum
will be two persons entitied 1o vote upon the business to be transacted, each being
cither a member or a proxy for a member or, in the case of a corporate member, a

dudy authorised representative of that corporation.

152 ITwithin half an hour afler the time appointed for the meeting a quorum is ot

present, or i during a meeling a quorum ccases to be present, the meeting i
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convened upon the requisitios of members will be dissolved. In any other case, it will
be adjourned to such other 4ay and such other time and place as the directors may
delermine «ad if at the adjourned meeling a quoruny is not present or ceases o be

present then the member or membess present will be a quorum,

The chairman, i any, of the board of directors or, in his absence, another director

—
=2
(%)

nominated by le directors, will preside as chairman of the meeting, but if neither the
chairman nor such other director (" any) is presenl within 15 minutes after the time
appointed for holding the meeting and willing lo act, the directors present will clect
one of their number to be chairman and, if there is only one director present and
willing to act, he will be chairman. 1f no dircctor is willing 1o ac as chairman, or if
no director is present within 15 minules after the (ime appointed for holding the
meeting, the members present and entitled to vote may choose one of their number (o

be chairman,

t5.4 A director, despite his not being a member, is cntilled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in

the Company.

15.5  The chairman may (and must if so directed by the meeting), adjourn the meeting from

time to time and from place to place in the following circumstances:
(a) wilh (he consent of a meeting al which a quorum is present;

(L) where in his unfettered judgment il is impossible for all the members

present to take part in the debate and to vole;
()] in (he event of his considering that disorder is occurring,
Mo business may be ranzacted at any adjourned meeting other than business which

might property have been transacted at the meeting had the adjournment not taken

place, When a meeling is adjourned for I4 days or more, at least 7 clear days' nolice
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must be given specifying the time and the place of the adjourned meeting and the
nature of the business (e be transacted, Otherwise it will not be necessary o give any

such nolice.

156 A resolution put to the vote of a mecting will be decided on a show of hands unless
before or on declaration of the result of the show of hands, a poll is duly demanded.
Subject to {he provisions of the Act, a poll may be demanded:

(a) by the chairman, or

(0 by at least one member having the right to vale at the meeting,

and a demand by a persan as proxy for a member will be the same as a demand by (he
meinber,

15.7  Unless a polt is duly demanded, a declaration by the chairman that a resolution has
been carried or canied unanimously, or by a particular majority, or lost, or not
carried by a particular majority, will be conclusive evidence of the fact withowt proof
of the number or proportion of the votes recorded in favour of or against the
resclution,

158  The demand for a poll may, before the pell is taken, be withdrawn but only with the
consent of the chairman, A demand so withdrawn will not be taken 10 have
invalidated the result of a show of hands declared before the demand was made.

15.9 A poll will be taken as directed by the chairman and he may appoint scrutineers (who
need not be members) and {ix a time and place for declaring the resull of the poit.
The result of the poll will be deemed 1o be he decision of the meeting at which the
poll was demanded
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1510 In the case of an equality of votes, whether on a show of hands or on a poll, the

chairman will be eutitled 1o a easting vote in addition to any other vote he may have,

1511 A poll demandad on (he election of' a chairman or on a question of adjournment musi
be taken immediately, A poll demanded on any other question must be taken cither
immediately or at a time and piace directed by the chairman which may not be more
than 30 days alier the poll is demanded. The demand for a poll will not prevent the
meeting continuing for the transaction of any business other than a question on whicl
the poll was demanded. 1fa poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn with the consent of the chairman,
the meeling will continue as if the demand had not been made. No nofice nced be
given of a pol! not taken immediately it the time and place at which it is to be taken
are announced at the meeting at which it is demanded. In any other case at least 7
clear days' notice must be given specifying the time and place at which the poll is to

be taken.

15.12 A resolution in writing signed by all the members of the Company entitled to attend
and vole at a genera! meeling, or by their duly appointed proxies or attorneys, will,
subject (o the provisions of the Act, be as valid and eflective as if it had been passed
at a general meeting of the Company properly convencd and held whether such
resolution would otherwise be required to be passed as a special, extraordinary or
elective resolution, Any such resolution may be contained in one document, or in
several docuntents in the same terms, each signed by one or more of the members or
their proxics, or attorncys, Signature of documents sent by facsimile will be valid and
acceptable under this Article. Signature in the case of a corporate member will be
sufficient if made by a directior of such member or by its duly authorised

representative,
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VOTES

6.1 No member will be entitled lo vote at any general nteeting, or at any separale meeting
of the holders of any class, unless all calls or other sums presently payable by hin in

respect of shates ol the Company have been paid,

16,2 Ona poll, votes may be given cither personally or by proxy or by corporate
representative. A member may not appoint more than one proxy and a corporale

member may not appoint more than one representalive to atiend on the same

pceasion,

16,3 Aninsirument appointing a proxy nwst be in writing, executed by or on behalf of the
appointor (i a corporation, under the hand of a duly authorised officer of the
corporation) and be in a form delermined by the directors or, failing such

determination, in any ustal form.

