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THE COMPANIES ACT 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(Ameadsd by a Spechd Resehation patted on 349 Decormiter 19M4)

«Qfe

JONES CANLE GROUP OF LEEDS HOLDINGS LIMITED

{. I Company's nume Is "JONES CABLE GROUP OF LiEEDS HOLDINGS
LIMITED"!

2. ‘Ihie Cosnpany’s registered effice i5 1o be situated in England and Wales,

3 The Cospany's cbjcets are:

) To act as an kwvestment itolding company and o co-ordinate the business of any
companizs in which thie Cempany 15 for iz tine belng interesied, and to acquire (wheiher
by original subscription, tender, pirchase, exchange or oiherwise) the whole of or 2ny pan
of the stock, thares, debentures, debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constited or carrying on business in any parnt of the world
or by a government sovereign rler, commbssioners, public body or authority and to hold
the same as investments, and t ssl), exchaage, carry and dispose of the same,

()  To carry on the business of nunaging cable and telecemmunications franchises and
for such purpose to make applications and offers, whether by competitive tender or
otherwise for such franchises and for ail requisite licences, consents and permissions
appertaining thereto and to carry on the business of providing, operating or supporting
cable and teleconmunications services of all kinds and to acquire (by purchase, fease,
exchange, hire or otherwise), supply, install, erect, alier, upgrade or maintain all plants,
machinery or equipment of any kind relating thereto.

By Special Resolution passed on 14th December 1994 the Company changc;,d its ﬁamc fro;n
Jones Cable Group of Leeds Holdings PLC to Jones Cable Group of Leeds Limited
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(B)

(ili)  To carry on business as producers, directors and technicians of every description;
to carry on business as a television company and for these purposes to construct or acgnire
studios, offices, locations, properties, apparatus, scenery, sound-recording apparatus,
lighting apparatus and all other apparatus and machinery for the production of tzlevision
programmes (o produce, arrange, direct and otherwise deal in and with lelevision films,
video films, cine films, cartoons, documentaries and films of every description (o act as
agents and managers of film actors and actresses, and (0 enter into contracts and other
arrangements with persons having dealings with the Company on such terms and for such
lengths of time as the Company may deem fit to provide programmes or nther works in
audio, radio, television, video, film, take-siide, tefctext, the printed word and other audio
or visual means for entertainment, cducation, information, journalism, exhibition,
demonstration, advertising, promotion or other purpose and for distribution by means of
live performance, broadeasting, publication, cable or satellite services, teletext systems,
disc, 1ape or any other means of recording or dissemination of information, to carry on the
business of selling, leasing or hiring the services of producers, directors, actors, actresses,
nrists, script writers, studio and technical staff, 1o carry on the business of selling, leasing
or hiring completely manufaciured programmes, recordings, technical and other equipment,

(tv)  To carry on the business of providing, supponing and operating franchises for all
types of business and 1o provide capital licenses, stock machinery and any other requisite
necessary or copveniens for this pumpose.

To carry on business as manufacturers, builders and suppliers of and dealers in goods of all
kinds, and as muchanical, geaeral, electrizal, marine, radio, electronic, acronmautical,
chemieal, petroleum, gas, civil and constructionat engineers, and manufacturers, imporners
ard exporters of, dealers In machinery, plant and cquipment of all descriptions and
component pagts thereof, fospings, castings, tools, implements, apparatus and all other
articles amd things,

To carry on the businesses in any pard of the world as imporers, exporiers, buyers, sellers,
distributors and dealers and 10 win, process and work produce of all Kinds.

To carcy on the following businesses, namely, conmtractors, garsge proprictors, filling
station proprictors, owners and charterers of road velicles, aircraft and ships and boats of
every description, Nghtermen and earsiers of goods and passengers by road, rail, water or
air, forwarding transport andd conunission agents, customs agents, stevedores, wharfingers,
carpgo superimtendents, pactkers, wanchiouse storckeepers, cold store keepers, hotel
proprictors, caterers, publicans, consuluants, zdvisers, financicrs, bankers, advertising
agents, Insurance brokers, travel agents and agency business of all kinds and generally 0
provide cntertainment for and render services of all kinds to others and to carry on any
other trade or business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as auxiliary 1o the general
business of the Company,

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the businesses
specified herein, or which are likely to be required by customers or other persons having,
or ibout to have, dealings with the Company.
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To build, construct, maintain, alter, enfarge, pull down and remove or replace any baildings,
shops, factories, offices, works, machinery, engines and to clear sites for the same or (o join
with any perzon, firm or company in doing any of the things aforesaid and to work, manage
and control the same or join with others in 50 doing, “

To enter into contracts, sgreements and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects for
which the Company Is formed.

To acquire, undertake and carry on the whols or any part of the business, property and
labllities of any person or company carrying on any business which may in the opinion of
the directors be capable of being conveniently carried on or calculated directly or indirectly
to enhance the valus of or render profiable any of the Company’s property or rights, or any
property sultable for the purposes of the Company,

To enter it any srrangements with sny povernment or suthority national, international,
suprems, municipal, local or otherwiss, that may In the oplsion of the directors be conducive
to thy Company’s cbjects or any of thet, and to obtrla from any such povernment or
suthorlty any rights, privileges, and concessions which In the oplnlon of the directors is
desirsble, and to carry out, exercise and comply whh 2oy such arrangements, rights,
privileges and concessions,

o epply for, or join in applylng for, purchase or by other means acquire 20d protect,
prolong and renew, whether In the Unbted Kingdom or elsewheze any patents, patent sights,
brevets d'invention, licences, socret processes, trade marks, reglstered desipns, protections,
conceasions and the like, and 0 use and tum to &ccount 2od 1o manufaciurs under or granat
licenees or privileges In sespect of the sams, and 0 expend moncy In experimenting and
wating and muking reiearches, snd In loproviag oc secking o mprove any patents,
inventons or rights which the Company may acqulre or propose to asguire,

To scquire an Interest in, amalgamate with of ester Int partmership or knto any arrangement
for the sbasing of profits, unlon of keteresws, co-operntion, Joint adveamirs, reciproeal
concesslon, or otherwise with kny eompany, or with sny cieployees of the Company,  And
10 Jend money 1o, guaranise the contracts of, or otherwise axskst any such company, and to
take or othenwise soquire shares or securities of aoy such company, and to zell, hold, re-
Jssue, with or without gusrantse, or otherwise deal with the same,

To lend monsy to, to subsidise 20d nssist any persons or companies and to act as zgents for
the coliection, receipt or payment of money and genecally to ast as agents or brokers for and
reader services to any company, 2od to undertake aod perform sub-contracts.

To cater into any guarantes, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee or otherwise provide security for,
with or without the Company receiving any consideration thesefor or 2dvantage therefrom,
directly or indirectly, by personal covenant or by morigage, charge or lien over all or any
part of the undertaking, property and assets present and future and uncalled capital of the
Company or by any other means whatsoever, the performance of the obligations and the
paymeant of any moneys (including but not limited to capital oz pricipal, preminms, dividends
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or interest, commissions, chatges, discount and any costs or expenses relating thezeto whethier
on any stocks, shares or securities or in any other manrer whatsoever) by any company, firm
or pergon lncluding but not Jimited 1o any company which is for the time oeing the
Company’s holding company or a subsidiary of the Company each a3 defined by Section 736
of the Companles Act 1985 or of the Company's holding company as 50 defined or any
company, flrm or person who is for the time being a member or otherwise has any interest
in the Company or is associated with the Company in any businsss or veature, or any other
person firm or company whatsoever, For the purposes of this paragraph (M) "guarantee®
shall be construed 30 as to include any other obligation howsoever deseribed to pay, satisfy,
provide funds (whether by advancs of mooey the purchase of or the subscription of shares
or other securitles, the purchase of assets or services, or otherwist) for the payment or
satisfaction of, or to indemnify against the consequences of default in the payment of or
otherwise be responsible for any indebtedness of any other company firm or person,

To promots, finance or assist any company for the purpose of acquiring all or any of the
property, rights or undertaking or assuming tho labilitles of the Company, or for any other
purpose which may be in the opinjon of the directors directly or indirectly calculated to
beneflt the Company, and to placs or guarantes the plscing of, urderwrite, subscribe for, or
otherwlise acquire all or any past of the shares or securities of such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incldental to the formation, registration, promotion and advertising of or
naising money for the Company, and the issue of its capita! including those Incurred in
connection with the adverthsing or offering the sams for sale or subscriptiop, including
brokerage and commissions for obtaining applications for or taking, placing or underwriting
or procuring the underwriting of shares or other securities.

To remuncrats any person, flrm or company rendering service to the Company whether by
cash payment or by the allotment W him or them of shares or securities of the Company
credited as fully pald up in full or In part or otherwise,

Generally to purchase, tske on lease or exchange, hire, or otherwise acquire any real or
pecsonal property and any rights or privileges over or in respect thereof,

To reccive moaey on deposit upon such terms as the directors of the Company may approve.

To invest and deal with the moncys of the Company in such manner as may from time to time
be determined by the directors.

To lend money or give credit with or without security, but not to carry on the business of a
registered money lender,

To borrow or raise or secure the payment of money in such manner as the directors shall
approve and in particular by the issue of debentures or debenture stock, perpemal or
otherwise charged upon all or any of the Company's property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off any such securities.
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"fo semunerate any company Tor sezvices rendered or to be rendezed, in placing, or assisting
to place, orgumeclngthcplacingorprom:mgtheundczwriﬁns of apy of the shares or
debentures, or other securities of the Company or of any tompany in which this Company
may be interestsd or progose to be interested, or in or about the conduct of the husiness of
the Company, whether by cash payment or by the allotment of theres, or securities of the
Company credited as paid up in full or in part, or otherwise,

To subscribe for either sbsolutely or conditionally or otherwise acquire and bold ghares,
stocks, debentures, debenture stock or other obligations of any other company and 0 co~
ordinate, finance and manage the business and operation of any company in which the
Company holds any such interest. .

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments,

To sell, lease, exchange, et on hire, or dispose of any real or personal propesty ot the
undertaking of the Company, or any part or parts thereof, for such consldzration 25 the
directors shall approve, and, in particular, for sharcs whether fully or parly paid up,
debentures or securlties of any other company, whether or not baving objects altogether, or
in part, similar to those of the Company, and to hold and retain any shares, debennures or
securities so scquired, and to improve, manage, develop, sell, exchange, lexse, mongage,
dispose of, grant options over Of turn to account of otherwise deal with all or any part of the
property or rights of the Company,

To adopt such means of making known the businesses and products of the Company as may
in the opinion of the directors soem expedient, and in particulzr by advertising in the press,
by circulars, by purchase xnd exhibition of works of art or Interest, by publication of books
ard periodicals, and by granting prizes, rewands 20d donations.

To support, subscribe or contribute to auy charitable or public object o any instwtion,
soclety or club which may be for the benefit of the Company or its directors, officers or
emplayees, or the directors, officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connccted with any town or place
where the Company carries on business and to subsidise or assist any association of
employers or employess or any trade association. To grant pensions, grawities, annuities or
charitable aid and generally to provide advantages, facilities and services to any person
(iacluding any directors or former directors) who may have served the Company or is
predecessors in business or any subsidiary, allied or associated company or to the wives,
children or other dependants or relatives of such persons, to make advance provision for the
payment of such pensions, gratuities or annuities as aforesald by estzblishing cr acceding to
such trusts scheples or arrangements (whether or oot capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for the time being in foree)
as msy seem expedient, to appoint trustees or to act as trustee of any such schemes or
arrangements, and to make payments towards insurance for the beaefit of such persons or o
their wives, children, or other dependants or relatives.
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To establish and contsibute to any scheme for the purchase or subscription by trustees of
shares in tho Company to be held for the bensfit of the employees of the Company or any
subsidiary, allled or associated company, and 1o lend money to such employees or o trustess
on their behalf to enuble them to purchiass or subscribe for shares in the Company and to
formulate and carry inty effect any stheme for sharing the profits of the Company with
employees or any of them,

To apply for, promote and obtain any Act of Parliament order or licence of the Department
of Trade and Industcy or citier authority for enabling the Company to carry any of its objects
into effect or for effecting any modifications of the Comnpany's constitution or for any other
purposes which may in the opinion of the directors seam expedient, and o oppose any
proceedings or applications which may inthe opinion of the Directors seem caleufated directly
or Indirectly 1 projudics the Company’s interests,

To esublish, grant and ks up agencies In any pary of the world, and 19 do all such other
things «s the Company may desin condueive to the carrying on of the Company's business,
cither as princlpals, or sgents, and 10 remuncrase 4ny persons In connecction with the
establishment. or grandog of such agencies upon such terms &nd conditions as the Compaay
may think fiL,

To disiribute among tio sharekolders {a 3pecis 2ny of die propesty of the Company or any
procecds of salo or glsposal of any propeny of We Company and for such purpose w
distingulsh and separsie caplial from profite, but 0 et no diszribution 2mousting o 2
reduction of capiial shall be made except with the s2actian (if oy) for the tmse belng requlned
by Jaw, ‘

To purchats and paalntain Isurancs for the beaefit of any person w0 I an officer or
employee, or former officer of empluyce, of the Company or of aay othes company which
is a subsldiacy of tha Compiny or In which the Cotpany s xn Interese whetier direet or
indirect or who I3 or was at any tUme trastes of aey retlressens benefing scheme or zay other
trust In which any surh officer or employre or Rtmer officer or employee &5 or has boza
imeresied indemnifying such person apatast Habiity for negligence, default, breach of duty
or breach of trust or any other Mabliies which may lawfilly be insured xgalest,

To amalgamate with any other ompany,

To do all or any of the above things In sty part of the woeld 22 s priocipals, agents,
contracturs, trustees or otherwise, and by or through trusteds, agents, schooztractors or
otherwise, and either alone or in conjunctloa with others and to procuce the Company 10 be
registered or recognised in any foreign country or place.

To do ajl such other things as are in the opinion of the directors incidezsal or conducive to
the attainment of all or zny of the Company's objects, or the exercise of 2ll or any of its
powers,

Thr objects specified In each paragraph of tais Clause shall, except whete otherwise
expressed in such paragrapk, be regardeq as indepsadent objects, and shall not be Jimitad or
festricted by reference to or inference from the terms of any other paragraph or the name of
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the Company. None of the paragraphs of this clzuse or the objects or powers therein
specified or conferred shall be deemed subsidiary or ancillary to the objects or powess
mentionsd in sny other paragraph, but the Company shall have as full a8 power 10 exercise
all or any of the objects and powers provided in each paragraph as if each paragraph
contained the objects of a scparate company.

The word "company” in this Clanse (except where used in reference to the Company) shall
be deemed to include any person or partmership or other bedy of persons whether domiciled
in the United Kingdom or elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and vice versa. The
expression *the Act® in this Clause means the Companics Act 1985, but s0 that any reference
in this Clause to any provision of the Act shall be deemed to include 2 refecence to any
modification or re-enaciment of that provision for the time being in force.

A ‘The liabllity of the members is Jimited.

3.4 The Company's share capltal Is £50,000 divided into 50,000 shares of £1 each.

By a special resolution passed on 3 August, 1993 the 50,000 shares of £1 each were
consolidated and sub-divided into shares of 1p each of which 2,525 shares for each 5,000p
pominal amount were designated ordinary shares and the balance of the shares wete
designated special rights convertible shares. By an ordinary resolution passed on the same
date the Company's share capital was increased to £750,000 by the creation of 70,000,000
ordinary shares of !p each.




NAMES AND ADDRESSES Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

ANGELA ORBAN ONE
For and on behatf of

Legibus Secretarfes Limited

200 Aldersgate Street

London ECI1A 47

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limitsd

200 Aldersgate Street

London EC1A 417

DATED thls. 9th day of November, 1992,
WITNESS to the above Signatures:«
DENISE WEST

200 Aldersgate Strest
London EC1A 411
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THE COMPANIES ACT 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by a Specis! Resolutlon passed on Ird August 1993)

-0f-

JONES CABLE GROUP OF LEEDS BOLDINGS LIMITED

Interpretation
In the articles, unless Indicated to the contrary:

"Act" means the Companies Act 1985, including any statutory modification or re-enactment
for the time being in force;

"Acts" means the Companies Acts 1985 and 1989 and all statutes and subordinate
legistation for the time being in force concerning companies so far as they apply 1o the
Company;

"affiliate™ has the meaning given to that expression in the Securities Act of 1993 as in force
in the United States of America at the date of adoption of these articles of association;

"articles" means these anlcles of association as amended from time to time;

"auditors" means the auditors of the Company;

"hoard" means the board of dircctors of the Company;

"Carried Interest Agreement" means the agreement to be entered into between Jones
Global Group, Inc. and the Company under which Jones Globat Group, Inc. may eam a

carried interest in the Company (as varied from tiine to time);

"Chairman" has the meaning given to it in articles 105;

Yclear days" means, in relation to a period of notice, that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is
to take effect;
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“compsny” includes amy body corporate (not belng a corporation sole) or associztion of
persons, whether or not & company within the mzaning of the Act;

*Convertible Loan Stock” means the £77,500,000 nominal Zero Coupon Unsecured
Convertible Loan Stock 1993-1998 of the Company, created by the Loan Stock Instrument,

*Deed Poll” means the instrument to be made by National Westminster Bank Plc, constituting
a voting trust in relation to the Special Shares, or any deed poll replacing the same;

*director” means a director of the Company,
*dividend" includes bonus;

*entitied by transmissicn” means, in relation to a share, cntitled 23 2 consequence of the
death or bankruptcy of 2 member or of another event giving rise to a transmission of
entitlement by operation of law;

"exccuted” Includes, in relation to a document, cxecution undes hand or under seal or by
another method permitted by law;

"Floal* means tho admisslon to listing of all or part of the ordinary share capital of the
Company and the Convertible Loan Stock (if any) on The International Stock Exchange of
the Unltzd Kingdom and the Republic of Ireland Limited, the New York Stock Exchange or
the American Stock Exchange or iis quotztion on NASDAQ in connection with a fotztion or
placing which results in twenty five per ceat, (25%) or mone of the Issued Ordinary Shares
being held by peceons other than those who are holders of Ordinary Shares and/or Coavertible
Loan Stock immedliately prior to such flotation or placiog;

*holder® means, in relatlon to a share, the member whose nams is entered in the registet as
the holder of that share;

“Issued Ordinary Shares® means the Ondinary Shares in lssue for the time being and for
thess purposes the Converiible Loan Stock (if any) in issue for the time being shall be deemed
to have been fully pald and comverted into Ondinary Shares in accordance with the Loan Stock
Instrument s0d such Ordinary Shares shall be deemed 1o be in fssue and to be held by the
Stockholders whose Convertible Loan Stotk is decmed to have beea converted.

