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The Companes Azt 1985
Company Limiuted by Shares
Special Resofuttons
of
VideoLogic Limted

(passed on 5th July, 1994)

An cxtraordinary general mecting of the company' duly convened and held on 4th July, 1994, the
following resolutions were duly passed as special resolutions of the corpany:

| That:

(hH the authorised share capital of the Company be increased by £4,63%,642 10 £8713% ¢ by the
creation of an additional 4y 633, 642, ordinary shares of £1 each ranking pari passu in all
respects as one class of shares with the existing ordinary shares in the capital of the Company:

(3 ()

(b)
(c)

(d)

(b)
©

the directors be generally and unconditionally authorised to exercise all powers of the
Company to allot relevant securitics (as defined for the purposes of section 80 of the
Companies Act 1985) up to a maximum nominal amount of £ &, 63, 62,

this authority shall expire on 3 1st December, 1994

the Company may, before this authority expires, make an offer or agreement which
would or might require relevar  curities to be allotted under this authority after it
expires: ‘

all previous authorities under scction 80 of the Companies Act 1985 shall cease to
have eftict:

the directors be given power to allot for casl equity securities (as defined for the

purposes of section 95 of the Companies Act 1985) pursuant to the general authority
under section 80 of that As. conferred on them by this resolution as if section 89(1) of .
that Act did rot apply to the allotment:

this power shaj! expire on 31st December. 1994; and

the Company may, before this power expires, make an offer or agreement *which would
or might requite equity securitics to be aliotted after it expires; and
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the regulasions set out in ke ponted document submeized to the seesting be adopisd as
articles of assocsation of the Company’ m substtaton for all sxasing amicles of assopanon of
the Compaiy

That, conditiorally upon the London Stock Exchange admutitng the VideoLome shares {as
defined in the listing particulars of VidsoLome Group Plc dated Tth June, 1994) 1o the Dificial
Last and such admission becoming effective not kater than 6th July, 1994, or such later date as
may be agreed in writing between VideoLogic Group Ple and Avesco plc,

the authorised share capital of the Company be increased by £4, 512,352 10 £13,300, 20 by the
creation of an additional 4 S$22,,35¢  ordinary shares of £1 each ranking pani passu in all
respects as one class of shares with the existing ordinary shares in the capital of the Company;

{a) the directors be generally and unconditionally authorised to exercise all powers of the
Company to allot relevant secunities (as defined for the puposes of section 80 of the
Companies Act 1985} up to a maximum nominal amount of £4-, £22,35¢

{b) this authority shall expire on 3 lst December, 1994,

{c) the Company may, before this authority expires, make an offer or agreement which
would or might require relevant securities to be allotted under this authority after it
expires:

(d) all previous authorities under section 80 of the Companies Act 1985 (*ncluding the
authority granted under resolution | in the notice of extraordinary gencral meeting of
the Company dated 4th Juls. 1994) shall cesse to have effect; and

{a) the directors be given power to allot for cash equity securities (as defined for the
purposes of section 95 of the Companies Act 1985) pursuant to the general authority
under section 80 of that Act conferred en them by this resolution as if section 89(1) of
that Act did not apply to the allotment:

{b) this power shall expire on 3 Ist Dzcember, 19940 and

(c} the Company may, befors this power expires, make an offer or agreement which would
ar might require equity securities to be allotted after it expires,
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Company No. 1306333
THE COMPANIES ACTS 1948-1976
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

VIDEOLOGIC LIMITED

(Amended by Special Resolution passed on 5th July, 1994)

Tl The Regulations contained or incorporated in Part I of Table A in the First Schedule to The
Companics Act, 1948, shall apply to the Company save that Clause 10 in Part I and the
proviso to Clause 79 in Part I of the said Table A shall not apply to the Company

2. The First Secretary of the Company shali be Patricia Parry,

MUTRNILALD

[RLOIRECEIFT DATE:Z1/87794]




(s) To sell or otherwite ditpese of the whols or any pano(mebminmqg'm
of the Company, ¢ither together or in portions, for ruch consideration s
Company may think iz, and in particular for shares, dabentures, or sesucitiss of any

', company purchasing the zame.

{;1- () To distribute among the Members of the Company in kind any property of the
) Company of any kind.

(u}  To procure the Company to be registered or recognised in any part of thy werld,

* .

-

(v) To do all or any of the things or matiers aforesaid in any part of the world snd
either as principals, agents, contractors or otherwise and by or through agenw or
otherwise and either alone or in conjunction with otheis.

. (w) To do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them.,

The objects set forth in each sub-clause of this Clause shall not be restrictively construed
but the widest Interpretation shall be given thereto, ond they shall not, except where the
context expressty so requires, be in any way limited or restricted by reference to or
interence frc 1 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 as fuil a power to exercise all or any of the objects conferred by and
provided in each of the said sub-clav:es as if each sub-clause contained the objects of a
separite company.
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4. The liability of the Members is limited.

% 9 5. *The Share C:ipital of the Company is £100 divided into 100 shares of £1 each.

* By an Ordinary Resolution passed on 28th September 1988 and by an Ordinary
Resolution and a Special Resolution each passed on 31st March 1993, the authorised share
capital has been increased to £4,100,000 divided into 100,600 ordinary shares of £1 each
and 4,000,000 cumulative redeemable preference shares of £1 cach.




* By a Special Resolution passed om 6th June, 1934 exch of the cumulative rodeemnble
preference shares of £1 cach in the Company werg conveated insaand re-dosignated as erdinary
shares of £1 ¢ach.

* By Special Resolutions passed on Sth July, 1994, tha authensed share caputal was inereased 10

£13,300,000 divided into 13,300,000 ordinary shares of £] each.
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