164  The instrument appointing a proxy and any authority under which it is executed, or a
copy of that authority certified notarially, or in some other way approved by the

directors may:;

{(a) be deposited at the registered office of the Company, or at another place
within the United Kingdom specified by the notice convening the meeling,
or in any instrument of proxy senl oul by the Company in relation to the
mecting, not less than 1 hour before the lime for hiolding the meeting or
adjourned meeling at which the person named in the fnstrument proposes

{o vote; or
)] in {he case ol a poll taken more than 48 houts afier il is demanded, be

deposited as stated above afler the poll has been demanded and not less

ihan 1 houy belore the time appointed for the taking of the poll; or
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{c) where the poll is not taken immediatcly but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the poll
was demanded Lo the chairman or to the secretary or to any director or
deposited as stated above after the poll has been demanded but not less

than 1 hour before the time appointed for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in the manner

permitied above will be invalid.

In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint
holders; and seniority will be determined by the order in which the names of the

holders stand in the register of members.
NUMBER OF PIRECTORS

Unless and until the Company by special resolution determines otherwise, the
number of directors will be not less than two. Provided that if and so long as there is
only one director in office he may act alone in exercising all the powers and

authorities vested in the board of direciors.
ALTERNATE DIRECTORS

Each director will have power by writing to nominate either another director, or any
other person willing (o act and approved for the purpose by a resolution of the
direclors, 10 act as his alternate director. He may also at his discretion remove his
alternate disector by notice in writing to the Company. An alternate director will
have the same entitlement as his appointor {o receive notices of meetings of the
direclors and to attend, vote and be counted for the purpose of a quorum at any
meeting at which his appointor is not personally present, and generally in the absence
of his appointor {o excrcise and discharge all the finctions, powers and duties of his

appoinior.
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182 Lixcept as othenvise provided in these articles, the alternate director will, during his
appomtment, be deemed fo be a director for the purposes of these articles, He will
not be decmed to be an agent of his appointor, and will alone be responsible to the
Company for his own acts or defanlts and will be entitled to be indemunified by the

Company to the same extent as if he were a director,

18.3 An alternate director will not, in respect of his oflice of alternatc director, be entitled
Lo receive any remuncration from the Company nor to appoint another person as his
alternate. ‘The appointment of an alternase dircctor will automatically determine if his
appointor ceases for any reason to be a director, or on the happening of an event
which, il e were a dircctor, would cause him to vacate the oflice of director, or if by

writlen notice to the Company he resigns his appoiniment.
POWLRS OF BPIRECTORS

191 Subject o the provisions of the Act, the memorandum of association of the Company
and these arlicles and to any directions given by special resolution, the business of the
Company will be managed by the directors who may exercise all the powers of the
Company. No alteration of such inemorandum or articles and no such direction will
invatidale any prior act of the dircctors which would have been valid if that alteration

had not been made or that direction had not been given,

192 The directors may, by power of attorney or othenwvise, appoint any person o be the
agent of the Company for any purposes and on any conditions as they determine,

including authority for the agent 1o delegate all or any of his powers,

19.3 The directors may establish and maintain, or procure the establishment and
mainlenance of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the giving of donations, yratuilies,
pensions, allowances and emoluments to, any peisons (including directors and other

officers) who are or wete at any time in the employment or service of the Company,
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or of any Campany which is or was a subsidiary of the Company or allied to or
associated with the Company or any such subsidiary, or of any of the predecessors in
business of the Company or of any such other Company as stated above, and the
spouses, widows, widowers, familics and dependants of any such persons, and make
payments to, for or towards the insurance of or provide benefits otherwise for any

such persons as stated above.