"Jones Cable Group, Ltd." means Jones Cable Group, L, an affilinte of Jones
International Ltd,, duly organised and validly existing under the iaws of the state of Colorado
in the United Stxtes of America;

*Jones Director™ means a director appointed pursuant to article 71;

"Jones Global Group, Inc.® means Jones Global Group, Inc., an affiliste of Jones
International, Ltd., duly organised and validly existing under the laws of the state of Colorado
in the Unitod States of America;



*Jones International, X.4d.” means Jones International, 1.4d., & company duly organised and
validly existing under the lawz of the state of Colorzdo in the United States of Armerica;

*Jones Organisation® means Jones International, 14d, and its subsidiaries and affilistes from
time to time and limited partnerships managed by any of them from time 10 time;

*Loan Stock Instrument® means the instrument 0 bo exeanted 35 2 deed poll by the
Company, creating the Convertible Loan Stock (23 varled from tizse to time);

"Management Agreement® micans the agreeruent to bs entered Into between Jonez Cable
Group of Leeds Limited, the Company, Jones Cable Group, Lid, and Jones Global Group,
Inc. relating 1o the provision by Jones Cable Group, Lid. of certain consultancy and
management services o Jones Cable Group of Leods Limhsd and the Company (as varied
from tms 10 time);

"member® means 3 member of the Company;

“Nonwvoling Deferved Shaees® means the non-woting deferred shures of Ip cach that may
be created upon converslon of the Special Shares In sccordancs with zrticle 6C);

"Offer® means aa offer by any person or perrons w sequire Ondinary Shares andfor
Convertible Lo Stock which becomes urnconditlonal 2ad pursurnt to which aceeptances are
received by the offesor I respect of Ordinary Shares and/or Convestible Loan Stock which,
together with Ondinazy Shares andfor Convetible Lozn Stock sequired of sgreed o be
acquired before or during the offer, result In the offeror sod any perion acting in concert with
It (construed In accordance with The City Code on Thkeners and Mezrgers) holding more
than Bifty per cent, (caleulated by number) of the Ixsued Ordinary Shazes;

"offiee” means the reglstared office of the Company;

"Ordinary Stares® means the ondinary shares of Ip each in the capltal of the Company;
"Ordinary Sharcholders* means the holders of Ordinaty Shares for the time being;
"paid®, “pald up® and "pald-up® includs credited 25 paid or paid up;

“register” means, unless indicated o the contrary, the register of members kept pursuant to
section 352 of the Act;

“seal” means, unless indicated to the contrary, the common seal of the Company or any
official or securities seal that the Company may have or may be permitted to have under the
Acts;

"secretary” means the secretary of the Company and includes any assistant or depusy
secretary and a person agpointed by tise board to perform the duties of the secretary;

"Special Shares" means the special rights convertible shares of 1p each in the capital of the
Company;
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(A)

*Special Shareholders® means the holders of Special Shares for the time beiog;

*Stockholders® means the bolders of Convertible Loan Stock for the time being registered
in the reglstes of such holders maintained by the Company in accordance with the Loan Stock.
Instrument and the tzrm‘mched to the Convertible Loan Stock;

*Subscription Agreement” means the agreement to be eatered joto try, among others, the
Company, the Subsidiary and the initial subscribers for the Convertible Loan Stock (as varied
from time to time);

*Subsidiary” means Jonzs Cable Group of Leeds Litaited (registered no. 2400103).

Words and exprissions contained in these articles which are not defined in paragraph (A)
have, unless the contrary I Indicuted, the same meaning as in the Act, but excluding zny
statutory modification to the Act not In force at the dats of adoption of these articles.

Vhere an ondinary resolution of the Company Is expressed to be required for any purpose,
a speelst or extrsordinery rezolution shall alco bo eflective for that purpose, and where an
extraozdinary resolution Is expressed 0 bo required for any purpoic, 2 special resolution shall
also be effectiva for that purpose,

The headings i the asticles shall not afTeet the Interpretation of the anticles.
Tuble A not to apply

No regulations contatned §n any statuls or subordinate leglsistion, including the regulations
contalned In Thblo A fa the seheduls to the Companies (T¥bles A to F) Regulations 1985 (as
amended), apply as ihe reguiaions or anicles of xssocintion of the Company.

SHARE CAPITAL
Authorised capiial

The zuthorised share caphial of the Company at the date of adoption of these articles is
£750,000 divided into 72,525,000 ordinsry shares of 1p cach ("Ordinary Shares”) and
2,475,000 special rights convertible shares of Ip cach ("Special Shares®),

Allotment

Subject to the Acts and relevant authority of the Company in general meeting required by the
articles and the Acts, the board has general and unconditional authority to allot (with ox
without conferring rights of reaunciation), grant options over, offer or otherwise deal with
or dispose of unissued shares (whether forming part of the original or any increased capital),
or rights to subscribe for or convert any sccurity iuto shares, to such persons, 2t such times
and on such terms and conditions as the board may decide but no share may be issued at a
discount.
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moboa:dhasgwerﬂpower,pummwmﬂon%oﬂham 10 allet equity securities
pursuant to the suthority confecred by paragraph (B), as If section 89(1) of the Act does no
apply to such allotment, for each prescribed period, This power fs limfted to:

() aliotments of Ordinary Shares to existing holders of Ordinary Shares or Convertible
Loan Stock where they have first been offered or an invitation t0 subscribe or
purchase has been extended, in each cass whether by way of rights issus, open offer
or otherwise, to them in proportion (28 neady as may be) o their existing holdings
of Issued Ordinary Shares but subject 10 the board having a right to make such
excluslons or other arrangements In connection with such offering as Jt deems
necessary or expedient to deal with equity securities representing  fractional
entitlements;

D sllotments of Onlinary Shares for cash other than puzuant 0 paragraph (I) in
accordance with the Carried Intercst Agreement and/oy the Mzanagement Agreement;

(1))  allotments of Ordinary Shares upon comversion of the Convertible Loan Stock in
accordance with the Loan Stock Instrument; and

(iv)  aMotments of Ordinary Shares pursuant to a share option scheme approved by an
ordinary resolution of the Company In general meeting,

By the authority and power conferred by paragraphs (B) and (C), the board may during a
prescribed period make an offer or agreement which would or might raquire equity securities
or other relevant securities to be stlouted after the prescribed period 2nd nuxy allot securities
in pursuance of that offer or agreement,

In this article 4;

()] “prescribed perfod® means, first, the period of five years from the date of adoption
of these articles and, after expiry of that prescribed period, any subsequent period for

(ii) “section 80 smount® means, for the first preseribed period, £700,000 and, for a
subsequent prescribed period, the amount stated in the relevant ordinary or special
resolution or, in either case, another amount fixed by resolution of the Company;

(i)  the tominal amount of securities is, in the case of rights w subseribe for or convert
any securities into shares of the Company, the nominal amount of shares which may
be allotted pursuzant to those rights.
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in the tegister as the bolder of the share recognise & renunciation of the ghare by the allotwee
in favour of another person and may gract 1o an ailottes & right 10 effect a reaunciation on
the terms and corditions the board thinks 6it. 4.

Subject to the Acts and to the rights antached 10 exlsting shares, new shares may be allotted
or Issued with or have attached o them such gpecial rights or sestrictions as the Company
may by ordinary resolution declds, oz, If xo resolution Is pxssed, 25 the board mzy decide,

Redeemable chares

Subject to the Acts and 1o the rights altached to existing shares, shares may be Issued on
terms that they are to be redeemed os, a2 the option of the Company or the bolder, are liable
to bs redeemed,

Special Shares
Ths spreial vights, privileges and restrictons atiaching 1o the Special Shares are 25 follows:

Voting

A 8 general meeting every Specla) Shareholder present ia person has 2n a show of bands one
vots of, If prezent by ons or more proxies, has on a show of hand', one wite per proxy 2nd
every Speclal Sharholder present in person of by proxy has on 2 noll tweaty votes for every
Spacial Share of which he Is the bolder. )

Income

Speclal Sharcholders are not entitled 10 receive any dividend or other distribution whatsoever,

Convizsion

)] Immediately afier all Convertible Loxa Stock has been converted Into Ordinary Shares
in accordance with the Loan Stock Instrument, all the Special Shares then in issue
shall be converted into fully-pald Ondinary Shares at the rate of 1p in naminal amount
of Ordinary Shares (subject to adjustment in accordance with paragrapa (vi) below)
for each 99p in nomina! amount of Special Shares (the “conversion rate®) by means
of consolidation and subdivision in accordanee with the provisions of this paragraph

)

(i)  All Special Shares in issue held by any holder or joint holders at time of conversion
(the “conversion date™) shall be consolidated into one share, pursuant to the authority
granted by the adoption of this article. The consolidated share shall then be
sub-divided into shares of such amount as is equal to the nominal amount of the
Special Shares in the Company at the conversion date of which:

(3) one share for each 99p in nominal ameunt of the <onsolidated share (or such
other amount as may be appropriate as a result of an adjustment of the

-5-
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i)

convession rate) shall be designated an Ordinary Share (ignoring fractions);
and

(b) the balance of the shares (including fractions) shall be designated pon-voting
deferred shares of 1p each, having the rights set out in paragraph (iif) (Non-
voting Deferred Shares),

The Non-wting Deferred Shares confer the right on a return of capital on a winding-
up or otherwise only to the repsyment of the emounts pald-up on the Non-voting
Deferred Shares afier repaymeat of the capital paid-up on the Ordinary Shares and
the payment of a further amount of £1,000,000 In respect of cach Ondinary Share.
‘The Non-voting Defersed Shares do not conler the right to be paid 2 dividend or to
recelve notice of or to attend or vole &t & gensral meeting. Converslon of a Special
Share Is decmed to coofer Srmevocsble swthordly on the bosrd ot any time after the
conversion date;

() 10 appoint 2 person 10 exocuts on behalf of each bolder of Mon-voting
Deferred Shares an instniment of transfer for and/or 23 agrocment o transfer
all or soma of the Nonwvotlng Deferred Shares, without making any psyment
to the holder, 19 such perzon a3 the board may declde, as cusiodizn; and

()  to purchase all or soma of the Non-voling Deferred Shares (subjoct to the
pravislons of the Acts) for a2 price of Ip for 2ll the Non-wiing Dederred
Shares purchased, without obtainlng ths sznction of the holders thereof,

Peoding such transfer and/or purchase the Company I entitled to rewin the
certificates for the Non-wting Deferred Shares,

The Ordinary Shares to which a bolder {3 entited o conversion of the Special Shares
("new ordinary shares®) shall:

(s)  rank pari passu in all respects and form one class with the Ordinary Shares
then in jssus; and

®) entitls the holder to be pald an appropriate proportion of all dividends and
other distributions declared, made or paid on Ordinary Shares by reference
. to a record date falling on or after the conversion date.

Whenever 5 a resull of conversion holders become entitled to fractions of a
Noa-Voting Deferred Share, the fraction shall be rounded up.

If Special Shares remain capable of being converted into Ordinary Shares and there
is a consolidation andfor sub-division of Ordinary Shares, the conversion rate shall
be adjusted by an amount which in the opinion of the board is &ir and reasonable to
maintain the right to convert and to ensure that the holders of Special Shares are in
no better or worse position as a result of any such consolidation and/or sub~division
than if they had never takea place.
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(vif) If a doubt or disputr srises concerning an adjustment of the conversion rate in
accordance with paragraph (vi) the board shall refer the matter to the suditors 2ad
their certificate a5 to the amount of the adjustment shall be conclusive and binding on
all concerned, “,

Capital

On 2 return of capital on winding up or otherwise, the Special Sharcholders are entitled in
priority to the holders of any other class of thare to the repayment of the amount paid-up on
their Special Shares, The Special Sharez do not confer 2oy further right to participate in the
assets of the Company zvalizble for distribution among the members.

Varintion of tights

Subject to the Acts, ihin slghis attached to 2 class of shares may be varied whether or not the
Company Is belng wound up (1) In such manner (if any) a3 may be provided by thoss rights,
or (i) in tho absence of provision, clther whh tho consent In writing of tha holders of at Jeast
threo-fourths of the nominal amount of the {smued shares of that class or with ths seaction of
an extraordinary rezolution passed &2 a sepansto meetiog of the holders of the luued ghares
of that elazs validly held In accordance with the anticles, but not otberwise.

The rights attached ¢ a class of shares are not, unless otherwise expressly provided in the
rights autaching to those shares, deemod to be varied by the creation or Issue of further shares

ranking parl pastu with ot subsequent o them or by the purchise or rodemption by the
Company of its own shares [n secordance with the Acts and article 38.

Ordinsy Shares whenever [13usd aro subject to the restriction that tho rights attached to any
class of Ondinary Shares may b vacled or abrogated by a special resoletion passed by the
Company in generz] mecting without the separata consent or sanction of the boldess of issued
Ondinary Shares of that class in accordance with paragreph (A)(D) or otherwise provided that,
save in the case of the rights set out In anticle 71, the rights sttacked to oK the (ulinary
Shares are thereby varizd or abrogated In the Jlke manaer and to like extent, :

Comunission

The Company msy exercise all powers conferred or permitted by the Acts of paying
commission or brokerage, Subject to the Acts, commission or brokerage may be satisfied by
the payment of cash or the allotment of fully- or partly-paid shares or the grant of an option
to call for an allotraent of shares or by any combination of these methods.

Trusts not recognised

Except as otherwise recognised in refation to the Special Shares in these articles or otherwise
as ordered by a court of competent jurisdiction or as required by law, the Cowpany shall not
recognise & person as holding a share on trust and is not bonnd by or otherwise compelled
to recognise (even if it has notice of it) an oquiteble, contingent, future, partial or other claim
to or interest in a share other than an sbsolute right in the holder to the whole of the share,
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SHARE CERTIFICATES
Right to certificate

<
Subject to the Acts, & person on becoming the bolder of a ghuze fs entitied, unless the terms
of issue of the shares provide otherwise, without charge, to one certificzte for 2J1 the shares
of a class registered In his name or, in the case of thares of more than one class being
registered in his name, 10 a separato certificate for cach class of shares,

Vrhere 3 member transfers part of his shares comprised in & certificato ho §s entitled, without
charge, o one ceridfieate for the balance of shaces retained by him,

The Company is not bound 10 ksus more than one centificate for thares held jointly by two
or mare persons and delivery of a certificate 1o ons jolnt holder is sufcient delivery to sl
Joint holders,

A ceriificus shall specify tho number and class and the ditingulshing numbers (if xny) of the
shares In respect of which Jt Is laruod 2nd tho amount pald up on the shares, It shall be
Issued under a 5221, which may be affixed 10 or printed op &t, or In such other manner having
the sams effect us If Jssued under 8 scal a5 the board may approve. Each centificate Ismied
by ths Company shall bear & legend sctting out resurictions on offering or selling the shares
in the Unlad Ststes of Amserica,

Replacement cortificaies

Wheto a member holds two or more cenifficates for shares of one class, the board may at his
request, on surrender of the original certificates and without charge, cancel the certificates
and issuc a single replacement cestificate,

At the request of a membes, the board may cancel 2 certificate and issue two or more in its
place (representing shaces in such proportions 24 the member may specify), on sucrender of
the original certificate and on payment of such reasonable sum zs the board may decide,

Where a certificate is worn out, defaced, lost or desiroyed, tha board may cancel it and Issue
a replacemeat certificate on such terms 38 to provision of evidence and indemnity (with or
without security) and to payment of any exceptional out-of-packet expenses incurred by the
Company in the investigation of that evidence and the preparation of that indemnity and
security as the board may declde, and on surrender of the original certificate (where it is
worm out or defaced).

LIEN
Company’s lien on shares not fully paid
The Company has a first and paramount lien on every share {other than 2 fully-paid share)

registered in the name of & member (whether solely or jointly with another person) for an
amount payable in respect of the share, whether the due date for payment has arrived or not.
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15,

The lien applics to all dividends from time to time. declared or other amounss payable in
rezpect of the ghare,

“fhe board may either generally or in a particular case declare 5 thare to be wholly.cr partly

exempt from the provisions of this article, Unless otherwise agread with the transferez, the
registration of a transfer of a share operates as 2 waiver of the Conpany's lien (if any) on
that share,

Enforcement of lien by sale

For the purpose of enforcing the lien, the board may sell ghares subject o the lien in such
manner as it may decide, lnhcduedx:ofotpaymcmofﬂmrclmmmmhasarﬁwdmd
payment is not made within 14 ctaar days afler the secvics of a notice in writing (stating, and
demanding payment of, the amounts and glving notice of the intention to sell in default of
payment) on the meraber concerned (or t0 & person entitled by transmission to the shares).

To givo effect 10 a sale, zhcboardmymhorhsapmmomw:ninwummﬁmmﬁ:
of shares In the name and on behalf of the holder of or the person entitled by transmission
to the shares to the purchaser or his nomines, The purchaser s not bound w sce to the
application of the purchase money and the title of the transfieree §s pot affected by an
irregularity in or kovalldity of the proceedings connected whh the sale,

Application of proceeds of sale

The net proceeds of g sale effected under the previous anicle, after payment of the costs of
the sale, shall bo spplied by the Campany in or towards sxisfaction of the amount in sespect
of which the llen exists, Any sesidus shall (on sunrender 1o the Company for cancellation of
the centificate for the shares sold, or the provision of any indemnlty (with or without security)
3s 10 any lost or destroyed centifieate required by the boand and subject to a like liea for
amounts not presently pryable 23 existed on the shares befors the sale) be pald to the member
ot & persoa entitied by transmission to the sharcs immedlately before the sale.

CALLS ON SHARES

Calls

Subject to the terms of allotment of shares, the bosrd may make calls on members in respect
of amounts unpaid on the shates or a class of shares held by them respectively (whether in
respect of nominal value or a premium) and ot psyzble on a date fixed by or in accordance
with the terms of issue. Fach member shall on receiving at Ieast 14 clear days’ potice
specifying when and where payment is to be made) pay to the Company the amount calied
as required by the notice. A call may be made pzyable by instalments and may, 2t any time
before receipt by the Company of an amount due, be revoked or postponsd in whole or in
part as the board may decide. A call is deemed made at the tims when the resolution of the
board suthorizing it is passed. A person on whom 2 call is made remains liable to pay the
amount calted despite the subsequent transfer of the chare in respect of which the call is
made. The joint holders of a shere are jointly and sevetally liable for payment of & ¢zl in
respect of that share,
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17.

18,

19.

20.

Pover t0 differentiate

The board may make arrangements on the allomment or ssus of shares for 2 differenco
between the allottees or bolders in the amounts and times of payme:it of a call onheir shares.

Intevest on calls

If the whole of the amount called is not pald on or before the date fixed for payment, the
person by whom it i3 payable shall pay Interest on the unpald amount 2t such rate as mzy be
fixed by the terms of aliotment of the share or, if 10 rate is fixed, 2t such rate (not cxceeding,
without the sanction of the Company given by ondinary resolution, 20 per cent. per annurs)
as the board may decide, from and Including the dats fixed for payment until but excluding
the dats of actual payment and all costs, charges and expenses incurred by the Company by
reason of the non-payment. The board may walve psyment of the interest in whole or in
part.

Payment in advance

‘The board may, If It thinks (t, recelve from 3 member all or part of the amounts uncalled and
unpald on shares held by him. A payment in advance of calls extinguishes to the sxtent of
the payment the lability of the member on the shares In respect of which & is made. The
Company m3y pay Interest on the amount pald In advance, or 0o 0 much of it a5 from time
10 time exceeds the amount called 02 the shazes In respect of which the payment in advance
has been made, ot such rats {not exceading, without the sanction of the Company given by
ordinary resolution, 20 per cent. per annum) as the board may declde.

Amounts due on sllotment treated as cnils

An amount which becomes payable in respect of 2 share on allotment or on a date fixed
pursuant to the terms of dllotment (whether In respect of nominal value or a premium) or as
an Instalment of a call, is deemed to ba a c2ll, In case of non-payment, the provisions of the
articles as 1o payment of interest and costs, charges sod expensss, forfeinire or otherwise
apply os if that amount has become payable by vire of & call,

FORFEITURE

Notice Il call not paid

If 3 member fuils to pay the whole of 2 cali or an instalment of a call on or before the date
fixed for payment, the board may serve notice on the member or on a person entitled by
transmission to the share in respect of which the call was made demanding paymert, or a date
not less than 14 clear days from the date of the notice, of the 2mount of the call outstanding
and any interest that may have acerued on it ang all costs, charges and expenses incucred by
the Company by reason of the non-payment., The notice shall state (f) the place where
payment is to be made, and (i) that if the notice is not complied with the share in respect of
which the call was made will be liable to be forfeited.

A
i
!
g
;

Ty
el
—

=

i
q
i




g AR

g g R W D

23.

(A

®)

©

24,

Forfeiture for nos-complignce

lfthcnoﬁcardaredwinmcpmiou ariicle is not complied with,azhzteinrwpcaof
which it is given may, at myﬁmcbdnrepaymmtmquimdbythenmicohasbmmdz, be
$orfeited by a resolution of the board, The forfeiture includes all dividends declared or other
smounts payable in respect of the forfeited share and not paid before the forfelmre.