The remuneration of non-exccutive directors will be fixed by the board and, unless

otherwise resolved, shall be deemed to accrue from day to day.
DELEGATION OF DIRECTORS' POWERS

The directors may delcgate any of their powers (o any commitice consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office any of their powers as they consider desirable to
be exercised by him. Any such delegation may be made subject to any conditions the
divectors may impose and may be revoked or altered. Subject to any such conditions,
the proceedings ol a committee with two or more members must be governcd by the

articles regulating the proceedings of directors, so far as they are capable of applying
APPOINTMENT AND RETIREMENT OF PIRECTORS

The Company by ordinary resolution may appoint another person in place of a
director resnoved from office by resolution of a general meeting, and without
prejudice to the powers of (he directors under the next following regulation, may
appoint a person who is willing to act to be a director either to il a vacancy or as an

addilionai director,

The directors may appoint a person who is willing to act to be a director cither to fill
a vacancy or as an additional director, provided that the appointment does not cause
thie number of directors to exceed any number fixed by or in accordance with these

aricles as the maximum number of directors.
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203 Atanytime or from time to time the holder or holders of'all the Ordinnry Shares may
by memorandum in writing signed by or on behall of him or them and lefl at or sent
to the Registered Oflice of the Company or the Company in general meeting appoint
any person 1o be a director or remove any dircctor from office. Any removal as
aforesaid shall be without prejudice to any claim such director may have for damages

for breach of ay contract of service between him and the Company.
DISQUALIFICATION AND REMOVAL OF IRECTORS
22.1 The office of a dircctor must be vacated in any of the following events namely:
(a) if, by notice in wriling to the Company, he resigns his oflice.

) if he becomes bankrupt or makes any arrangement or composition witl his

creditors gencrally;
(c) if" he is, or may be, sullering from mental disorder and either:

(i) he is admitted 1o hospital in pursuance of an application for
admission for {reatment under the Mental Health Act 1983 or, in
Scotiand, an application for admission under the Mental Jealth

(Scotland) Act 1960, or

(ii) an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewlhere) in maltters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to

his property or alairs;

(<) i’ he ceases to be a director by virlue of any provision of the Act, or he

becomes prohibited by law from being a director,
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23.2

(e) il hie is absent from meetings of the board for six successive months
without leave, unless prevented by iltness, unavoidable accident or other
cause which may seem to the other members of the board to be suflicicnt,
and his alternate dircclor (if any) has not during this period atiended in his

place, and the dircctors resolve that his ofTice should be vacated;
() il he is remoaved under the provisions ol Article 21.3.
DIRECTORS APPOINTMENTS AND INTERESTS

The directors may from time to time appoint one or more of their body 1o be the
managing director, or to hold another office in the management, administration or
conduct of the business of the Company for any period (subject to section 319 of the
Act) and on terms as they think fit, and, subject to the terms of any agreement
entered into in any particular case, may revoke that appointment. Subject to the
terms of any such agreement, a managing director or a direclor appointed to any
other office as stated above will be subject to the same provisions as to resignation
and removal as the other directors of the Company and will automaticaily and
immediately cease to be the managing director or to hold any other office in the
management, administration or conduct of the business of the Company if he ceases
1o hold the office of director for any reason but without prejudice to any claim for

damages for breach of any contract of service between the director and the Company.

‘Tfic remuneralion of the managing director or any director who may be appointed to
any other office in the management, administration or conduct of the business of the
Company will from time to time (subject to the provisions of any agreement between
Jim and the Company) be fixed by the dircctlors. It may comprise fixed salary, or
comsmission on the dividends, profits, sales or turnover of the Company, or of any
other Company in which the Company is interested, or other participation in any such
profits, or by way of or provision for a pension or pensions for himself or his

dependants, or by all or any of these modes, and (subject as stated above) the
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remuneration tixed will be additional to any ordinary remuneration to which he may

be entitled as a director of the Campany.

233 Subject lo the provisions of the Act, and provided that he has disclosed to the

directors the nature and extent of any material interest of his, a director despite his

ollice:

@

(b)

(c)

may be a party to, or otherwise interesied in, any transaction of
arrangement with the Company or in which the Company is otherwise

interested;

may be a director or other officer of, or employed by, or a party to any
{ransaclion or arrangement with or otherwise interested in any body
corporale promoted by the Company, or in which the Company is

otherwisc interested; and

will not as a consequence of his office be held accountable to the Company
for any benefit which he derives from any such oflice or employment, or
from any such transaction or arrangement, or {rom any interest in such
body corporate; and no such transaction or arrangement may be avoided

on the ground of any such interest or benefit.