Notice after forfelture

When a share has been forfeited, the Company shall serve notice of the forfeiture orn the
person Who was before forfeimre the holder of the share of the person catitled by
transmission to the share but no forfeiture is invalidated by an omission to give notice. A
cntryafthofactanddatcofforfnimm:mllbemadointheregi:tcr.

Dispesal of forfcited shares

Upthl cancelled in accordance with the Acts, 3 forfeited shaco and all rights anaching 0 it are
decomed 10 be tho propesty of the Company and may be gold, ro-allotiad ot otherwise disposod
of cither 10 the peraon who was uedore the forfeiturs the holder of 19 another person, on such
terms and In such manner 23 the board may decide. Whero for this purpose 3 forfeited share
is to be transferted, maboudmxywﬂwrhcapmmwmwwinmumcmofumsfaof
the share 10 the transfeees. The Company may reccive the consideration (if any) for the share
on its disposal and rm3y register the transfered a3 the holdes of the shace.

The board msy before 2 forfeited shace has been cancelled, sold, re-allotted or otherwise
dlsposed of annul the forfeiturs on such conditions as It thinks fit.

A satutory declesation by 3 dlrector or the ecretary that a thare has beed forfaited on the
duo stied in the dectaration {5 conclusive evidence of the facts gtited in the declasation
against all petsons clalming to b catitled to the share. The declasation (subjecs i€ nccessary
10 the execution of an Enstrument of transfer) conatiutes good tile t0 the share and the person
1o whom the share If disposed of Is not bound to see 10 the application of the considerstion
@if any). Tis tide to the share is not affected by an irregularity in or iovalidity of the
procexdings connacied whth the forfeiuse of disposal.

Arrears 19 be pald potwithstanding forfeiture

Apmonwhuseahamhasheenfor&iwdceam on forfeiture 1o be 2 membet in respect of
it and shall surceader to the Company fot cancellation the certificate for the forfeited shares
or shares, He remains Jisble 1o pay, and shall immedistely pay to the Company, all calls,
interest, costs, Charges and expenses OWing in respect of the share 2t the time of forfeiture,
with interest, ﬁomthcﬁmeofﬁorfeimreunﬁlpaymem. at such rate as may be fixed by the
rerms of alloanent of the share of, if no rats is fixed, 2t the rate (not exceading, without the
sgnction of the Company given by ondinay resolution, 20 per czat. pet annum) 3s the board
may decide. The board may If it thinks fit enforce payment without allowance for the value
of the share at the time of forfeiture or for consideration received on disposal.

12
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Surrender

'lheboardmaythemmdudashnelhblembeﬁor&iwiandinthucm
refesences in the articles to forfeiture include surrender. 4

Power of eale
The Company 18 cntitled to scll 2 shase if:

@ ﬁotapu-lodofnotlmthanlzymbciomthedmo{puhucaﬁmofthn
sdvertisements seferved to 10 paragrspll (A)GD lo% if published on oo different
datzs, the first dag) (o *gelevant period’), snd during the relevant period the
Company has pald at least thees cash dividends (wheher interim of final), {a) no

chegue, ordec Of warrant sent by the Company by post in a pre-paid cavelope
sddeessed 10 o nolder of the share, ©F 1o the pLTIOD eositled by transmisslon to e
ghare, st his address O she reglstes of OUT 1ast-known sddress givea by the member
o1 omcrpmonlmbm cashed, and ) no conimunisation hubwnmeivcdbylbe
Company feom the metsber OF pEIOD entied by tranemission (a hls eapacity 85
nember of peTIon entitled by iranemission)s

gy on cxpiry of the relevant peeiod 100 Corcpany has gived sotice of its loteation 10 sl
the share by advertisement D & leadlng dally pewspapet o {n 2 DEWSDIPE
cipzulating tn the arck of the addeesd referred to In paragraph (AYO):

@iy  the Company has not durlog 3 further peciod of e wonths after Gae dawe of the

(in his capaclty a4 member OF pErsod exthded by masmission).

1n addition 0 the pover of gale confested by peragngh (), it during e pelevant period ot
a fusther pedod eading on the date when 2l the requirements of paragraphs (AY) to @D
have been satisfled an additional share has peen issued in right of that held 2t the pegioning
of, Of previously 50 tssued dusing, those periods and 4}l the requirements of paragraphs (AXYDH)
1o {ili) have bech catisfied in respect of the additional share, the Company is entided to sebi

Tp give effect W & sele pursaant 19 paragraphs (A) ot (B), e board may uthorise a persdl
to execute an instrument of transfer of the share in the pams and on bebalf of the notdec of,
or the person entitled by sransmission to, the chare to the purchaser ot his nomines. Toe
purchases is pot bound (o se2 &0 e spplication of the purchase moBey ard the title of the

nsferes is pot affected by 20 irregularity of ipvalidity in the procesdings copnected with
the sale of the ghare.
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28,

29,

(A

Application of proceeds of zale

‘The Company shall account to the membec or other person entitled by transmission 10 the
share for the net proceeds of sale by carrying all amounts received on sale 102 separate
account. The Company is deemed to be a debior and not 2 trustee in respect of those
amounts for the member or other person, Amounts carried to the separate account may either
be employed in the business of the Company or invested as the board may think fit. No
interest is payable on thosc amounts and the Company s not required t0 account for money
carned on them.,

TRANSFER OF SHARES
Form of transfer
Subject to articles 29 and 30 below, a member may transfer all or any of his shares by
instrument of transfer in writiog §n 2ny usual form or in another form approved by the board,
and the Instrument shall be executed by or on behalf of the transferor and (in the case of a
transfer of a shars which Is not fully paid) by or on behalf of the transferee, The transteror
is deemed to remain the holder of the share untll the name of the trensferee is entered ia the
reglsier in respect of it.
Registration of transfers
Subjest to anticle 66, the board may in its absolutz discretion and without giving a reason,
refuse to register tho transfer of a share or rezuncistion of a renounceable letter of allotment
unless all of the following conditions are satisfied:
() It Is In respect of a share which Is fully paid;
() it is In respect of a share on which the Compuny has no lien;
(i) it is in respect of only onc class of shares;

(iv) it is in fawour of 2 single transferee or renouncee or not more than four joint
transferees Or renouncees;

) it is duly stamped (if required); and

(vi) it is delivered for registration to the office or such other place as the board may

decide, accompanied, except in the case of a renunciation, by the certificate for the
shares to which it relates and such other evidence as the board may reasonably
require to prove the title of the transferor or person renouncing and the due execution
by him of the transfer or renunciation or, if the transfer or renunciation is executed
by some other person on his behalf, the authority of that person to do so.
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Further the bourd may, in its absoluts discretion, refuse to register:

)] until the date of an Offer, (if any), any trander of 3 share or renunciaticn of a
renounceable Jetter of allotment {other than 2 Pepmitted Transfer in accordance with
article 30(C)) to any person(s) (other than sny member of the Jones Organisation):

@ who is actively engaged, directly or indirectly, in the establishment or
operation of any form of:

{aa) facilities based public switched telephono network, or

(b)  facilitles based business which provides national public voice and/or
national public wice and dat transmission services; or

()  where a material part of the business of that person, or its group undertakings
taken as a whole, is the operation (or preparation for operation) of a cable
televiston business;

() any transfer of a share or renunciation of & renounceable fetter of allotment to any
Relevant Person (as defined in article 31) or o any person who will be a Relevant
Person as o result of the trantfer,

and the directors may requite any person named & transfere? in any transfer Jodged for
registration to furnish io the Company such information and evidence as the directors may
reasonably think fit regarding any matter which they may deem relevant for the purposes of
this article.

The board shall refuse to repister @ tansfer unless it is nexsonably satisfied that such transfer
complies with the provisions of the anticles,

No Ordinary Share shall be transferned, gt the thine when the Subscription Agreement remains
in force, unless the transferee duly enters intd an sppropriate deed of adhereace (as provided
in the Subscription Agreement} and the boand shall refuss to reglster any such transfes uniess
an appropriate duly executed dood of adherence Is productd to the Company,

1f the board refuses to reglster the transfer of a share it shill, within two months after the date
on which the tansfer was lodged with the Company, send notice of the refusal to the
transfeses,  An instrument of transfer which the board refuses to register shall (except in the
case of suspected fraud) be retemed to the person depositing it. Al instruments of transfer
which are registered may, subject to articte 137, be retained by the Company.

No fee may be charged by the Company for registering the transfer of a share or the
renunciation of a renounceable letter of allotment or other document relating to or affecting
the title to a share or the right to transfer it or for making any other entry in the register.

The registraiion of transfers may be suspended at such times and for such period (not

exceeding 30 days in any year) as the board may decide and either generally or in respect of
a particular class of shares.
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RESTRICTIONS ON TRANSFER OF SHARES

Restrictions on Transfer of Shares
For the purposes of this srticle:-

(@) "company” Includes any body corporate, asy imited parinership and any member
of the Jones Orpanisation;

(1)) *Interested® Is construed as i Is for the purposs of Section 212 of the Act;

(i) "2 Member of the Ssme Group® means, in relation to a company, a company which
is for the time being a parent underieking of that company or a direct or indirect
subsidiary undeniaking of shat compsny or a subsidiary undertaking of any such
pareat undertaking and, in relation 1o any member of the Jones Osganisation, any
other member <f the Jones Organlsnion;

(Iv)  *Trsnsferor® means s compxny which has transferred o proposes o transfer shares
to & Member of the Same Group;

(v)  “Tramferoe” meaas & company for the time being bolding shares in consequence
(direedy or indirectly) of 8 transfer or series of traoslers of thares between Members
of the Same Group (the relevant Tructferor In the cate of a serits of such transfers

being the first Transferor in such series); and

W)  “Transferred Shares” means and focludes (10 fir 15 the same remain for the time
telog Beld by any raumber(s) in consoquente of & transfer or series of transfers of
shares to such person(s) pursuant to paragraph (C) below) the gheces originally held
byormn:fmtdmmdznmbcr(s)mdanyudd!ﬁonummacanadbywch
peron(s) !nr!ghtof,m{nmﬂmdmdmoromﬁonmbﬂonﬁsmwmme
of the bolding ¢f, such shares or any shares so derived therefrom.

Untl] the dats of an Offer or a Flost (whereupon the provisions of this acicle shall cease to
apply) and subject always to the over-riding srovisions of articles 29, 30(L), 31 and 66 and
except in the case of 3 tansfer expressly authorised by paragraphs (C) or (D) below (2
“Prrenitted Transfer®), the right to transfer shares or to dispose cf any shares or any interest
in shaces.shall be subject either to the restrictions and provisions costained in paragraph (E)
below or to the restrictions and provisions contained in pacagraph (F) below and (wheze
appiicable) the restictions and provisions in paregraphs (G) o (M), below.

Permitted Trangfers

Subject to the over-riding provisions of articles 29, 31 and 66, ghares may at any time be
transferred:-

@ by &ny pesson to a company which is a Member of the Same Group; or

i)  to any person with the consent in writing of all the members; or

-16-




©)

®

(D) byanymunhérarmalow Otgznnzﬁonmwypuwninmcordmmthc
provisions of the Carsied Intecest Agreement;

and any member W3y: 4.

® give an jrrevocable of other undertaking W accept, or 20 acceptance of, 3 takeover
offee for the Company made or proposed 10 e mado provided that such frrevacable
undertaking or sceeptance 18 conditional upon suck: offer becomwing a0 Offer; of

(1) - enwer into agreements Of arrangements in conpection with, 2nd conditional ¥pOR, 2
Float.

I¢, while it bolds ghares in ibe Companss s Tranafesee ceases 0 e 2 Member of the Same
Group s the Transferor from which (whether directly or Uy 3 series of transfers under
parageaph (C)) the Trapsferred Shates wers derived, 1t shall be the duty of the Transferee 10
sotify the Company 1n writing that sueh event has occurred angd the Transfesee shall be bound
(except 23 the board m3y othenwise detarming) 0 transfer the Teansferred Shares 10 the
Transfecoe of 8 Membar of the Samp Group 38 1he Tyansicror, guch trapsfer belog
deemed to b8 quthorised under the foregolng provisions of this article.

Pre-empiion Trangfers

a) Except fof g Permiteed Trans{er of whete the proceduze in paragraph i followed,
prioge trensferting oF disposing of any shares or any interest in shares the person
proposiog 10 sransfer or dlspois of the same (he *Proposing egasfesor”) shall give

n potice in writing {s rpeoemption wpransler Notlee™) 10 the Company:

(@) staring e pumbes of shares of which the Proposing Frapsferor wisties 0
dlspossor in which the mpcﬂnz'rrmfuo: wishies to dispose of 30 interesty

) swtisg {he identicy of the person io whotn he wishes 80 wransfer the same (e
spucchaser”) sod 1o 1dentlty of all persons pthes Mo e Purchases Who,
1o the best of the Proposing Transferor’s Information and belief, if such

(c) certifying to the Company {d) e total cash consideration Gf any) ("Cash
. Consideration”) which the Purchases is prepaced W give i connection with
. the purchase of such shares of interest, () B reasonsble descripton of 20y
pon-<ash consideration GE any) ("Non-cash Counslderation”) which the
Purchaser is prepared o give in connection with the purchase of such shares
or interest, and {c) @ fair smarket wlue of the Non-cash Considerztion as 3t
the date of the Pre-emption Transfer Notics of 3 date not wmore «han 30 days

prior o such date and 28 explanation of the hasis of such valuation,

nrovided that such Pre-cmption Transfer Natice shall mot be effective uniess the
Proposisg Transferor shall eliver to the Company cufficient evidence 3 the buard
may reasonably require to be satisfied that the Purchaser has agreed 10 rurchase the
snages or the interest in shates in pursuance of 2 bona fide sale for the considesation
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stated in the certification without any deduction, rebate or allowance whatsoever,
The Pre-emption Transfer Notice shall constimte the Company as the agent of the
Proposing Transferor for the sale of the shares therein mentioned (together with all
rights then attached thereto) at the Prescribed Price during the Prescribed Period to
sny member or Stockholder and shall be irrevocable except with the consent of the
board.

Subject to paragraphs (E)(v)(b) and (@) the "Prescrivzd Price” shall be the price per
share equal o the product of the ollowing formuia: A divided by B, where "A" is
the aggregats of the Cash Consideration and the f2ir market value of the Non-cash
Consideration which the Proposing Transferor shall kave cestified in the Pre-emption
Transfer Notice and "B* is the number of shares of which the Proposing Transferor
wishes to dispose or In which the Proposing Transferor wishes to dispose of an
Interest,

Subject to paragraphs (EXv)(c) and () the “Prezcribed Perjod” shall commence on
the dats on which the Pre-emption Transfer Notice was given and explre two months
thereafter,

All shares included {a any Pre-empiion Transfer Notice shall by notice in writing
("Offer Motlee) be offered by the Company to all Ordinary Shareholders and
Stockholders (other than any Proposing Transferor) for purchase at the Prescribed
Prics on terms that fn case of competition the shares 50 offered shall (in accordance
with bus subject to the provisions of paragragh (E){vi)) be 50ld 10 each acceptor pro
rata (a3 mearly 23 may be without Imvolving fractions of shares or inceeasing the
number sold 10 any Ordinary Sharehiolder or Stockbolder beyond that appiied for by
him) to the proportion that such acceptor’s holdiog of Issued Ordinacy Sheres
(calculated by number) bears to the aggregate number of Issued Ordinary Shares
Provided that if thea any shares so offered remain unallocated and there remain
unsatisfied acceptances, the unalloczted shares shall be sold to the aceeptors whose
scceptances remaln unsatisfied pro xam (as nearly as may be without nvolving
fractions of shares or increasing the number sold to any Ordinary Shareholder oz
Stockholder beyord that applisd for by him) to the proportion that such geceptor’s
holding of Issued Ordinary Shares (calculated by mumber) bears 10 the aggregate
number of lssced Ordinzry Shares and this process shall be repeated until all of the
shares concerned have been allocated or all the acceptances are satisfied in full. Such
offer shall limit a time (not being less than 14 days) within which it must be accepted
ot in default wiil lapse. The Offer Notice shall set out sll the information required
to bu containad in the Pre-emption Transfer Notice,

(3  If the Prescribed Price comprises in whole or in part any value attributed by
the Proposing Transferor t2 the Non-cash Consideration, the holders and/or
deemed holders of not less than one-tenth of the Issued Ordinary Sheres may
within 14 days of the date of the Offer Notice by notice in writing
(*Objection Notice") to the Company object to the value auributed to the
Non-cash Consideration,
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(vi)

(vi)

(®  If an Objection Notice is givea to the Company under paragraph (2) above,
the Proposing Transferor and the other Ordinary Shareholders and other
Stockholders shall attempt to agres the market value of the Non-cash
Consideration as at the date of the Pre-emption Transfer Notice azd shall give
notice in writing tv the Company of any value 5o agreed and such agreed
value ghall be used to determine the Prescribed Price in accordance with
paragraph (E)(i). If no value is agreed and notified to the Company within
14 days of the Objection Notice, the board shall refer the matter to 20
independent Chartered Accountant of not less than five years' standing of its
choice who shall be instructsd to determing the fair market value at the date
of the Pre-emption Transfer Motice of the Non-cash Consideration and the
fair market value determined by such Accountant shall be used to determine
the Prescribed Price in accordance with paragraph (E)(ii).

()  Where an Objection Notice is duly given to the Company under paragraph
(s) above, the Preseribed Peclod shall commence on the earlier of the date on
which the value of the Non-cash Consideration Is agreed between the
Proposing Transferor and the other Stockholders and Ordinary Sharcholders
or determined by the Accountant in accordance with sub-paragraph (b) zbove
and shall explre two months thereafter and the relevant shares shall be re-
offered to the Ondinary Shareholders and Stockhoiders other than any
Proposing Transferor in accordance with paragraph (E)(iv) at the Prescribed
Price determained in sccordance with paragraph (E)Gi) and this paragraph
EXY).

If the Company shall within the Prescribed Period find Ordinary Shareholders or

Stockholders ("Acceplors”) to purchase all or part of the shares concerned and give

notice in writing thereof to the Proposing Transferor, he shall be bound, upon

payment of the Prescribed Price, to transfer such shares to the respective Acceptors,

Every such notics shall state we nams and address of the Acceptor and the number

of shares agresd to be purchased by him and the purchase shall be completed at 2

place and time to be appointed by the Company not being less than three days nos

more than ten days afier the date of such notice Provided that if the Pre-emption

Transfer Notlce shall state that the Proposing Transfezor is not willing to transfer part

only of the shares concerned this paragraph shall not apply uniess the Company shall

hiave found Acceptors for the whole of such shares,

1f a Proposing Transferor shall fail or refuse to transfer any shares to an Acceptor
under this paragraph (E), the Company may authorise some person to execute and
deliver on his behalf the pecessary transfer and the Company may receive the
purchase money in trust for the Proposing Transferor and cause the Acceptor to be

_registered as the holder of such shares. The receipt of the Company for the purchase
" money shall be 2 good discharge to the Acceptor (who shail not be bound to see to

the application thereof) and after the Acceptor has been registered in purported
exercise of the aforesaid powers the validity of the proceedings shall nmot be
questionad by any person.

- 16~

i)

TR B ORS BB o B &2

1o




(villy 3f the Company shall not within the Prescribed Period find Acceptors williog o
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purchase all of the shares or if the directors of the Company consider tast the
Company has no prospect of finding Acceptors of the shares, the Company shall
within the Prescribed Period give to the Proposing Transferor notice ,in writing
accordingly and the Proposing Transferor at any time thereafier up to the expiration
of ten days after the Prescribed Perlod shall be at libezty to transfer the shares for
which the Company has not within the Preseribed Period given notice that it has
found (or has given potice that it has no prospect of finding) Acceptors or, if the Pre-
emption ‘Transfer Notice shall atate that the Proposing Transieror is not willing to
transfer part only of the shares concerned, all (and not part only) of such ghares to
the Purchaser pursuant to a bopa fide sale 2t agy price ot being less than the
Prescribed Price Provided that the board may require 10 be satisfied that such shares
are being transferred in pursuance of 4 bona fide sale for the cash consideration stated
in the transfer without any deduction, rebate or allowance whatsocver to the
transferes and If pot so satisfied (acting reasonably) msy refuse to regitter the
transie,

Auction Transfers

P .
e I R s ERA

[

ot

.

Except for 2 Permitted Transfer or where the procedurs fn paragraph (E) is followed,
befors transferring or disposing of any shares or any Interest in sbares the person
proposing to transfer or dispose of the same (the “Proposing Transferor®) shall give
a notice In writing (a0 "Auction Transfer Notice®) to the Company comprising:

(s) a staternent of the number of shares of which the Proposing Transferor
wishes to dispose or in which tbs Proposing Transferor wishes to disposs of
an Inteeest (the "Sale Shares®):

) a statement seiting out the idemtity of the person o whom be wiches o
transfer the samo (the “Pu; chaser®) and the identity of all persons other than
the Purchaser who, to the best of the Proposing Transferor’s information and
bellef, if such disposal is completed, will be interested in the same;

(c) a stutement of the cath consideration which the Proposing Traosferor is
prepated to accept fn connection with the purchase of such shaces or interest
(the *Minimum Price®); and

(@  adeclaration that the Proposing Transfer has a bona fide inteation to offer the
Sale Shares to the Purchaser for cash at or nbove the Minimum Price without
any deduction, rebate or allowance whatsoever in accordance with sub-

paragraph {vi) below

The Auction Transfer Notice shall constitute the Company as the ageat of the
Proposing Transfecor to invite offers for, and to sell the Sale Shares (together with
all rights then sttached thereto) in accordance with this paragraph (F) and shall be
irrevocable except with the consent of the board.
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hereunder, the Company may authorize some perton to execuie and deliver on his,
behalf the necessary transfer 2nd the Company may receive the purchase money in
trust for the Proposing Transferor and cause the Offeror 10 be registered 35 the
holder of such shares. The receipt of the Company for tae purchase moaey shall be
a good discharge to the Offeror (who shall not be bound to see 10 the application
thereof) and after the Offeror  has been registered in purported exercise of the
aforesaid powers the validity of the proceedings shall not be questioned by any

person,

(viil) If the Company sball not within the Sale Period find Offerors willing to purchase all
of the shares at at Jeast the Minimum Price or if the directors of the Company
consider that the Company has no prospect of finding Offerors for the Sale Shares at
ot above the Minimum Price, the Company aball within the Sale Period give to the
Proposing Transferor notice In writing aceordingly and the Proposing Transferor at
any time thereafier up 10 the expiration of five days after the Sale Period shall be at
liberty to transfer all (but not part only) the Sale Shares to the Purchaser pursuant to
a bona fide sale for cash 2t any price 5ot being less than the Minimum Price Provided
that the Company may requirc to be satisfied that such shares are belng transferred
in pursusncs of a bons fids sale for the cash conslderation stated in the Auction
Transfer Notce without sny deduction, rebate or allowance whatsoever 10 the
transfesoe and If not o sstisfiod miy refuse 1o register the transfer;

Generad Restrictions

No shares or Interest in shares ahall be held by any member 15 @ bare nominee for or sold
ordhposodoﬂomypmonunlmnrm&rofmduhammmchpczwnmuldbcin
accordance with this article, If the foregoing provision shall be infringed the relevent
munbamﬂlbobouwwgimaﬁmpﬂonmﬂaﬂmmdupmmph@inm-pea
thezeof,

No Pre-emption Transfer Notlee or Auction Transfer Notles may be given if the number of
shates comprised in such notice when addoed to the number of shares and aits of Convertible
Loan Stock transferred or disposad of by the Proposing Transferor and its group undertakings
pursuant to paragraph () aod paragraph (F) of this article and the equivalent provisions of
the Loan Stock Instrument during the 12 mooths prior to the date of the Pre-cmption Transfer
Notlee or Auction Transfer Notice exceeds 10 par cent. (calenlated by number) of the Issued
Ordinary. Shares,

For the purpose of ensuring that a trensfer of shares is a Permitted Transfer or that no
circumnstances have arisen whereby either a Pre-emption Transfer Notice is required to be
given hercunder or a Transferes Is bound to give notice to the Company under paragraph (E),
the directors may from time to time require any member or any person named 25 transferee
in any transfer lodged for registration to furnith to the Company such information and
evidence ss the board may reasonably think fit regarding any mater wiich they may
reasonably deem relevant to such purpose.
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.. Shares in accordance with paragraph (D) zbove, and such notics is not duly given or the

Transferred Shares are not duly transferred, a3 the case may be, within a peziod of one
month, or such longer period as the board may allow for the purpose, a Pre-emption Transfes
Notice shall (mtmwmewmmnammmofanysuchshuﬁmnhm
been lodged) be deemed to have been given in respect of such shares on such date after the
expiration of the sald period as the board may determine and thall be deemed not to include
a statement that the Proposing Transferor is not willing to transfer part only of such shares
and the provisions of paragraph (E) relating to Pre-emption Transfer Notices shali take effect
accordingly provided that:

@ the board shall instruct an independent Chartered Accountant of not less than five
years' standing of Its choice to determine the fair market value of such shares on the
basls of a sale between a willing buyer and a willing seller as at such date and taking
no sccount of whethes such shares represcat & majority or minority interest in the
Company and such value divided by the pumber of such shares shall be the
Prescribad Price;

(1)  the Prescribed Period shall commence on s date on which the value of such shares
is determined In accordance with paragraph (i) above and shall expire two months
thereafier; and

(1)  paragraph (E)(viil) shall not apply and If the Company shal not within the Prescribed
Period find Acceptors willing to purchase ah such shares or the board considers that
the Company has no prospect of finding Acceplors of such shares, the Company shall
within the Prescribed Perlod give to the member potice in writing accordingly and
then the shaces for which the Company has ot within the Prescribed Period givea
potice that }t has found (or has given notics that it has no prospect of finding)
Acceptors, in the case where the member was bound to transfer the Transferred
Shares in accordance with paragraph (D), may be reained by the Transferee of,
where the member was bound to give a Pre-cmption Transfer Notice under paragraph
(G), may be held by the member a3 nominee for or sold or disposed of o the person
for or to whom the member bas purporied to hold, sell or dispose of the shares the
subject of the deemed Pre-cmption Transfer Notice.

Any Acconntant instructed in accordance with paragraph (E)(v)(b) or paragraph (1) shall act
hereunder at the cast and expense of the Company as an cxpext and not as an acbitrator and
his determination shall be final and binding on all persons concerned and in the absence of
frand the Accountant shall be under no Tiability to any such person by reason of his
determination or cextificate or anything doze or pecmitted to be done by him for the purpose
thereof or in conaection therewith. ‘

This articte 30 shall not apply to Special Shares or Non-voting Deferred Shares or the holders
of Special Shares or Non-voting Deferred Shares in their capacity as such.

'The Company shall offet and procure the sale of a1l the Stock included in any Transfer Notice
(as defined in the Loan Stock Instrument) given or deemed to be given in accordance with
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A)

the Loan Stock Instrument (as varied from tims to time) to the Sinckholders and Crdinary
Shareholders t the extent required by and in accordance with the provisions of the Loan

Stock Instrument.

4,

REQUIRED DISPOSALS BY RELEVANT PERSONS

Required disposals by relevant pessons

For the purposes of this article:

0

(i)

(i)
@)

®

v

(vii)

(vild)

"Broadcasting Aci™ means the Broadcasting Act 1990 and any statutory modification
ot re-enactment thereof togesher with all orders made thereunder for the time being
in force; '

*Commission” means the Judependent Television Commission established under the
Broadcasting Act and any successor thereto;

*Disposal Notlce® has the meaning given in paragraph (C) below;

*Group Company" means the Company or any holding company of the Company
or any dlrect or indirect subsidlary of the Company or of such bolding company;

*Licenice” means any licence under the Broadcasting Act awarded or granted 1o any
Group Company by the Commission and any other liceuce or pezmit used or intended
10 be used by any Group Company which in any case is material to its business,
granted by aoy other authority or body or any governmental department under z2ny
other legislation or regulations in force for the time belng in any Jjurisdiction;

*Parlcipant® means a person who bolds, is beneficlzlly entitled to or has an interest
of any kind whatsoever in shaces In the Company or who posscases voting power in
the Company whether alons or Jointly with ons or more other persons and whether
directly or through one or more nominees and "participation” in the Company shall
be construed accordingly;

*person® means an individual, parmership, combination or assoclation of persons
(whether or pot incorporated), corparation, o COIBpany;

*Relerant Person® means any Participant whose participation when either taken alone
or when taken together with the participation of one or mote other Participants (i)
shall under the terms of the Broadeasting Act * = any other legislation disqualify any
Group Company from holding any Licence which it holds, or (i) is otherwise
reasonably Iikely to have the effect that the Cotamission or any governmental
department or any licensing or regulatory authority or body would (2) determine or
notify its intention to determine any Licence, or (b) revoke any Licence or the award
of any Licence, prior to its grant, or (¢) reduce the period of, or suspend, any
Licence, or (d) decline to tenew, extend, xward or approve the assignment of, any
Licence, or (8) vary the terms of any Licence (without the consent of any Group
Company), or (f) impose a material financial penalty on any Group Company;
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(x)
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*Relevant Shares” mieans shares in the jssued capltal of the Company in which B
Relevant Person has an interest;

*Required Disposal”means the sale or transfer of such number of Relevant Shares
mwulmaanthonmcmcwMaRdeuwnandwﬂlnotcausa
anyotherpmont.obeanclmntl‘-‘uwn.

Subject to paragraph () below, the board may at any time gerve a notice upon any
member requiring bim within 2 reasonable time (a0t being Jess than 14 days) 0
furnith the Company with any information, supported by a declaration and by such
other cvidence(ifnny)insupponasthcbozrdm:ryrcquire,formepmposcof
determining whethes such member or any other person ks 2 Relevant Person. If such
information and svidence is not furnished within the time prescribed in such potice
or the information and evidence provided i in the rezsonable opinion of the board
unsatisfactory foz the purpose of makiog such determination, the board may serve
upon such memnber 3 funther votlco calling upon him within 14 dzys after the service
of such further notles, to furnich the board with such Information and evidence or
fasther information and further evidence 25 shall (In thedr reasonzble opinion) enable
them 1o make such determination. The further notlee shall refer 1o the restrictions
referred to In paragraph (EX() below,

If any member fails 0 coraply ‘with such further notlce within the Prescribed Period,
the board may serve 3 writea potice (*Defsult Notice®) on such member requining
him within 21 days of sexvice of such notice to give a Pre-emption “Transfer Notice
to ths Company undes article 3K(E) lnmpoaofalhhuhmrcgismred in his pame,
falling which 3 Pre-emption “Transfer Notice shall be deemed o have beea given in
respest of such shares on such dats afier the explration of the sald period a3 the board
ray determine axd shall be deemed pot o include a stalenasnt that the Proposing
Transferor §s not willing to transfer part oaly of such shares and the provisions of
articls 30(E) (other than sub-paragraph (vili)) shall ke effect accordingly subject to
paragraph (C)}) and the provisos sct out in article 30()0) and (). The recipient
of a Default Notics shall sot be cntitled to make a Permitted Transfer pursuant 0
article 30(C)(H) unless the Default Notice Is withdezwn by the directors.

Subject to paragraphs (E30T) and () below, If eny person Is or becomes a Relevant
Person, the bosxd may serve a writien notice (*Disposal Notice™) on such person
and, if the Relevant Person is not the registered holder of all or past of the Relevant
Shares, on the registered holders of the Relevant Shares, Wheze tWO OF IDOTC PeTSOns
become Relevant Persons as a result of the acquisition of shares by any one OF more
of them, any Disposal Notice shall be served on the person 50 acquiring the shares.
A Disposal Notice chall set out the restrictions referced t in paragreph (E) below and
call for a Required Disposal to be made. A member upon whom 2 Disposal Notice
has been served shall, within 21 days thereof, give a Pre-eanption Transfer Notice to
the Company under article 30(E) in respect of at least the number of shares which the
mewmber must transfee in order 0 effect a Required Dispesat {unless and to the extent
that the Required Disposal has been effected by way of & Permitted Transfer which
has been lodged at the office) and the provisions of acticle 30(E) shall ke effect
accordingly subject t0 paragraph (D){@), failing which a Pre-emption Transfer Notice
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shall be deemed to have been given in respect of such shares on such dale after the
expiration of the said period s the board may determine avd ghail be deemed not w
include a statement that ths Proposing Transferor is not willing to transfer part only
of such shares and the provisions of article 30(E) (cther than sub-paragzeph (viii))
shall take effect accordingly subject to sub-paragraph (i) below, parageaph (DXi) and
the provisos set out in article 30{(T)() and §i).

The board may extend the period in which a Dispesal Notice or #, Default Notice is
required to be complied with and may withdraw amy such notice {vwhether bedore or
afier the expiration of the period referred to) in their absolute discretion. All the
puiodsspwiﬂadinnﬁdeSO(B)shanbchalvod{mthepmpomofadisposal
required by this articie and the board may by notice to the recipient of 2 Disposal
Notice or a Default Notice further reduce 2l or any of the periods specified in article
30(E) in order 1 expedite the proceedings described therein o the exient that the
board determines in their xhsolute discretion necessary or desirable in order to pmtect
the best interesty of the Company.

Whers & Disposal Notles has been scrved on any member (2nd has not heen
whhdrawn) If;

("  the Company shall ot pursuant to article 30(E) within the Prescribed Period
find Acceptors willing to purchase all the shazes the subject of 2 Pro-emption
Transfer Notice given or deemed to bave been given under paragraph ©or
I tha board of the Company considers that the Company has no prospect of
finding Acceptors of all such shares and, wheto the member gerved a Fre-
emption Transfer Nodce In acodsdance with paragraph (C), the member has
ot transferved ali such shares for which the Compaay has 2ot within the
Preseribed Perlod given notice that it has found (or has given notice that it
has no prospect of finding) Acceptors to the Purchaser in accordance with
article J0(EXvilD); or

()  the board reasonably detennines that the Commission ot any governmental
department or any licenstag or regulziory suthority of body, by reason of the
participation in the Company by the Relevant Person, will (1) determine any
Liceacs, or (b) revoke any Licence or the award of any Liceace, prior to its
grant, or () reduce the period of, or suspend, sy Licence, or (d) decline to
rensw, extend, award, or 2pprove the assignment of, any Licence, or (¢) vary
the terms of any Licence (without the consent of any Group Company), or
() impose & material finencial penalty on any Group Company unless a
Required Disposal is effected or 2ttempted, or the Company is notified by
any such body of its wish that 2 Required Disposal be effected or attempted,
in a shorter period of time than the board (in its 2bsolute discretion) considers
practicable if the shares concerned are first offered to the Ordinary
Shareholders and the Stockbolders in accordanes with article 3C(E) or
continue to be so offered,

thea the Company may, so far as it is able, make a Required Pisposal and shall give
written notice of such disposal to those persons on whom stich notice was served.
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Article 30 ghall not apply to and is subject to any Required Disposal made by the
Company pursuant 1o this asticle, The tmanner, timing and terms of any such
Required Disposal made or sought % be mads by the directors (including, but not
limited to, the price or prices at which the same is made) shall be such 2s the
directors determine, based upon advice from soch bankers, brokers or other persons
(if any) as the directors consider it appropriate to consult for the purpose, O be
reasonably practicable having regard to all the circumstances including, but not
limited to, the amount of shares to be disposed of and the requirement that the
disposal be made without delay; and the directors shall not be liable to any person for
any of the consequences of reliance on such advice. If in relation to a Required
Disposal being made by the Company, the shares the subject of the Disposal Notice
are held by more than one registered holder (joint holders of any Relevant Shares
belng treated for such purposes as a single holder), the directors shall canse a3 nzar
as is practicable the same proportion of cach Lolding (as is kaown to them) of such
shares 10 be sold.

For the purpose of cffecting any Required Disposal, the board may muthorise in
writing any officer or employes of the Company to €xecute any DECEssary transfer on
behalf of any registered holder and an Instrument of traosfer executed by such person
shall be 25 effeetive a8 if it hed been exscuted by the registered bolder of the shares,
maymmﬂwmmcoﬂhumsimcinmpmdmcmmfmul shares in the
reglster (notwithstanding the absence of sny certificate being lodged In respect
thereof) and may Issue a new wantificate to the transfeces 2nd the title of the transferee
shall not be affected by any irmegulscity or favalidity in procecdings relating thereto,
The net proceeds of such disposal shall be received by the Company, whose receipt
shall be a good discharge for the purchase money, and shall be paid (without inierest
and afler deduction of any expeases Incurred by the Company in connection with the
sale) to the former reglstered holder (or, In the case of joint holders, the first named
joint holder thereo! In the registie) upon surrender by him of any cerdiicate in respect
of the shares soid and formerly held by bim,

Any member who pursuant to paragraph (B)() bas been served with a further notice
by the directors requiring him to fumish the directors with information and evidence
or further Information and further cvidence and who does pot furnish such
information of cvidence within 14 days after the servics of such fucther notice shall
Bot, with effect from the explration of such period and untl such information or
evidence I furnished t the satisfaction of the directors or such notice Is withdrewn,
be entitled 0 receive notice of, or to atend of vote at, any geoeral meeting of the
Company or any meeting of the holders of any class of shares in the Company other
than in respect of such of the shares held by such member as it shall have been
establishied to the satisfaction of the board arz not shares in respect of which the
board may require a disposal pursuant to the provisions of this article.

A registered holder of a Relevant Share that bas, by sexvice of a Disposal Notice,
been made the subject of a Required Disposal shall not in respect of such share be
cntitled to receive notice of or to anend or vole at any general meeting of the
Company or meeting of the holders of any class of shares in the Company until such

-27-




. G)

LY

time as the relevant Disposal Notice is complied with to the satisfaction of the
directors or such notice is withdrawn,

(i)  Where 3 person would not be a Relevant Percon if it were pot for the fact that one
or more members are not entitled to vote at any gencral meeting of the Company or
meeting of the bolders of any class of shares in the Company by reason of the
application of paragraphs (E)(i) and/or (i), the board shall pot serve a Disposal
Notice on such person unless it reasonably determines that the Commirsion or any
governmental department or any licensing or regulatory authority or body will, umless
a Required Disposal is made, by reason of the pasticipation ia the Company by such
person, (2) determine any Licence, or (b) revoke any Licence or the award of any
Licence, prior to iis grant, or (¢) reduce the period of, or suspend, any Licence, or
(d) decling to renew, extend, award, or approve the assignment of, any Licence, or
(¢} vary the terms of aoy Licenco (without the consent of any Group Company), or
() impose a materfal financial penalty on any Group Company,

The board may determine that any person Is or may becomms & Relevant Person If there are
reasonable grounds for belleving that that person has or has agreed to acquire 2n interest in
shares in the Compeny ths acquisitlon of which would cause him o be a Relevant Person
(notwithstanding that the Conpany has not been supplied with a declaration or other evidence
cstablishing to hts satisfaction that such person Is or may become a Relevant Person) until such
time 25 they are satisfied that such Is not the case.

The board need not serve a Disposal Notlee upon any person, if they do not know bis identity
or his address. The absence of service of a Disposal Notize In such circumstznces and any
accidental error In or failure to give a Disposal Notics or a notice under paragraph (B) or (C)
10 any person upon whom any such notice is required to be or may be served, shall not
preven: the implementation of or Invalidate any procedure or act under this article. Any
Disposal Notice to be served upon 2 person who Is 8ot a member or 2 person who is 2
member who bas pot given w the Company an adidress within the United Kingdom for service
of potice, shall be deemed validly served If seat through the post to that person at the address
(or if more than one, a2 one of the addresses), If any, at which the directors believe him o
be resident or carrying on business or his last knowwn sddeess as shown on the regitter. Auny
such notice shall be deemed served on the day following the day on which it was put in the
post and,. in proving scevice, it shall bs sufficlent to prove that the notice was properly
addressed, stamped and put in the post.