234 TFor the purposes of Article 23.3:

@)
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a general notice given to the directors by a dircctor, that he has an interest
of a specificd nature and extent in any transaction or arrangement in which
a specified person or class of persons is interested will be deemed to be a
disclosure (hat the director has an interest in any such transaction of the

nalure and extent so specified; and
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242

24.3

)] an interest of which a director has no knpwledge and of which it is
unreasonable to expect him to have knowledge, will not be treated asan

interest of bis.
PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit, A director may, and the secretary at the request of a
divector will, call a meeting of the directors. Questions arising at a meeling will be
decided by a majority of votes. In the case of an equality of votes, the chairman will
fiave a second or casting vote. A dircctor who is also an alternate director will be
entitled in the absence of his appointor o a separate vote on behalf of his appointor

in addition 1o his own vote.

Subject to Anticle 24.3 notice of the time, place and purpose of every ineeting of the
directors must be given to every director and to his alternate (il any). However, the
non-receipt of notice by any director or ajternate director will not invalidate the
proceedings of the directors. Unless a majority of the directors indicate their
willingness 1o accept shorler notice of a meeting of directors, subject 1o any provision
{0 the contrary in 24.3, at least seven days' nolice excepl in the case of emergency
must be given. Every notice of a mecling of the direclors required to be given under
these arlicles may be given orally (personally or by telephone) served personally or
sent by prepaid lester post, cable, lelex, telegram, confirmed facsimile or tele-message
to the address for the time being supplied for the purpose to the secrelary of the

Company.

Any director for the time being absent from the United Kingdom will il he so
requests, be entitled 1o be given notice as prescribed herein of meetings of the
directors (o such address, il any, as the director may from time to time notify to the
Company but, except as stated above, it will not be necessary to give notice of a

meeling to a direclor whao is absent from 1he Uniled Kingdom.
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24.6

24.7

24.8

‘The quorum necessary for the transaction of the business of the directors may be
fixed by the directors and, unless fixed, will (as long as there is more than one
director in oflice) be two persons provided that one person may constitute a quorum
il'he is a dircctor and is a duly appointed aliernate director for another director, An
allernate director who is not himself a dircctor will, if his appointor is not present, be

counted towards the quorum.

The continuing directors o a sole continuing dirccior may act despite any vacancies
in their number. However, if the number of directors is less than the number fixed as
the quorum, they or he may act only for the purpose of filling vacancies or of calling

a general meeting.

The directers may clect one of their number to be chairman of the board of the
directors and may at any time remove him from that office. If there is no director
holding that office, or if the director holding it, being cntitled to and having been
given notice of the meeling of directors, is not present within five minutes after the
time appointed for it, the directors present must appoint one of their number to be

chairman of that mecting,

A meeting of the directors may, subject to notice of it having been given or dispensed
witls in accordance with these articles, be for all purposes deemed to be held when a
director is, or direclors are, in communication by telephone, television or some other
audio visual medium with another director or other directors and all of those
directors agree to treat the meeting as properly held, provided always that the
number of the said directors participating in {he communication constilules a quorum
of the board as stipulated by these articles. A resolution made by a majority of the
said directors in pursuance of this Article 24.7 will be as valid as it would have been

ifmade by them at an actual meeting duly convened and held.

A resolulion in wiiting, signed or approved by letter, telegram, confirmed facsimile,
tele-message or tctex by all the directors will be as valid and effective asif'it had been

passed al a meeling of directors, or {as the case may be), a committee of direclors
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duly convened and held. The resolution may consist of sevesal documents in the
same terms each signed by one or more directors; but a resolution signed by an
alternate director need nol also be signed by his appointor and, if'it is signed by a
dircctor who has appointed an alternate director, it need not be signed by the

alternate director in that capacity.

All acts done by a mecting of direclors, or of a commitlee of directors, or by a person
acting as a dircctor will, despite that it is aflerwards discovered that there was a
defect in the appointment of any director or that any of them was disqualified from
holding oflice, or had vacated oflice, or was nol cntitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had continued to be

a director and had been enlitled to vote,

Except as othenwise provided by these articles, a director may not vote al a mecting
of directors or of a commiltee of directors on any resolution concerning a matler in
which he is in any way, whether directly or indirectly, interested, unless that interest

arises only because the casc falls within one or more of the following paragraphs:

(a) the resolulion relates to the giving to him of a guarantee, security or
indemnity in respect of money lent by him to, or an obligation incurred by

him for the Lenefil of, the Company or any of its subsidiaries;

(o ilie resolution relates to the giving to a third party of a guaranlee, security,
or indemnity in respect of an obligation of the Company, or any of its
subsidiaries, for which the director has assumed responsibility in whole or
pari, whether alone or jointly with others, under a guarantee or indenmity

or by the giving of security;