Any resolution, determination or deeision of the board under the provisions of this anicle
shall be final and conelusive and any disposal or transfer made, or other thing done, by or
on behalf of, or on the authority of, the directors or aay of them pursuant to the provisions
of this article shal} be conclusive and binding on all persons concerned and shall not be open
to challenge, whether as to validity or otherwise, on any ground whatsoever, but without
prejudice to the power of the directors subsequently to vary or revoke such detesmination.
The board shalt not be required to give any reasons for any determination made in accordance
with this acticle.

This article 31 shall not apply to the Special Shares or the holders of Special Shares iu their
capacity as such.
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35.

TRANSMISSION OF SHARES

On death

&,
The Company may recognise only the personal representatives of a deceased member as
having title to a share held by that membez 2lone or to which ke alons was entitled. In the
case of a share held jointly by more than ons person, the Company may recognise only the
survivor or survivors as being entitled to it.

Nothing in the asticles releases the estats of a deceased member from Jiability in respect of
a share which has been rolely or jointly held by him,

Election of person entitied by transmission

A person becoming entitled by transmisslon o a share may, on production of sny evidence
the board may require, clect cliher to be reglstered 25 8 member or to have a person
nominated by him reglatered as & tasmber,

If 1o elects to by registered himsell, ho shall give notice to the Compariy to that effect. Ifhe
clects 10 have another peeson reglstered, he shall execute an instrument of transfer of the
share o that person.  All the provisions of the anicles relating to the transfer of shares apply
to the notlce or inswument of transfer (335 1ho caze may be) a3 if # were 2n instrument of
transfer exsculed by the member and his death, bankruptcy or other event giving rise to a
transmission of entitlement had not occurred,

The board may glve notlce requiring a person to make the election referred to in paragraph
(A) sbove. If that potles Is oot complied with within 60 days the board way withhold
payment of all dividends asd other amousts paysble in xespect of the share until notice of
election has been made,

Rights on transmission

Where a person becomes entitled by transmission to & share, the rights of the holder in
relation to that ghare cesse. Tha person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable in respect of the share and, subject w0
articles 33 and 120, has the rights to which he would be entitled if he were the holder of the
share. ‘The person entifled by transmission is not, however, befora he Is registered as the
holder of the share, entitled in respect of it 1o recelve notice of or exercise rights conferred
by membership in relation to meetings of the Company or a separats meeting of the holders
of a clasg of shares,

ALTERATION OF SHARE CAPITAL
Increase, consolidation, sub-division and cancellution

The Company may by ordinary resolution:
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by the resolution;

()  consolidate and divide 211 or any of jts share capital into shares of a larger amount
than its existing shares;

(ii))  subject to the Acts, sub-divide all or any of its shares intp shares of a smaller amount
and may by the resolution decids that the sbares resulting from the sub-division have
amongst themselves a preference or other advantage or be subject to a restriction; znd

(iv)  cancel shares which, at the date of the Ppassing of the resolution, have not been taken
or agreed 10 be taken by a person and diminish the amount of jts share capital by the
amount of the ghares 50 cancelled.

Fractlons

Whenever as the res ' o7 l'mwl!daﬂon and division or sub-division of shares members
become eatltied to fractions of a share, the board may on behalf of the members deal with
the fractions as It thinks fit, In pacticular, the board may;

®

ad

acll fractlons of & share 10 2 person (aclvding, subject to the Acts, to the Company)
for the best price reasnnably obtainable and distribute the net proceeds of sale in due
proportion amongst the persons entitled (except that If the amount due to 2 person is
Iess than £3, or such other sums 15 the board may declde, the sum may be retained
for the benellt of the Company). To give effect 10 a sale the board may authorise 2
person o execute an Instrument of transfer of shares to the purchaser or his nominee
and may cause the name of the purchaser or hls nomines to be eotered in the register
as the holder of the shares, The purchaser Is rot bound to see to tha application of
the purchase money and the thle of the transferes to the thares is not affected by an
irregularity or invalidity In the procecdings connested with the sale; or

subject 1o the Acts, fssue to 3 member credited as fully paid bty way of capitalisation
the minimum number of ehares requiced 10 rousd up bis holding of shares to a
number which, followlng consolidation and division or sub-division, Ieaves a whole
number of shares (such issue being decmed to have been effected immediately before
consolidation or sub-division, as ths case may be). The amount required to pay up
those shares may bo capitalised as the board thinks fit out of amounts st2nding to the
credit of reserves (including a share premium account, capital redemption reserve and
profit and loss account), whether or not available for distribution, and applied in
paying up in full the appropriate number of shares. A resolutioa of the board
capitalisicg part of the reserves has the same effect as if the capitalisation had been
declared by ordinary resolution of the Company pursuant to article 127. In relation
to the capitalisation the board may exarcise all the powers conferred on it by articie
127 without an ordinary resolution of the Company,
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Reduction of capltal

Subject to the Acts, the Company may by special resolution reduce its share. capital, capital

*"‘sedemption reserve and share premium 2ccount in any way. .,

Purchase of ownt shares

Subjest to the Acts, the Company may purchase shares of any class (inciuding redeemable
shares) in any way. If at the date proposed for approval of the proposed purchase there are
in issue shares of a class entitling the holders to convert into shares of another class, no
purchase may take place unless it has been sanctioned by an extraordinary resolution passed
at a separate meeting (or meetings if there are two or mwore classes) of the holders of that
class of convertible shares,

GENERAL MEETINGS

Annuel general meeting

The Company shall hold annual general meetings, which shall be convencd by the board, in
accordance with the Acts,

Extracrdinary general meeting

All genersl meetings of the Company otber than annual general meetings are called
extraordinary general meetings,

Convening of extraoidinary general meetings

The board may convens an extraordinary general meeting whenever it thinks fit. The board
must convene an extraordinary general mecting immediately in the following circumstances:

()  inthe event of deadlock in 2 board meeting;

()  on notification by the board of the Subsidiary that a deadlock has occurred in 2
mesting of the board of that company; and

(i)  on receipt of 2 requisition from members in accordasce with the Acts, in defanlt of
which a meeting may be convened by requisitionists as provided in the Acs.

At a meeting convened on a reguisition or by requisitionists no business may be transacted
except that stated by the requisition or proposed by the board.

-

Length and form of notice

An annual general meeting and an extraordinary gencral meeting called for the passing of 2
special resolution shall be called by not less than 21 clear dzys’ notice.  All other
extraordinary general meetings shall be called by not less than 14 clear days’ notice.
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Subject to the Acts, and although called by shorter notice than that specified in paragiinsA),
a general meating is deemed to have besn duly called if it is so0 agreed:

@ in the ase of zn apnua! general meeting, by all the members entitled ta attend and
vote at the meeting; and

G  in the case of another meeting, by a majority in number of the memwbers having 2
right to attend and vote at the meeting, being 2 majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

Any notice convening a mecting pursuant to article 41(i) or (if) shall suate that the matter
which is the subject of deadlock in a meeting of the board of the relevant company shall be
proposed as an osdinary resolution at an extraordinary general meeting of the Company and
shall give brief details of the matter and state the fact of the deadlock.

The notlco of meeting shall specify:

@) whether the meeting Is an annual general moeting or an extraordinary general
mecting;

(i)  thoplacs, the date and the time of the meeting;
(liy  in the cass of special business, the general nature of that business;

Gv)  if the meeting Is convened 0 conslder a special or 2a extraordinary resolution, the
intention 10 propose the resolution us such; and

(D) with reasonable promiscace, that a member eotiled to attend and yote is estitled ©
appoint one or more proxies to atend and, on & poll, voie instead of him and that a
ptoxy need not also be 2 member,

The notice of meeting shall be given to the mewbers (other than any who, under the
provisions of the articles or restrictions imposed on shares, are not entitled w receive notice),
to the directors and to the auditors.

Omission to send notice

The accidental omission 1o send a potice of meeting or, in cases where it is sent out with the
notice, an instrument of proxy to, or the non-receipt of either by, a person entitled to receive
it does not invalidats the proceedings st a general meeting.

Special business

All business transacted at a general meeting is deemed special except the following business
at an annnal genersl meeting:

@ the receipt and consideration of the annual accounts, the directors’ report and
auditors’ repost on those accounts;
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i)  the sppoinument of directors and other officers in place of those retiring by rottion
or otherwise ceasing o hold office; ‘

@)  the declaration of dividends; 2.

(¥)  tho appointment of the mditors (when spectal notice of the resolution for sppointment
isnotmquimdbytheAds)andtbeﬂxinz,crduamimﬁonoﬁhcmannu of the
fixing, of their remuneration; and

(v)  the renewal of the authorities of the Company in geaeral meeting required by the Acts
and the articles in relation to the allotment of shares.

PROCEEDINGS AT GENERAL MEETINGS

Quortum

No business may be transacted at a general mecting unless a quorum is present. The abseace
of a quorum docs not preveat the sppointment of a chalrman in accordance with the articles,
which i3 not ereated as part of the business of the meeting.

The quortim for a general mecting Is for all purposes two members present in person or by
proxy and entitled to vots,

Procedure Il quorum not present

I & quorum is not present within five mioutes (or such longer period as the chairman In his
sbsolute discretion thinks fit) from the time fixed for the start of the meeting or if dusing the
meeting 3 quorum ceases 10 bo present, the meeting, if convened by eron the requisition of
membere, is dissolved. In any other case it stands adjoursed to such time (being not less than
14 dayz nor more than 28 days later) and place as the chairman (o, in defzult, the board)
decides.

At an adjourned meeting the quorums is two members present in person or by proxy and
entitled to vote. If a quorum is not present within five miutes (ot such longer pediod as the
chairman in kis shsoluts discretion thinks fit) from the time fixed for the start of the mecting
or if during the moeting & quorum ceases 10 be present, the adjournzd meeting is dissolved.

The Company shall give not less than sevea clear days” potice of any meeting adjourned for
the lack of a quorum and the notice shall stats the quorum requirement.

Chairman

'IheChairmanshailprasideaschairmanatagmeralmwﬁng.lfthmism&airman or if
he is not present at the meeting within five minutes after the time fixed for the start of the
meeting, or is not willing o act, the directors present shall select one of their number to be
chairman, and if only one director is present and willing to act, e shall be chairman. 1o
default, the members present in person and entitled 0 vote shall choose ope of their number
to be chairman,
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52.

Director's right to attend and speak

A director is entitled to attend and speak at 3 general meeting and at & separate meeting of
the holders of & class of shares or debentures whether or pot he is 2 member, » .

Power to adfjourn

The chairman may, with the consent of & meating at which a quorum is present (and shall,
if so directed by the meeting) adjourn a meeting from time to time and from place to place
or for an indefinits period.

Without prejudice to any other power which he may bave under the provisions of the articles
or at common law, the chairman may, without the consent of the meeting, interrupt or
adjourn a meeting from time to time and from placs to place or for an indefinite period if he
Is of the opinion that it has become necescary 10 do 8o in order (3) to secure the proper and
ordesly conduct of the meeting, or (i) 10 give all persons entitled to do 50 a reasonable
opportunity of speaking and voting at the meeting, or (itl) to ensure that the business of the
meeting Is properly disposed of.

Notice of adjourned mecting

Without prejudics to article 46(C), whenever 2 mecting ts adjourned for 28 days or more or
for an Indefinite period, at least seven clear days' notice specifying the place, the date and
time of the adjourned meeting and the general nature of the business to be transacted shall be
given to the members (other than any who, under the provisions of the asticles or restrictions
imposed on any shares, are not entitled to recelve notice), the directors and the auditors.
Except in thess clrcumstances, and subject to article 46(C), it is not necessary to give notice
of an adjourned meeting or of the business to be transacted at the adjourned meeting,

Business at adjourned meeding

No business may be transacted at an adjourned meeting other than the business which might
properly have been transacted at the meeting from which the adjoumment took place.

Accom:nodation of members st meeting

If it appears to the chaisman that the meeting place specified in the notice convening the
meeting is inadequate to 2ccommodate all persons entitled and wishing to attend, the meeting
is duly constituted and its proceedings valid if the chairman is satisfied that adequate facilities
are available to enssure that a member who is unable to be accommodated is able (i) to
participate in the business for which the meeting bas been convened, and (i) to hear and see
all persons present who speak (whether by the use of microphones, loud-speakers, zudio-
visual communications equipment or otherwise), whether in the meeting place or elsewhere,
and (iii) to be heard and scen by all other persons presest in the same way.
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VOTING
Method of voting

At a general meeting, a resolution put to the vote of the meeting is decided by a show of
hands unless (before or on the declaration of ths result of the show of hands) a poll is duly
demanded.

Subject to the Acts, 2 poll may be demunded on any question by:
@ the chairman of the mseting; or
(i)  not less than five members present in person or by proxy and entitled to vote; or

(iii) = member or members present in person or by proxy represeating in aggregate not
less than one-tenth of the total voting rights of all the members having the right to
voie st the meeting;

(iv)  a member or members present in person or by proxy holding shares conferring a
right to vots at the meeting, being shures on which an aggregate sum has been paid
up equal to not less than cao-tenth of the wtal sum pald up on all the shares
conferting that Hght; or

(v)  any holder of Special Shares or of any proxy for any holder of Special Shares,
A demand by a proxy Is deemed to be 2 demand by the member 2ppointing the proxy.

Upnless a poll is demanded and the demand is not withdrawn, a declaration by the chairman
that the resolution has been carried, or carried by & particular majority, ot lost or ot carried
by a particular majority, and an entry to that effect in the bock containing the minutes of
proceedings, Is conclusive evidence of the fact without proof of the number or proportion of
the votes recorded In favour of or against the resolution,

Procedure on & poll

If 2 poll is properly demanded, it shall be taken i such manner as the chairman of the
mecting directs, He may appoint scrutinsers, who need not be members, and may fix a time
and place for declaring the result of the poll. The result of the poll is deemed to be the
resolution of the mesting at which the poll is demanded.

A poll demanded on the election of a chairmzn or on any question of adjournment shall be
taken at the meeting and without adjournment. A poll demanded on another question shall
be taken at such time acd place as the chairmza decides, either at once or after an interval
or adjournment (but not more than 30 clear days after the date of the demand),
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No notice need be given of & poll not taken immediately if the time 2vd place at which it is
10 be taken are announced at the meeting at which it is demanded. In any other czse 2t least
seven clear days’ notice shall be given specifying the time and place 2t which the poll is o
be taken, 4.

The demand for a poll may be withdrawn but only with the consent of the chairman, A
demand withdrawn in this way vaiidates the result of a show of hands declared before the
demand js made. In the case of a poll demanded before the declaration of the result of a
show of hands, the mecting shall continue as if the demand has not been made.

The demand for a poll {other than on the election of the chairman of the meeting or on a
question of adjournment) does not prevent the meeting continuing for the transaction of
business other than the question on which a poll has been demanded,

On a poll, votes may be glven in person or by proxy and a member entitled to more than one
vote need not, if he wotes, use all his votes or cast all the votes he uses in the same way,

Yotes of members

Subject to articls 6 and to special terma as (o voting on which shares have been issued, or 2
suspension or abrogation of voting rights pursuant to the asticles, at 2 general meeting every
member present In person or by proxy has on a show of hands one vote and every member

present In person or by proxy has on a poll one vote for every share of which he is the
holder.

In the case of Joint holders of a share, the vots of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other foint holders,
and sealority is detzrmined by the onder in which the pames of the holders stand in the
reglister,

A member in respect of whom 2n onder has beea made by a court or official having
jurisdiction (whether in the United Kingdom or elsewhere) that he is or may be suffering from
mental disorder or is otherwise incapable of running hls affairs may vots, whether o a show
of hands or on a poll, by his guardian, recelver, curator bonis or other person authorised for
that purpose and appointed by the court, A guardian, recaiver, curator bonis or other person
may, on a poll, vote by proxy if evidence (0 the satisfaction of the board) of the authority
of the person claiming to exercise the right to volz is deposited at the office (or at another
place specified in accordance with the articles for the deposit of instruments of proxy) within
the time limits prescribed by the asticles for the deposit of instruments of proxy for use at the
meeting, adjourned meeting or poll at which the right to vots is to be exercised.

w

Casting vola

The Chairman has no casting vote in the case of an equality of votes.
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Restriction on voting rights for unpaid czlls ede,

Unless the board otherwise decides, no member is entitled in respect of a thare beld by him
to be present or to vote, either in person or by prozy, at a gensral meeting or &t & separate
meeting of the holders of class of thares or on a poll, or to eercise other rights conferred
by membership in relation to the meeting or poll, if a call or other amount due and payzbie
in respect of the share is unpaid. This restriction ceases on payment of the amount
outstanding and all costs, charges and expenses incurred by the Company by reason of the

non-payment.

Voting by proxy

An instrument appointing a proxy shall be in writing in the following form or a form &5 near
thereto as circumstances allow or In any other form approved by the board-

PLCAIMITED

I/'We, , of being a
member/members of the above-named Company hereby appolnt

of or, failing bBim/her,

of or, falling bim/Mer,

of or, filing him/her,

of as myl/our proxy to exercise the voting rights
attaching to (Note 1) of the [Ordinary)/{Special) Shares held by mefus in
my/our name/names and on my/our behalf at the [annual}ffextraordinary] general
meeting of the Company to be held on , and at any adjournment

thereof,
This form is 10 be used In respect of the resolutions mentioned below &5 follows:

Resolution 1 for/agalnst (Notws 2)
Resolution 2 for/against (Note 2)

Unless otherwise instrucied, the prosy may vote &8 he thinks fit or 2bswin from voting.

.
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Notes

1 Please enter the rumber of {Ordinary)/[Special] Shares in respect of which the proxy
is o be appointed. If no number is inserted or a number exceeding the total number
of [Ordinary}/[Special] Shares held by you is inserted, this proxy form shall be
deemed to apply to your entire holding of [Ordinary)/[Special} Shares.

2. Please strike out whichever is not desired.
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59.

An instrument appointirg a proxy shall be executed by the appointor or his duly constitmted
attorney or, if the appointor is a company, under its seal or under the aand of its duly
authorised officer or ttomey or other persorn authorised to siga.
<,

An instrument of proxy is deemed (unless the contrary is stated in it) 1o confer authority to
vote on a show of hands, to demand or join in demanding a poll and to vots on a resolution
or amendment of a resolution put to, or other business which may properly come before, the
meeting or meetings for which It is given, as the proxy thinks fit,

A proxy need not be a member,

A member may appoint mora than one proxy to attend on the same occasion. When two or
more valid but differing Instruments of proxy are delivered for the same share for use at the
same meeting, the one which is last validly delivered (regardless of its date or the date of its
execution) shall be treated as replacing and revoking ths other or others as regards that share,

Deposit of an instrument of proxy does not prevent a2 member attending and voting In person
at the meeting or an adjournment of the meeting or o2 a poll,

An instrument of proxy is (unless the contrary is staied in §2) valid for an adjournment of the
meeting as well as for the meeting or meetings to which It relates. An instrument of proxy
is valid for 12 months fiom the date of execution.

Subject to the Acts:

@ peading conversion of the Convertible Loaa Stock, the Company shall send to each
member entitled to receive notico of and 10 wote at a meuting 2o instrument of proxy
In respect of each class of shares held by that member; and

()  thereafter, the Company may send instruments of proxy to all or none of the persons
eatitled to receive notico of and 1o vote at 2 meeting.

I sent the instrument shall provide for two-way voting (without prejudice w 2 right to
abstain) on all resolutions set out in the notice of meeting,

Deposit of proxy

An instrument of proxy, and (if required by the board) 2 pawer of attorney or other authority
under which it is executed or a copy of it notarially certified or certified in some other way
approved by the board, shall be:

(i) deposited at the office, or another place in the United Kingdom specified in the notice
convening the meeting or in an instrument of proxy or other accompanying document
sent by the Company in relation to the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting or the taking of a poll at which
the person named in the instrument proposes (o vote; or
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62.

(i)  in the case of 2 meeting adjourned for less than 28 days but more than 48 hours or
in the case of a poll taken mote than 48 hours sfier it is demanded, deposited as
required by paragraph (i) not less than 24 hours before the time appointed for the
holding of the adjourned meeting or the taking of the poll; or “ .

" Gi)  in the cass of a meeting adjourned for less than 48 hours or in the case of a poll not

taken immediately but taken not more than 48 hours after it was demanded, delivered
2t the adjourned meeting or gt the roceting at which the poll was demanded to the
chairinan or to the secretary or to a director.

An instrument of proxy not deposited or delivered in accordance with this article is invalid.
‘When votes by proxy valld though authority revoked

A votz given or poll demanded by 2 proxy or authorised represeatative of a company is valid
despits termination of his authority unless notlee of termination is received by the Company
at the office (or other place specified for depositing ths Instrument of proxy) at least one hour
before the time for holding the meeting or adjourned mecting at which the vote iz given or
(in tho case of a poll taken otherwise than at or on the same day as the meeting or adjourned
mecting) the time appointed for the taking of the poll at which the vois is cast.

CORYORATE REPRESENTATIVE

Corporate representative

A company which Is a member may, by resolution of its directors or other governing body,
authorige & person to ast 18 it represeatative &t & mecting or at & scparate mecting of the
holders of a class of shares (the “representative®), The represcntative is entitled to exercise
on behalf of the company (in respect of that part of the company’s holding of shares to which
the authorisatlon relates) thoss powers that the company could excecise I it were an individual
member, The company Is for the purposes of ths articles deemod to be present in person at
a meeting if the representative is present.  All refersnces to attendance ard voting in person
shall be construed sccordingly. A director, the secretary or other person authorised for the
purpose by the secretary muy requice the representative to produce a cestified copy of the
resolution of suthorisation before permitting him to exerclse bls powers.

OBJECTIONS TO AND ERROR IN VOTING

Objections to and error In voting

No objection may be made to the qualification of a voter or to the counting of, oz failure to
count, 3 vote, except at the meetiug or adjourned meeting at which ths vote objected to is
tendered or at which the error occurs. An objection properly made shall be referred to the
chairman of the meeting and only invalidates the result of the voting if, in the opinion of the
chairman, it is of sufficient magnitude to affect the decision of the meeting. The decision of
the chairman is conclusive and binding on all conzerned.
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' AMENDMENTS TO RESOLUTIONS

Amendments to resolutions

4,
If an amendment proposed to a resolution under consideration is ruled out of order by the
chairman of the meeting the proceedings on the substantive resolution are not invalidated by
an error in his ruling.

MEMBERS' WRITTEN RESOLUTIONS .
Members written resolutions

A resolution in writing executed by or on bebalf of each member who would have been
eatitled to vote upon it if it had been proposed at & gencral sneeting at which be was present
is as effective as if it had been passed at a general meeting duly convened 2nd held, The
resolution In writing msy consist of several Instruments in the same form each duly executed
by oc on behalf of ons of more members. 1 the resolution in writing is described as a special
resolution or as an extrsordinary resolution, It has effect accordingly.

CLASS MEETINGS

Class meelings

A scparate meeting for the holders of 2 class of shares shall be convened and conducted as
nearly as possiblo in the same way as an extraordinary general mecting, except that:

0] no member, other than 2 director, Is eatitled to notice of It or to antend unless he is
a holder of shares of that class;

()  no voto may bo given except in respoct of a share of that class;

(i)  the quorum at the meeting is two persons preseat in person holding or representing
by proxy at least one-third in nominal value of the issued shares of tha: class;

(iv)  the quorum at an adjourned meeting is two persons holding shares of that class who
are present in person of by proxy; and

()  apoll may be demanded in writing by a member present in perscn or by proxy and
entitled to vote at the meeting and on a poll each member has one vote for every
share of that class of which he is the holder.

FAILURE TO DISCLOSE INTERESTS IN SHARES
Frilure to disclose inlerests in shares
Subject to paragraph (F), where notice is served by the Company under section 212 of the

Act (a "section 212 notice") on a member, or another person zppearing to be interested in
shares hield by that member and the member or otier person has failed in relation to any
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 shares (the "defnult shares”, which expression includes any shares issued after the date of

the section 212 noticz in right of those shares) to give the Company the information required
within the preseribed period from the date of the section 212 notice, the board may impose
the ©ollowing sanctions:

@ the member is not entitled in respect of the default shares to be present or to wote
(cither in pereon or by proxy) &t a general meeting or at a separate meeting of the
holders of a class of shares or on a poll, or to exercise other rights conferred by
membership in relation to the meeting or poll; 2nd

(i)  where the default chares represent at least 0,25 per ceat, in norminal value of the
izsued shares of their class:

(a) u dividend (or any part of 2 dividend) or other amount payable In respect of
the default shares shall be withheld by the Company, which has no obligation
to pay interest on it, and the member Is not entftled to elect, pursuant to
article 127, to recclve shares instead of 3 dividend; and

() 00 transfor of any share held by the member shall be registered unless the
transfer Is an excepted transfer or:

(1)  tho member s not himself in default in supplying the information
required; and

(2)  the member proves to the sstisfaction of the board that no person in
default In supplylng the information required is interested in any of
the shares the subject of the transfer,

The sanctions under pacagraph (A) ceass to 2pply:

® on registration of an excepied transfer, but oaly in relstion to the shares transfer - .;
and

@)  in rclation 1 other shares, goven days after receipt by the Company, in 2 form
satisfactory o the board, of all the information required by the section 212 potice.,

Where, on the basis of information obtained from 2 member in respect of a share held by
him, the Company Issues a section 212 notice to ansther pesson, it shail at the same time sead
& copy of the section 212 potice to the member, but the accidenta! omission to do 50, or the
noa-receipt by the member of the copy, does not invalidats or otherwise affect the application

of paragraph (A).
For the purposes of this article 66:
@ a pesson, other than the member holding 2 shure, is treated as appearing tc be

intecested in that share if the member has informed the Company that the person is
or may be intetested, or if the Company (aft>r tzking account of information obtainad
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from the member or, pursuant 10 & section 212 uotice, from anyone else) knows or
has reasonable cause to believe that the person is 0r ray be 10 interested:

(i) “Interested” is construed as it is for the purpose of section 212 of ‘e Act;

i)  reference to a person baving failed 1o give the Company the information required by

reference 1o his having falled or refused to give all or 2oy part of it and (b) reference
tohishzvinggivcninﬁ)nnzdonwhichhokmmwbcﬁkcinamamizlparﬁc!ﬂar
or having recklessly given Information which is false in 2 material particular;

(iv)  the "prescribed perind” means:

(a) in a case where the default shares represent 2t Jeast 0.25 per cent, of their
clsss, 14 days; and

()  In any other cass, 28 duys;
(v)  an "excepied tramsfoe® means, In relation to shares held by a member: E

(a) 3 tranzfer pursuant 10 acceptance of an Offer:

B
i
g
2 section 212 notice, or being in default in supplying such information, includes () @
i
B
B
i

()  a transfer In consequencs of a sale mude through 2 recogmised fmvesument
exshange (33 defined Ia the Financha Sexvices At 1986) or another stock :
exchange outside the Unlted Kirgdom on which shares in the espital of the
Corapany are pormally traded; or

(© 2 transfer which is shown to the salsfaction of the bord to be made in
consequence of 2 ¢3ls of the whole of the bencSelal Interest in e shares o
a person who is unconnected with the member a5d with any ether person
sppearing 10 be Interestsd In the shares,

(E)  The provisions of this ardcle are In addition and without prejudice o the provisions of the
Acts,

(F)  This article 66 shall not apply to Special Shares or the holders of Special Shares in their
capacity -as such,

&7. Number of directors

Unless and until otherwise decided by the Company by ordinary resolution the pumber of
directors is not subject to a maximum but must not be less than two.

§
g
g
;
ASRORYTIEAT, KETIENET AND REVOVAL OF DRECTORS -
§
3
‘
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70,

.

Power of the Company to appoint or remove dizzctors

Subject 1o the srticles, the Company may by ordinary resolution appoint a perion who is
willing to act 1o be a director, either to fill 2 vacancy or &5 sn addition to the board, but the
total sumber of dirsctors may not exceed & maxinmim msmber fixed in accordance with the
articles,

In addition to any power of removal conferred by the Acts, the Company mzy by ordinary
resolution remove a director before the explration of his period of office (without prejudice
10 & claim for damages for breach of contracs) and may (subject to the axticles) by ordimary
resolution appolng another person who 1s willing to act to be a director in his place.

Power of the board Lo appolnt directors

Without prejudics to the power of the Company to appoint & person (0 be a director pursuant
10 tho articles, the board may appoint & person who Is willing (o act as a directos, either 0
fil} a vacancy or as an addition to the boasd, but the total number of directors may not excoed
a maximum nomber fixed in sccordance with tie asticles,

Appolntment of exeutlve diroctors
Subject t0 the Acts, the board aay sppolnt ons or more of iis body to bold employment or

exscutive offics (lncluding that of managing dlrector) with the Company for such term
(subject 1o the Acts) and on any oiher conditions the board thinks fit. The board may revole

‘01 terminate an sppointment, without prejudice 1o & claim for dansages for breach of contrast.

Power of Jones Organisation to appoint or remore direclon

(A)  Untll the dato on which the Management Agreemeni terminates, while Jones Glotal
Group, Inc. o7 any member of the Jones Orgauisation i2 a member, any such member
3t any time and from time ) 1ime may sppolot aoy person who is willing to act 10
be a ditezior, provided that any such zppointment dots not cause the number of
ditectors 14 appolnted to excoed the Prescribad Number. For the purpose of this
article *Prescribod Number® means 2 mumber equal to the largest whole number
which is less than ons half of the total number of directors for the time being.

®)  If, scven davs prior to a meeting of the board of the Company or of the Subsidiary
or & merting of a commiitee of cither board, the mumber of Jones Directors exceeds
the Prescribed Number, such mumber of the youngest Jomes Director(s) shall
mtometically cause to be directors immediately prior to that meeting as results in the
number of Jones Pirectors then being the Prescribed Number.,

(C)  Any appointment or removal of a director pursuant to sub-pasagraph {A) ebove ghall
be effected by written notice to the Company signed by or on behalf of any member
catitted to make such zppointment or remengl and left &t or sest by post or facsinile
teansmission to the office and shall take effect immediately upon deposit of the 2otice
or oa such later date (if any) 28 may be specified ip the notice.

-43-



72,

(A)

(B)

(D)  Forso long as the Subsidiary is s subsidiary of the Company, the boz:.’d shall exercize
or cause to be mcisedthewﬁngpmanfmodbyzhuainthecaphﬁ of the
Subsidlary held or owned by the Company, and any power of appointment to be
exercised by tize Company, in such magner as to procure that the JonesDirectors for
the time being are at the sams time directors of the Subsidiary,

® @ Notwithstanding articles 53 and 55, unti] 31 December 1998, on a resolution
put © any general meeting of the Company or any meeting of 2 class of
members o vary this article (an "amvnding resolution®), if the number of
votes which members of the Jones Crpanisation may cast in their capacity as
Stockholders (pending conversion of the Comvertible Loas Stock) and
Ordinary Shareholders amounts in aggregate to less than one third of all the
votes that may be cast by other Stockholders (pending conversion) and other
Ordinary Sbarcholdess, the voting rights attaching to the Ordinary Shares
held by members of the Jones Osganisation will be Increasod 50 that the votes
that may be cast by the members of the Jones Organisation in thelr capacity
as Swockholders asd Ordinary Shareholders will fn pggregate equal one third
of ali the voues that msy bo camt by other Stockholders and Ordinary
Shareholders, such additional votes 10 be dlvided as determined by the board
s near as practicable (without creating fractions of votes) equally between
the Ordlnary Shares held by members of the Jones Organisation,

G References In sub-paragrash () above 1o votes which Stockholders may cast
at @ gensral meeting of the Company or a meeting of any class of members
are to such votes attaching to the Speclal Shares as that Stockbolder by virue
of bis holding of Convertible Loan Stock Is entitled t cast or direct or
control the casting of on the relevant amending resolution thre -gh the woling
tust arrangements under the Deed Foll,

Power of major shareholders 1o appoint or remore directors

Until the date of a Float or an Offer, an Ordinary Shascholder or Stockholder halding, or 2
gruup of Ordinary Sharcholders ard Stockholders which are in relation o 2ach other group
undertakings holding in aggregate, fifteen per cent, (15%) or more of the Issued Ordinary
Shares in issue for the time beiug may appoint any person who is willing to act to be @
dicector provided that any such appointment does not cause the number of directors appointed
by that holder or those holders under this article 72 to exceed one, and may remove any
director so appointed by that holder or any member of that group Provided that this sub-
paragraph (A) shall not apply to any member of the Jones Organisation unfess article 71(A)
has been varied in any manner which adversely affects the rights or members of the Jones
Organisation under that astiele,

Any appointment or removal of a director pursuant to sub-paragraph (A) above shall be
effected by notice to the Company signed by or on behalf of the holder or each of the
holders, as the case may be. The notice may consist of several documents in fike form each
signed by or on behalf of one or more holders and shall be 12® at or sent by post or facsimile
transmission to the office and shall take effect immediately upon deposit of the notice in
accordance with the articles or on such later date (if any) specified in the notice.
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74.

75'

76.

(4)

Any director appointed pursiant to sub-paragraph (A) above shall automatizally czase to be
a director immediately upon the Ordinary Shareholder or Stockholder or group of Ordibary
Shareholders and Stockholders thut appointed him ceasing to hold fifleen per cent. (15%) or
more of the Issued Ordinary Shares for the time being. 2,

Eligibility of new directors
A director need not be a membez.
Voting on resolution for appointment

A resolution for the appointment of two or more persons 3s directors by a single resolution
is vold unless an ordinary resolution thar the resolution for appointment is proposed in this
way has first been agreed to by the meeting without 3 vote being given against it.

No retlrement on account of age

No person is incapable of being appointed a director by reason of his having reached the age
of 70 or another age. Speclal notice is not required in conncction with the appolntment or
the approval of the appolntment of such person. No director Is required to vacate his office
becsuse he hax reached the age of 70 or another 2ge and section 293 of the Act does not
apply w the Company. Where a general meeting Is convened at which, to the knowledge of
the board, a director is to be proposed for appointment or reappointment who is at the date
of the meeting 70 or more, the board shall give notice of his ags in the notice convening the
meeting or in 2 document accompanying the natice, but the accidental omission to do s0 does
not invalidats proceedings or an appointment or reappointment of that director at that
meeting.

Vacatlon of ofilce by direcior

Without prejudice to the provisions for retirement (by rotation or otherwise) contained in the
articles, the office of a director is vacated if:

()] he resigns by notice delivered to the secretsry at the office or tendered at a board
mesting;

(ii)  he ceases to be a director by virue of 8 provision of the Acts, is removed from office
pursuant to the articles or becomes prohibitsd by law from being a director;

(iii)  he becomes bankrupt, has an interim receiving order made against him, makes an
arrange:  * or compounds with his creditors generally or applies to the court for an
interim order under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act;
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(v) e onder is made by a court of competent jurisdiction on the ground (however
formulated) of mental disorder for his detention or for the appointment of 3 guardian,
receives, curator bonis or other person to exercise powers with respect 1o his affairs
or he is admitied to hospital in pursuance of an application for mimission for
treatment under the Mental Health Act 1983 or, in Scotland, under the Mental Health
(Scotland) Act 1984 and the board resolves that his office be vacated;

(v} both he and his alternate director appointed pumsuant to the provisions of the articles
@if any) are absent, without the permission of the board, from board meetings for six
consecutive months and the board resolves that his office be vacated;

(v)  inthe case of a director who is not a Jones Director, be is removed from office by
notice addressed to him at his last-known 2ddress and signed by all his co-directors
(without prejudice to a claim for damages for breach of contract);

(vil)  In the case of a Jones Director, he is removed from office by notice given to the
Company In accordance with artiele 71(B); or

(Vi) in the cass of directors appointed pursuant to article 72(A), he is removed from office
by notico given to the Company In accordance with artiele 72(B) or he ceases to be
a director pursuant to anticle 72(C).

A resolution of the board declaring a director to have vacated office under the terms of this
article is conclusive as to the fact and grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS

Appolntment and revocation of appolntment

A director (other than an alternate director) may by notice delivered to the secretary at the
office, or in any other manner approved by the board, appoint another person willing to act
as his alternate disector. No zppointment of an altermate director who is not already a
director is effective until his consent to act 25 a director in the form prescribed by the Acts
has been received at the office.

An alternate director need not be a member and is not counted in reckoning the number of
directors for the purpose of article 67.

A director may by notice delivered to the secretary at the office revoke the appoinunent of
his alternate director and, subject to the provisions of the preceding article, appoint another
person in his place. If a director ceases to hold the office of director or if he dies, the
appointment of his alternate director automatically ceases. If a director fetires but is
reappointed at the mesting at which his retirement takes effect, a valid 2ppointraent of an
alternate director whick was in force immediately before his retirement continues to operate
after his reappointment as if he has not retired. The zppointment of an alternate director
ceases on the happening of an event which, if he were a director otherwise appointed, would
cause him to vacate office.

- 46 -

1

L

B3



[
4
F
o
i

e oEm R 0TS 03 eom

;

)

78.

79.

g0.

(A)

®)

_ Yartidpation {n board meetings

An alternate direcior is, if be gives the Company an address in the United Kingdom st which
notices may be served on him, entitled to receive notice of all meetings of the bord und all
committees of the board of which his zppointor is & member 2nd, in the sbsence from those
meetings of his appoirtor, 1o attend and vote at the meetings 2nd to exercise all the powers,
rights, duties and anthorities of his sppointor. A director acting 2s alizmate director has a
separate vote at meetings of the board and committees of the board for e¢ach director for
whom he acts as alternate director but he counts as only one for the purpose of determining
whether 2 quorum is present,

Responsibility

A pereon acting as an alternats director is an offficer of the Company, is 2lone responsible to
the Company for his acts and defaults, and is not deenisd to be the agent of his appointor,

OBSERVERS
Obseryies

The Company shall have the right to appolnt and the right to confer on any person the right
to appoint, one or more persons 1o have the rights set out in paragraph (B) (an "Observer®)
and the Company msy remove an Observer appolnted by it aud may confer on any person
entitled for the time belng to appoint an Observer the right to remove any Observer appointed
by kim,

An Observer;

@ shall have the right (a) to receive notice of, to attend and speak, but not to votz, at
all meetngs of the board and of any committes of the board, and (b) to nominate
from timue to ime an altemate 0 attend Aad speak at such meetings in his place;

@)  shall, (o the same extent as directons in their capacity as such, have the right (a) to
receive all documents and other information passed to the directors and (b) to have
access to the records of the Company;

(iii)  shall be subject to the restrictions and have the rights conferved by article 99 as if the
Observer were a director of the Company; but

(iv)  shall have no authority to bind the Company in any way.
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81.

83,

85.

(a)

(B)

REMUNERATION, EXPENSES AND PENSIONS

Directors’ fees
LN

Unless otherwise decided by the Company by ordirary resolution, the Company shall pay o

the Chairman (but not any other director and not any alternate disector of the Chairman) for

his services such fees as the board may determine,

Additional remuneration

A director who, at the request of the board, goes o resides abroad, makes 2 special journey
or performs a special service on behalf of the Company may be paid such reascnable
additional remuneration (whether by way of salary, percentage of profits or otherwise) and
expenses as the board may decide.

Expenses

A director is cntitled to bo repald all reasonable travelling, hotel and other expenses propexly
incurred by bim in the performance of his duties as director, including expenses incurred in
attending meetings of the board or of committees of the board or general meetings or separate
mectings of the holders of a class of shares or debeatures,

Remuneration and expenses of alternste directors

An alternate director is not entitled to @ foo from the Company for his seevices as an dlternate
director. The fee payable t an alternate dircctor Is payable out of the fee payable to his
appolntor and consists of such portlon (if any) of the fee as he agrees with his appointor. The
Company shall, however, repay t© an alternate director expenses incurred by bim in the
performance of his duties 1 the Company would have been requirad to repay the expenses
to him under the preceding article had he been a dicector,

Directors’ penslons and other benefits

The board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or gratuities {by insurance or otherwise) for a person who is or has at any time
been a director of (1) the Company, or (i) a company which Is or was a subsidiary of the
Company, or (iil) a company which is or was allied to or associated with the Company or a
subsidiary of the Company, or (ivy a predecessor in business of the Company or of a
subsidiary of the Company (and for any member of his family, including a spouse or former
spouse, or a person who is or was dependent on him)., For this purpose the board may
establish, maintain, subscribe and contributa to any scheme, trust or fund and pay premiums.
The board may arrange for this to be done by the Compauy alone or in conjunction with
another person.