{c) his interest arises by virtue of his subseribing, or agreeing to subscribe, for
any shares, debentures or other securities of the Company, or any of its
substdiaries, or by virtue of his being, or intending to become, a panticipant

in the underwriting or sub-underwriting of an offer of any such shares,
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24.12

24.13

24.14

debentures, or other securities by the Company or any of its subsidiaries

for subscription, purchase or exchange,

(d) the resolution relates in any way to a retirement benefit scheme or an
cemployee share scheme which has been approved, or is conditional upon

approval, by the Board of luland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for any purpose of
the Act (excluding any statutory modification of it not in force when this regulation
becomes binding on the Company), conncected with a dircctor will be treated as an
interest of the director and, in relation to an allernate director, an interest of his
appointor will be treated as an interest of the alternate director without prejudice to

any interest which the aliernate director has otherwise,

A director may not be counted in the quorum present at a meeling in relation 1c &

reselution on which he is not entitled 1o vote,

The Company may by special resolution suspend, or relax to any extent, either
generally or in respect of any particular matier, any provision of these articles
prohibiting a director fiom voting at a meeting of directors or of a committee of

direclors.

Where proposals are under consideration concerning the appointment of two or more
direclors to offices or employments with the Company, or with any body corporate in
which the Company is interested, the proposals will be divided and considered in
relation Lo each director separately. In addition, (provided he is not for another
reason precluded from voting), each of the directors concerned will be entitled to
vote and be counted in the quorum in respect of each resolution, except that

concerning his own appointment,

Il a queslion arises at a meeting of directors or of a commitlee of directors as to the

right of a director 1o vote, the question may, before the conclusion of the mceeting, be
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referred (o the chairman of the meeting and his ruling in relation (e any director ather

than himsell will be final and conclusive.
DIVIDENDS
The following seatence will be added to the end of Regulation 104 of Table A-

"The person entitled to any dividend will be the holder (as defined in Table A) of the
share upon the date determined by (he resolution declaring the dividend (or in the

case of any interim dividend, determined by the directors) in respeci of that share,"

The dircctors may deduct from any dividend payable on or in respect of a share ail
sums of money presently payable by the holder (o the Company, on any account

whalsocver.
NOTICES

A notice may be given by the Company (o aiy member or director cither personally
or by sending it by pre-paid post, tefe-message. confirmed facsimile or telex 1o his
registered address within the United Kingdom or to any other address within the
United Kingdom supplied by himn (o the Company for the giving of notice 1o iim. A
properly addressed and pre-paid notice sent by post will be deemed to have been
given, in the case of a meeting, upon the day following that on which the notice is
posted and, in the case of notice of any other maller, at the time at which the notice
would be delivered in the ordinary course of post. A member o director giving to
the Company an address outside the United Kingdom will be entitled to receive all
notices by air mail or (at the Company's oplion) telex, confirmed fhcsimile or
telegram. A properly addressed and pre-paid notice by air mail will be deemed to

have been given at the expity of five days from the date of posting
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7.2

A nolice given by telegram or tele-message will be deened to have been given at (he
expiry ol 24 hours afler it is delivered by {he Company to the relevant transmitting

autherity,

A notice given by telex or confirmed facsimile will be deemed to have been given at

the same lime as it is transmitted by the Company,

In the case of joint holders of a share, all notices will be given to the joint holder
whose name stands first in the regisier of members in respect of the joimt holding, and

notice so given will be sufficient notice to all the joint holders.

Except as otherwise provided in these articles, all notices to be given pursuant to

these articles, other than one calling a meeting of the directors, must be in writing.
INDEMNITY

Subject to the provisions of section 310 of the Act, every direclor, agenl, secrelary
and other officer of the Company will be entitled to be indemnified out of the assets
of the Company against all losses or liabilitics properly incurred by him in or about
the execution and discharge of the duties of his oflice, Regulation 118 of Table A

shalt be extended acco dingly but shall not apply to any auditor of the Conipany.

The direclors may af their discretion and on such terms as they think fit purchase and
maintain for the Company or for any director, secrelary or other manager or officer
other than auditor of the Company insurance against any liability which might by
viriue of any ruic of law attach to such director, secrelary, or other manager or
officer in refation to any negligence, default, breach of duty or breach of trust in
refation to the Company or its business or aflairs or to any subsidiary and against
such Jiability as mentioned in the preceding article  Articles 24.10 to 24.14 shall not

apply to any action of the directors in pursuance of this Article 27 2,
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