A director or former director is entitled to receive and retain for his own benefit a pension

or other benefit provided under paragraph (A) ard is not obliged to account oz it to the
Company.
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Remmuneration of executive director

The salary or remuneration of a director appointed 1o hold employment or executive office
in zzcordance with the articles may be a fixed sum of monsy, or whelly or in past governed
by business done or profits made, or s otherwise decided by the board, and may be in
addition to or instead of a fee payzable to hirn for his services 23 director pursuant o the
articles,

POWERS AND DUTIES OF THE BCARD
Powers of the board

Subject to the Acts, the memorandum of association of the Company and the articles and to
directions given by special resolution of the Company, the business of the Company is
managed by the board which may exercise all the powers of the Company whether relating
10 the management of the business or not.  No alteration of the memorandum of association
or of the articles and no direction given by the Company invalidats a prier act of the board
which would havs been valld if the alterstion had pot been made or the direction had nov boea
piven. ‘The provisions of the articles giving specific powers to the board do not limit the
general powers given by this article,

Powers of directors being less than minimum required number

If the number of directors Is less than the minimum prescribed by the articles or decided by
ths Company by ordinary resolution, the remaining director or directors may act only for the
purposes of appointing an additional director or directors 1o make up that minimum or
convening & gensral meeting of the Company for the purpose of making such appointment.
If o director or directors is or are able or willing to ast, two members may convene a
general meeting for the purpose of appointing directors. An additional director appointed in
this way holds ofce (subject to the articlzs) only until the dissolution of the next annual
general meeting aftee his appointment unless he Is reappolnted during the meeting.

Powers of execullve direciors

‘The board may delegate to a director holding executive office (including a managing director)
any of its powers, authorities and discretions for such time and on such terms and conditions
as it thinks fit. In particular, the board may grant the power to sub-delegate, and may retain
or exclude the right of the board to exercise the delegated powers, authorities or discretions
collaterally with the director. The board may at any time revoke the delegation or alter its

* terms and conditions,

Delegation (¢ conunittecs

The board may delegate any of its powers, authorities and discretions for such time and on
such terms and conditions as it thinks fit to a committee consisting of one or more directors
and (if thought fit) one or more other persons, but only if a majority of the members of the
committes are directors or alternate directors. No resolution of a committee is effective
unless a majority of those present when it is passed are directors or altemnate directors. In
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particular, the board may grant the power to sub-delegate, and may retain or exclude the right
of the board to exercise the delegated powers, suthorities or discretions collaterally with the
committee. The board may at any time revoke the delegation or altez its terms and conditions
or discharge the committee in whole or in part, Where 2 provision of the artitles refers to
the exercise of 2 power, authority or discretion by the board and that power, athority or
discretion has been delegated by the board to a committee, the provision shail be construed
as permitting the exercise of the power, authority or discretion by the committee,

Local management

The board may establish local or divisions) boards or agencies for managing the affzirs of the
Company in a specified Jocality, either in the United Kingdom or elsewhere, and may appoint
persons to be members of a loczt or divisional board or agency, and may fix their
remuneration. The board snay delegate to a local or divisional board or ageacy any of its
powers, authoritles and discretions for such time and on such terms and conditions as it thinks
fit, In particular, the board may grant the power 1o sub-delegate, may retain or exclude the
right of the board o exerciso the delegated powers, authorities or discretions collaterally with
the local or divisional board or agency and may suthorics the members of a local or divisional
board or agency (or any of them) to Al a vacancy or to act despits a vacancy, The board
may at any time revoke or alter the terms and conditions of the appointment or delegation.
Subject to terms and conditlons imposed by the board, the proceedings of 2 Jocal or divisional

board or agency with two or more members are governod by those articles that regulate the
proceedings of the board, so far as applicable.

Power of attorney

The board may by power of attomey or otherwise appoint a persen t be the agent of the
Company and may delegate to that person any of its powers, authoritics and discretions for
such purposes (including undzr or pursuant to the Management Agreement), for such time and
on such terms and conditions (including as to remusecation) as it thinks fit. In particular, the
board may grant the power to sub-delegate and may retain or exclude the right of the board
to exercise the delegated powers, authorities or discretions collaterally with the agent. The
board may at any time revoke or alter the terms and conditions of the appointment or
delegation.

Associate directors

The board may appoint 2 person (pot being a director) to an office or employment having a
designation or title including the word *director” or attach to an existing office or
employment that desiguation or title and may terminate the appointment or use of that
designation or title. ‘The inclusion of the word “director” in the designation or title of an
office or employment does not imply that the person is, or is deemed to be, or is empowered
to act as, a director for any of the purposes of the Acts or the articles.

Exercise of voting powers

Subject w0 paragraphs (B) and (C) below, article 71(D) and article 109, the board may
exercise or cause 0 be exercised the voting powers conferred by shares in the capital of
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another company held or owned by the Company, or a power of appointment to be exercised
by the Company, in such manner as it thinks fit (including the exercise of the voting power
or power of appointment in favour of the appointment of & director &5 #n officer or employes
of that cormpany or in favour of the paymert of remuneration to the officers or employees of

that company).

For 50 long as the Subaidiary is a subsidisry of the Cowpany, tha boazd shall exercise or

cauze to be exercised the voting powers conferred by shares in the capital of the Subsidiary

held or owned by the Company, and any power of zppointment to be exercised by the ’
Company, in such manner as (o procure that the directors of the Cormpany for the time being

are at the sams tims directors of, and the only directors of, the Sebiidiary,

For 50 long as the Subsidiary is a subsidiary of the Company, the board ghall exercise or
cause to be exercised the woting powers conferred by shares in the caphal of the Subsidiary
held or owned by the Company, and any power of zppointment to be exercised by the
Company, in such manner as 0 procure that the Chairman for the time belng is the chalonan
of the board of the Subsidizry.

Provision for employees

The board muy exerclse the powers conferred upon the Company by the Acts to make
provision for the benefit of a person employed or formerly employed by the Company or any
of its subsidlaries (or any member of his family, including a gpouse or former spouse, or any
person who Is or was dependent on hir) in connection with the cessation or the transfer o
a person of the whole or part of the uadertaking of the Company or the subsidiary,

Oversens reglster

Subject to the Acts, the board may cxercise the powers conferred on the Company with
regard to the keeping of an overseas or local or other register and msy make and vary
regulations as it thinks fit concerning the keeping of a register.

Borrowing powers

The board may excreise all the powers of the Company to borrow money and to mortgage
or charge all or part of the undertaling, property and assets (present and future) and uncalled
capital of the Company and, subject 1o the Acts, o issue debentures and other securities,
whether outright or a3 collateral security for a debt, Habliity or oblip.ation of the Company
or of a third party.

Register of charges

The Company shali keep a register of charges in accordance with the Acts and the fee to be
paid by a person other than & creditar or masber for each inspection of the register of
charges is the maximum sum prescribed by the Acte or, failing which, decided by the board.
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Confidentlal Informstion -

A director may copmunicate 10 the Ordinary Shareholder of Stockholder which appointed
hisn as a director of pominated him for appointment 07 :nypatcmundmking of such person
ortomydkedororomwofsuchpmonorofmysud:parunundmkin&zny
information which the director would, but for the provisions of this zrticle, be preciuded
becanse of his fiductary relationship with the Comp4ny or the Subsidizry from using fr the
benefi: of, of communicating 10, dTY perzon other than the Company OF the Subsidiary as the

Shareholder(s) ot Stockholder(s) shall easure that auy person receiving such information
understands that the information belongs 0 the Cumpany or 4o Subzidiary, as the case w3y
be, anddounotpublishoruseitmcixumunmwhmthcdirwmisnotmdznrisedto do
30, but the director may nevertheless suthorise the publication of auy guch information which
such Ordinary Shareholder, Stockholder or pareat undertaking is required to publish by law
orbythcmgulaﬁom of any sock cxchango OR which shares in thet member or parent
undertaking are from time to time lsied, quoted or traded.

DIRECTORS' INTERESTS
Directors’ Interests
Subject 1o the Ats and paragraph (), 2 director, notwithstanding his office:

()} may entet fnto Of othecwlse be interesied {n 3 contract, arrangement, transsction 0F
proposal with the Company ot In which the Compasy is otherwise fnteresied eithe?
in connection with his tcnure of an office or place of profit or as veador, purcheset

or otherwise;

(i may told another office of placa of profit with the Compaay {cxcept that of auditor
or auditor of subsidiary of ths Company) In copjunction with the office of directar
and may act by bimself or through his firm in 2 professional capacity 10 the

Company, and o that cise 08 guch terms as 10 remuneeation and otherwise a8 the
board may decide cither in addition 10 of instead of renmnezation provided for by
another anicle;

@) may be 2 director ot other ollcer of, of employed by, of 3 party 10 2 gontract,
wransaction, arangement of proposal with ar otherwise interested in, a company
promaicd by the Company 0f in which the Company is otherwise interested of &8

yepards which the Company bas a powss of appointment; and T, s

Gv) Ismot lisbte to account 0 {he Company for a pmofit, remuperation of other benefit
realised by such office, employment, contract, arrangement, transaction of proposal
and 5o such contract, arrangement, transaction of proposal is avoided on the grounds

of any such jmterest Of penefit.

A director who, 10 his xnowledge, is in any way (directly or indirectly) matecially interested

in 3 contract, arrepgemeat, rransaction or proposal with the Company shall declare the name
of his integest &t the meeting of the board at which the question of entering into the contract,
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arrangement, transaction or proposal Is first considered, if he knows hig interest then exists
or, in any other case, at the first meeting of the board after he knows that he is or has
become interested. For the purpoaes of this article:

-

()] a general notice given to the board by a director that be is to be regarded as having
an interest (of thhe nature and extent specified in the notice) in a contract, trangaction,
arrangement or proposal in which a specified pergon or class of persons is interested
is a sufficient disclosure under this article in relation to that contract, transzction,
arrangement or proposal; ami

(it) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge is not treated a3 his interest,

Except as provided in this article, a director may not wote o, or be counted in the guorum
in relation to, a resolution of the board or of a committee of the board concerniug a contract,
arrangement, transaction or proposal to which the Company is or is 1o be 2 party and in
which he Is, to his knowledge, materinlly interested directly or indirectly (otherwise than by
virtue of his interest in shaces or debentures or other securities of or otherwise in or through
the Company), but this prohibition does not apply to a resolution concerning amy of the
following matters:

@ a contract, arnangement, transaction or proposal to which the Company is or is to bs
a party concerning another company in which he Is interested (directly or indirectly)
solely by virmuse of belng the holder of or interestad in less than thres per cent. of the
capital of that company, For these purposes a dircctor is deemed to have an interest
in thres per cent. or more of the capital of a company if (directly or izdirectly) he is
the halder of or Interested in thres per cent. or more of a class of equity share capital
of that company or of any parent undertaking of that company or of the voting rights
avallable to membees of that company or of the voting rights availzble to members
of that company or of any parent undestaking of that company or If he can cause
three per cent. or more of those voting rights to be cast a his direction;

(iD the giving 1o him of a guaranite, security or indemanity in respect of money leat or
obligations incurred by him at the request of or for the benefit of the Company or any
of its subsidizries;

(i)  the giving to a third party of & guarantes, security or indemnity in respect of a debt
or obligation of the Company or any of its subsidizsies for which he himself has
assumed responsibility in whole or in part, either aloos or joixtly with others, under

a guarantee or indemnity ot by the giving of security;

(iv)  a contract, zrrangement, transaction or proposal concerning an ¢fer of shares,
debentures or other securities of the Company or any of its vabsidiaries %or
subscription or purchase, in which offer e is or is 1o be interesied as a participant
in the underwriting or sub-underwriting;
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() » contract, armrangement, transaction or proposal concerning the adoption,
modification or operation of a peasion fund, retirement, death or dieability benefits
scheme or personal pension plan under which he may benefit and which either (a) has
been approved by or is subject to and conditional upon approval by the Board of
Inland Revenus for taxation purposes, or (b) relates to both employees and directors
of the Company (or any of its subsidiaries) and does not accord to a director as such

a privifege or rdvantage not acenrded to the emplayees to whom the scheme or fund
relates;

(vi)  a contract, arrangement, transaction or proposal for the bensiit of employess of the
Company or any of iis subsidiaries under which the director binefits in a similar
manner 10 employees and which does not accord to a director 2s such a privilege or
advantage not accorded to the employess to whom jt relates; and

(Vi)  a contract, arrangement, transactlon or proposal concerning the purchase or
maintenance of any insurancs policy undec which he may benefit,

A director may not vote or be counted [n the quorum on a resoiution of the board or any
commiuee of the board concernlng uny contract, arcangement, transaction or proposal to
which the Company !s or Is to be 2 party which, to the knowledge of the director, concerns
another company or a group undertaking of another company which alose or together with
others appointed him or nominated him for appointment as a director or 2 further company
or a group undertaking of 3 further company, in which, to the knowledge of the director,
such appolnting company or & group undertaking of the sppointing compzny is materially
intezested (dlrectly or indirectly) and whether as an officer, employee, shareholder, creditor
or otherwise except solely by virtue of being the bolder of or Interested in less than ten per
cent. of the capital of that company a0d for these purposes a company is deemad to bave an
intezest In ten per cent, or more of the capital of a further company If (direstly or indirectly)
it is the bolder of or Interested in ten per cent, or more of & class of equity share capical of
that further company or any of its group undertakings or of the voting rights avallable to
members of that further company or any of its group undecakings or if b can cause ten pec
cent. or more of those votlng rights to be cast at his direction. This prohibition does not
apply in relation to the Jones Directors to a resolution concerning the gpproval of any Long-
Term Business Plan or Annual Business Plan zs defined in and for the purposes of the
Management Agreement (3s amended from time 10 time).

A director may not vote or be counted in the quorum on a resolution of e board or
committes of the board concerning his own sppointment (including fixing or varying the
terms of his appointment or its termination) as the holder of an ofice or place of profit with
the Company or any company in which the Company is interested,

It a question arizes at 2 meeting as to the materiality of a director’s interest (other than the
interest of the chairman of the meeting) or as to the entitlement of a director {other than the
chairman) to vote or be counted in & quorum ind the question is pot resolved by kis
voluntarily agreeing to abstain from voting or being counted in the quorum, fac question shall
be referred to the chairman and his ruling in relation to the director concerned is conclusive

and binding on «ll concerned.
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in the quorum, the question shall be decided by resolution of the directoss s+ commiitee
members present at the mecting (sxcluding the chairman) whose majority vote I conclusive
and binding on all concerned,

Subject to the Acts, the Company may by special resolution suspead or relax the provisions
of this article either generally or in respect of a particular matter or retify any transaction not

authorised by reason of a contravention of this article,

For the purposes of this atticle, the interest of a person who is for the purposes of the Acts
connected with (within the meaning of section 346 of the Act) a director is treated as the
interest of the director and, in reletion to an alternate director, the intorest of his appointor
ghall be treated as the interest of the alternate director in addition to an interest which the
alternate director otherwise hes, This article applies to zn 2lternate director 2s if he were a
director otherwise appointed.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Board meelings

Subject to the articles, the board may mect for the despatch of business, a¢journ and
otherwise repulats ite proceedings as it thinks fit. Without prejudics to the generality of the
foregoing, the board may determine by resolution (a *determining resolution”) that
resatutlons on certain matters shall niot be passed unless an increased majority of the directors
present af the meeting vote In favour of thoss resolutions. A resolution which proposes 10
revoke 2 determining resolution @il not be valldly passed nnless the revocation s resolved
upon by the same increased taajority of directors as is required in order to pass the
resolutions which are the subject of dhe determining resolution.

Notice of board meethngs

Mecthod of giving notice

A dizector may, and the secretary at the request of a director shell, summon a board meeting
atany time, Notice shall be given to all direstors, whether in or outside the United Xingdom.
Notice of a board meeting is deemed to be Unly given to x director if it is given to him
pecsonally or by word of mouth or by telephone or xeat in writing to him at his Iast-keown
oddress or another sdd. s glvea by him to the Company for that purpose (whether in or
cutside the Unlted Kingdom), A disector may waive the requirement that natice be given to
him of a board meeting, either prospectively or retrospectively.

Period of Norice
Board meetings must be convened by at least 10 clear dayr’ notice which must specify brief

details of the matters to be discussed. A board meeting may be convenad on shorter notice
if all the directors entitled to attend and vote on the business of that meeting agree or in the
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reasonable opinion of the Chiirmaan the circomstances derand ft, provided that in such a case
notice must be given at Jeast 24 hours befose the time the meeting s due to commence unless
all the direciors agree,

4
Quorum

The quorum necessary for the conslderation of zny resolution fs one half of the directors
entitled 10 voto on such regolution {rounded up 1o the pearest whole number, if necessacy)
subfoct 1o 2 minimmum of tvo dircctons, present in person or by altemmate director. A duly
conventd meeting of the board 2f which 2 guorum s present Is competent o cxercise ail or
any of the authoritles, powers and dizeretions vested In or exereloable by the board,

Procedure I quorum not present

1f a quotum fot a board menting Is ot present within five minutes (or such longer peciod os
the chalaran of the mexting In his absoluts dlseretdon dilaks i) from the tme fixed for the
start of the mesting or if dusing the mecting 2 quorum cexses 10 be present, the meeting
sands adjourned to such time (heing Dot Iess than 10 deys lader) and place a3 the chalrman
(or, In defsult, the boand) decides,

At an adjourned medtlsg the quorum 15 two directors present 1o person o by alierpate
director, I 2 quorum s pot presest within fve minuies or such longer period zs the
chalrman of the meeting la his absoluis discretion thinks 1) from the tizse fixed for the start
of the meeting or If during the meeting 2 quoruns ceasss o be presens, the adjourned mecting
Is dissolwed.

The Company shall give notlce of any mening adjoursed for the lazk of a quorum and the
notice shall state the quorim requirement,

Chairman of board

The Company by ordinary rewolution may appoint a director os chalrman (the "Chalrmean™)
to preside at every board meeting ar whith he {s preseat and decide the period for which he
i3 to hold office (xnd toay at any thoo remave biny from office). 1f o Chalrman ix slected,
or if at 2 mecifng the Chalamen is vot present wihin five minutes of the time fixed for the
start of the mecting, the directors and altereate directors (in the absence of their appointors)
present shall chocse ons of thelr pumber to chair the meeting.

Yoting

Subject to article 104, questions arising at a meeting of the board are determined by 2
majority of votes, In the event that there is an equality of votes on any question arising at
a meeting of the board, a deadlock shall be desmed to have occurred in relation to the matter,
In such case, the meeting shall be adjourned to the same time 10 days afier the date of the
deadlocked meeting and if, in the opinion of the chairman of the meeting, there is no
reasonzble prospect of the deadlock being resolved at the adjourned meeting of the board, the
chairman shall forthwith convene an extraordinary general meeting of the Company pursuast
to article 41 and in accordance with article 42 to consider the matter.
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In the event of » deadlock, the chairmen shall instruct & director or the secretary to give
notice of the adjourned meeting of the board to 21 directors, whether la or outzside the United
Kingdom in accordasce with the methods set out in article 102(A). A director may waive the
requirement that notize be givea to him of the adjournsd moeting, either progpectively or
retrospestively, The notice must speeify detalls of the deadlocked maner and state the fact
of the deadlock, The adjourned meeting mey be held on 2 dte carlicr then 10 dayz after the
date of the deadlocked mecting 3f sl the directors entitied to 2ttend and vote on the business
of that meeting ggree, At the sdjournsd mocting the guorum is two directors present in
person or by alternste direcior, I a quorum is pot present within five minutes (or such
fonger peclod a8 tho chalrman of the moetiag ia his absolute discretion thinks 61) from the
time fired for the siart of the moctiog nr i during the meecting a quorum ceases 10 be present,
the sdjournsd meeting Is dissolved, In tho event that the deadlock Is not resolved at the
adjouroed moeting, the chslrman shall forthwith conveas 2n exiraordinary general meeting
of the Company pursuant 10 2rlele 41 and In scoordance with article 42 (o consider the
mafier,

Purticipation by telephions

A dleector o his alternaty dlrecios mey particlpats In a mouting of tbe boand or 2 comumlttee
of the boand throuph the madium of conferonce wlephono or similer &om of communication
equipment If 21l perons pasticipatieg In the mecting xre able o hesr and rpeak to each other
throughout the mecting. A person panicipating In this wey is deemed to be present in perzon
at the meeting and s countad In 2 quorum acd cotitled 2o vot2, Subject 20 the Acts, all
business transactedt In this way P the bosrd or a commintee of the boxrd ks for the purposes
of the snticles docrned 10 be vallaly and elfoctively transacied a2 a mecting of the board or 2
conumlites of ths bound although fower than teo ditectors or sliemate directors are physically
present At the same place, The moalng Is docnod to tiie place where the largest pooap of
thoto pasticipating Is sssembled or, If thers 15 po such group, where the chabrman of the
moeting then Is, I a diroctor huas indlested o the director or seorotary who his ghven notice
of the mecting his willingneds to participate in the mecting through the oadium of conference
telephons or simitar form of communicstion eqalpment, the chairman of the inesting shall
take all reasonable steps 1o Includs that director kn the meedng in the manner indicated,

Resolution in writing

A resolution in writing executed by 2l directors for the time being eatitied to receive notice
of a board mecting and not belng Jess than g quorum or by all members of 2 comemittee of
the board is 25 valid and effective for all purposes as a resolution passed at 2 meeting of the
board (or committee, as the case may be), The resolution in writing mazy consist of several
documents in the same form each executed by one or more of the directors or mezmbers of
the relevant committee. The resolution in writing need not be signed by an alternzte director
if it is signed by his sppointor and 2 resolution signed by an alternate director need not be
signed by his sppointor.
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Proceedings of cormittees *

Proceedings of committers of the board shall be conducted in accordance with regulations
presceibed by the board (i 2ay). Subject to thoss segulations and article 110(B)¢ proceedings
shali be conducted in accordance with spplicable provisions of the articles regulzting the
proceedings of the board,

Where the board resoives to delegate any of its powers, sutborities aad discretions to #
coramittess and that resolution states that the committes shall consist of any one or more
unnamed directors, It 15 not necessary o glve notlce of 3 meeting of that committee to
directors other than the direcior or dhecton who form the committee,

Minutes of proceedings
The board shall cause misutes 0 be mads In books kept for the purposs of:

1)) Ml appointmems of officers and committees made by the board and of any
remuneeation fixed by the board; and

(i)  tho nams of dircctors present 3t every monting of the bozrd, commitees of the
board, the Company or the holdawy of a class of shares or debentures, and all orders,
resolutions and proceadings of tuch mectings.

If purporting to be signed by thas chaleman of the meetlng 21 which the proceedings weee held
or by tha chalrman of the next succending mecting, minutes are roceivable as prima facie
evidencs of the malters staied in them,

Valldity of proceedings of bonrd or conunltioe
All 2cts done by a meetiog of the board, or of 2 committee of the board, or by a person

seting as & director, alternate director or member of 3 commiitee are, notwithstanding that
it is aftecwards discovered that there was n defset In the appointment of 2 person or persons

~acting, or that they or any of them wers of was disqualified from bolding office or not

entitled to vote, or had in any wiy vacated their or bis office, as valid as if every such person
had been duly appointed, and was duly quulified and had costinued to be a director, alternate
director or membher of a committee and eniided to vote,

SECRETARY AND AUTHENTICATION QOF DOCUMENTS
Secretary
Subject to the Acts, the board shall appoint a secretary or joint secretaries and may appoint
One Or more persons 1o be an assistant or deputy secretary on such teems and conditions

(including remuneration) as it thinks fit. The board may remove a person appointed pursuant
to this article from office and appoint another or others in his place,
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to a director and the secretary Is not gatisfied by jis being done by or fo the same person
mingbothudimanrandu,orinmcplmed,thcmm.
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Authentication of documents

A director or the secretary or another person sppotted by the boasd for the purpose may
gmbenticats docurnents affecting the constitution of the Company (including the mAmOrsniun
of associstion and the articles) and resolutions passed by the Company or holders of 2 class
of shares or the board or a committee of the boxrd and books, records, documents and
accounts refating to the business of the Cotopany, and o cextify coples or extrcts as trus
coples or extracts,

SEALS

Safe custody
"Tho board shall provids for tho safe cusiody of every 1l

Application of seals

A ses! may be used only by the authority of & resolotion of the board er of a commitiee of
the board, The bozrd may declde who will sign g0 fnstrument to which 2 seal is affixed (or,
in the cass of a shars cenlficate, on which the seal is printed) elther geneally or in relation
t0 » partcular instrument of type of nstrument. The board may also docide, either generally
ozinapmlwhrmc.thau!amwmmybedlzpmsdvdthammbymachznlml
means. Unless otherwise decldod by the board:

0)] ghare certificates and certificates fssued In respect of debentures or other securities
(subject to the provistons of the relevant instrement) need not be signed or, if signed,
2 signaturs may be applled by mechanical or other means or may be printed; and

()  every other Instrument to which 2 seal is affixed shall be signed by onz director and
by the socretary or @ second director.

Official seat for ute abroad

The Company may exsscise the powers conferred by the Acts with regard to having an
official seal for use abroad, and those powers shall be vested in the board.

DIVIDENDS AND OTHER PAYMENTS

Declaration of dividends

Subject to the Acts and the articles, the Company may by ondinary sesolution declare a
dividend to be paid to the members according to their respective rights and interests, but no
dividend may exceed the amount recommended by the board.
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118.

119,

120,

A

(B)

©

©)

Interim dividends

Subject to the Acts, the board may declare and pay such interim dividends (including a
dividend payable at 2 fixed rate) as appear to it to be justified by the profits of the Company
svallable for distribution. If the share capital is divided into different classes, the board may
pay Interim dividends on shares which rank after shares conferring preferred rights with
regard to dividend as well as on shares with preferred rights, unless at the time of payment
a preferential dividend Is In arrear, If the board 215 in good faith, it does not incur any
Habllity to the holdess of shares conferring preferred rights for 2 loss they may suffer by the
lawful payment of an interim dividend on shares ranking after those with preferred rights.

Entlitlement to dividends

Except as otherwise provided by the rights attached to shares, a dividend shall be declared
and pald azcording 0 the amounts pald up on the shares in respect of which the dividend is
declared and pald, but no amount pald up on a share in sdvance of a call may be treated for
ths purposs of this article 25 pald up oo the share, Dividends shall be apportioned and paid
proportionazely to the amounts pald up on the shares diring any portion or pordons of the
period In respect of which the dividend is pald,

Muthod of payment

The Cosmpany may pay 3 dividend, interest or another amount payable in respect of 2 share
In cash or by chieque, dividend warrant or money order, or by a bank or other funds transfer
systemn, or by such other method as the bolder or Joint holders of the share in respect of
which the payment Is mado (or ths person or persons entitled by transmission to the share)
may in writing direct, Any jolnt bolder or other person jointly entitled to 2 share may give
2 effective recelpt for & dividend, interest or other amount paid in respect of the share,

The Company may send 2 cheque, wamrant or onder by post (i) in the case of 2 sole holder,
1o his registered address, or (1f) in the case of Joint holders, to the registered address of the
person whose name stands first in the register, or (ilf) in the case of a person or persons
eatitled by transmnission to a shace, 28 if it were a potice given in accordance with article 137,
or (iv) in any case, 10 a person and address that the person or persons entitled to the payment
may in writing direct.

Every cheque, warrant or order is sent at the risk of the person entitled to the payment and
shall be made payable to the order of the person or persons entitled. ‘The payment of the
cheque, warrant or order is a good discharge to the Company. If payment is made by a bank
or other funds transfer, or by another method at the direction of the holder or holders or
other person or persons entitled, the Company is not responsible for amounts Jost or delayed
in the course of the transfer or in carrying out such directions.

Without prejudice to article 66, the board may withhold payment of a dividend (or part of a
dividend) payable to a person entitled by transmission to a share until he has provided any
evidence of his right that the board may reasonably require.
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121,

122,

123,

124,

125,

Dividends not {o bear interest

No diviklend or other amount payable by the Company in respect of a share bears interest as
against the Company unless otherwise provided by the rizhts strached to the sHare,

Calis or dehis may be deducted from dividends efe.

The board mry deduct from a dividend or other smounts pryable to 8 person in respect of 2
thare xmounts due from him to the Company on tecount of a call or otherwise in relation to
a share,

Fl

Unclalmed dividends ete.

Al unclalmed dividends, Interest or other aznounts payable by the Company in respect of a
share may be Invested or otherwise made uge of by the bourd for the benefit of the Company
untll clalmed, Dividends uociaimed for a period of 12 years 2fier having been doclared are
forfeiied axd coxsd 0 remain owing by the Company, The perymest of an unclaimod
dividend, Intecest or other amount paysbls by the Company in respect of 2 share Into a
sepurate sccount does not constimute the Company a trustes i ruspect of it.

Uneashed dividends

If, in rezpect of & dividend or other emoust payable in respect of 2 share, on two consecutive
occaslonss

)] 2 cheque, warrant ot order Is refumned undeliverad of 1oft uncashed, or

(D atransfer mado by 3 bank or other funds wansfer gystem Is not aceepted,

ths Company I3 not obliged to send or transfer a dividend er other amount payable in respect
of that shurs 10 the person eatitled to )t ustil he notifies the Company of sa address or account
to ba used for that purpote,

Payment of dividends in specle

Without prejudice w article 66, the board may, with the prior authority of 1m ordinary
resolutlon of the Company, direct that pzyment of a dividend may be saisfied wholly or in

part by the distribution of specific assets 2nd in panticular of pald-up shares or debentures of
another company. Where a difficulty arises in connection with the distribution, the board

* may setlo it as it thinks it and in panticular may issue fractional certificates (or ignore

fractions), may fix the value for distribution of the specific assets (or any part of them), may
decide that a cash payment be made to 2 member on the basis of the value so fixed, in order
to secure equality of distribution, and may vest assets in trustees on trust for the persons
entitied to the dividend as may seem expedient to the board.
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126, Payment of sarip dividends

(A Subjecs to the Acts, but without prejudice 0 article 66, tho board may, with the priof
guthority of 30 ordinary resolution of the Company, allot o thoss holders of 3 particular class a

shares, 1n either cass credited as fully paid, ("pe¥ ghares’) ioswad of cash in respect of an \
or part of 3 dividend or dividends specified by the sesolution, subject 10 any exclusions, @ !
restriciions of other arrangements the board may in ite absolute discretion decmn pecessary of \
expedient W0 deal with legal of pmﬁul problems under the lews of, or the requirementis of

2 rocognised regulatory body or a stock exchange in, a0y tegriory. % \

(B) Whete 3 resolution under pmzr:ph (A) Is 0 be pmpom! at a geoeral meeting and the
sesolution relates i whole or inpartto 2 dividend to be declared at that mesting, then the
esotution dectasing the dividend s deemed to 1Y effect &t the end of that meeting.

< A resolution undes paragraph {A) may relne o 8 pasticulas dividend or 0 all or any
dividends declared of pold within 3 specified period, tut that period 3y not cod laer than ;
e boginning of the gk annua) generdl mecting foliowing e dato of the meeting 3 which ﬁ \

the resotution is passed.

®) The board shall deteering the basis of dlotment of, t0d tha valug of, pow shaxes g0 that, 33
aearly a3 may be considesed cogvenlent without {ovolving rounding vp of fractions, the value

of the new shares (including 3 fractional eotidement) o be ationsd cquals (disregarding 20
‘ assoclated 12X credit) the smount of he dividend which vaould otserwise have been seceived

@ The boacd may make Y provision It considers sppropriale {n relalion w0 20 alotment made
pursuant 10 this aniele, {ncluding but ot inited 03

()] tho giving of notics 1o holders of the ripht of eleciion offezed 10 them;

dividends gmmiiy);
(in deecmination of the procedure for caking and revoking clections;

Giv) the plsce &t which, and the Jatest Gme by which, forms of election and othes relevant
documents must be todged in onder (0 be cfective; and

(v) the discegarding of rounding wp ©f down of casrying forward of fractional
entittements, 18 whole or in part, ©F the accrual of tBe benefit of tractional

@ e provision of forms of election (whether in respect of 2 pariicular dividend of E
cotitlements © the Company (cather “han W the holders conzemed). %
¥  Tee dividend (or that part of the dividend in respect of which a right of election bas beed i
offered) is not declared Of payable o8 chares in respect of which an glection has beed duly
made {the nelocted shares™); instead mew shares are ajtotted 0 the nolders of the elected
shares on the basis of allotment calculated as in paragraph ®). Fer that purposs, 1he board
may resoive 0 capitalise out of amonnts standing to the credit of teserves (including 3 share
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(G)

122,

premium account, caphtal redemption reserve and profit and logs account), whether or not
avalizble for distribution, 2 sum equal to the aggregate rominal amount of the pew shares to
be allotted and apply it in paying up in full the appropriate number of new shares for
allotment znd distribution to the holders of the elected shares. A resolutiontof the board
capitalising part of the reserves has the sams effect a3 if the capitalisation had boen declared
by ordinary resolution of the Company pursuant to asticle 127. In relation to the
capitalisation the board may exercise all the powers confezred on it by article 127 without an
ordinary resolution of the Company,

‘The new shares rank part passu In all respects with each other and with the fully-paid shazes
of the samne class fn izzue on the record date for the dividend in respect of which the right of
election has been offered, but they will not rank for a dividend or other distribution or
entilemnent which has been declared or pald by reference to that record date,

CAPITALISATION OF PROFITS
Capitallsatlon of profis

Subject 10 the Acts, the board may, with tho suthority of an ordinary resolution of the
Company:

() resolve 10 capitallse an amount stasding to the credit of reserves (including a share
premium sccount, capital redemption reserve and profit and loss account), whether
ur not avallable for distribution;

(i)  approprisie the sum resolved to be caphalised to the members in proportion to the
pominal sroount of shares (whether or pot fully paid) held by them respectively and
apply that sum on their behalf In or towarnds:

(2) paylsg up the amounts (If any) for ths ime being unpaid on shares held by
them respectively, or

()  paying up in full unksued shares or debeatures of a nominal amount equal
to that sum,

and allot the shares or debeatures, credited 25 fully paid, to the members (or as they
may direct) in those proportions, or partly in one way and partly in the other, but the
ghore premium account, the capital redemption reserve and profits which are not
available for distcibution may, for the purposes of this article, only be applied in
paying up unissued shares to be allotted to members credited s fully paid;

(i) moke any arrangements it thinks fit to resoive a difficulty arising in the distribution
of a capitalised reserve and in particular, where sharex or debentures become
distributabie in fractions, the board may deal with the fractions as it thinks fit,
including issuing fractional certificates, disregarding fractions or selling shares or
debentures representing the fractions to a person for the best price reasonably
obtainable aad distributing the net procesds of the sale in due proportion amongst the
members (cxcept that if the amount due to a member is less than £3, or such other
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128,

129,
(&)
(®)

130.

(A)

sumﬂtheboardimydncide. thcsummxybcmzinedfouhebencﬁtofmc
Company);

(iv) authorise & petzon 10 CoIEr {on behalf of all the membth concerned) 4n agreemant
with tho Company providing for either:

) the allotmeai O the membets respectively, credited 2s fully paid, of ghares
ot detbentures 0 which they 3y be eothiled on the capitaiisation, Of

© e payment by the Company on behalf of the members (oy the application
of thelr respective proporiions of the reserves resolved to b8 capitalised) of
ths amounts oF part oflhn:mommndn!nxnnpa&donthcir existing shares,

oo agreement msde undee the authority betng elective and bindiog on 2l those
members; sod

) geocrally do o)l acts and things sequired 1o glve effesct o the resolution,

AECORD DATES
Record daies
Notwithsunding 88y othee provision of the anides, Wt without prejudice 10 the rights
gitached to shares, the Company of e bosed may fix wy dats 33 the recocd date for 2
dividend, dlsteibution, altoument or Lue. The reeard dxis B3y pe on oc at 2oy time before
ot aftcr a das on which the dividend, distribution, allotmeat OF tssue is declared, made of
pald.

ACCOUNTS

Inspestion of pecounts
Tha board shall conse secounting tecords 10 be kept In accordance with the Acts.
The accounting records shall be kept ot the office or, subject the Acts, at anothes place
decided by the board and shall be wailable during business hours for #he inspection of the
dizecrors and othet officers. No member (other than 2 director or other nifices) has the right
{0 inspect 4B accounting tecord oF other document except if a right is conferred by stamte Of
he is authorised by the board.

Accounts to be gent to membess eic.

In respesct of each inancial year, 3 COPY of the Company’s annual accounts, directors’ report
apd auditors’ report 02 those accounts chall be seat by post ar delivered tat

@) every member (whether or not entitled to receive potices of general meetings),




(8)

132.

(A)

B)

©

133.

i) emylwlduofdebwwas(whahuormmthhdwmmmiasofgmml
mcetingz), and

| (i)  every other person who is entitled to receive notizes of generzl meetings,

not fea thin 21 slear days before the doe of the meeting st which coples of those documents
are 1o be Waid In accordance with the Acts, ‘This srticle does not require copies of the
docaments; to wldeb It zpplies to bo seat or delivered to:

(8) s« member o bolder of debentures of whoza address the Company js unaware, or
(®)  ruote than one of the juint holders of shares or debentures.

Whiese permitad by the Actr, a summacy Snanclal sttement devived from the Company’s
anzwal secounts and the dirscions’ seport fa the form and containing the information
presssibed by tho Acm may be seat o delivesed 1o 1 member In place of the documents
roquired 3 bo seat or dedlverod by the preceding srticle,

MOTICES
Noiless 0 be In writing

A notlce % be glven w or by a perton pursuant 4 the articles shall be in writing except that
3 notics comvealng a mueting of the board or of a committes of the boxrd need not be in

writing,
Service of notlces and othee docitments on snembers

A notico or other docanent inay be glven to & member by the Company cither personally or
by sendlng it by post in 8 pro-paid eavelope addressed to the member 3t his registeved
address, of by leaving it at that address (ot al another address notified for the purpose) in an
envelope addsessod to the member,

In the case of jolnt holders of £ share, & notice or other documeat shall be given to whichever
of them Is pamed first In the register in respect of the joint bolding and notice given in this
way is sufficient notice to 3l joint holders,

If & member {0, in the case of joint holders, the person first named in the register) bas a
registered address outside the United Kingdom but has notified the Company of an sddress
in the United Kingdom at which notices or other documents may be given to him, he is
entitled to have notices given to him at that eddress, but otherwise no such member or person
is entitled to receive & notice or other document from the Company.

Notice by advertisement
If by reason of the suspension or curtailment of postal services in the Uniied Kingdom the

Company is unable effectively to convene a general mesting by notices seat by post, the
board may, in its zbsolute discretion and as an slternative to eny cther method of service




permitted by the articles, redolve to convene & general meeting by 2 notice advertised in at &
least tvo leading Urited Kingdom national daily newspapers. In this case the Company shall %
send confirmatory coples of the notice by post if at least seven clear days before the meeting
the posting of notices to addresses throughout the United Kingdom again becomes practicable.

134, Evidence of sexvice

(A) A notlce or other document addreased to 2 member at his registered address or address for
seevice in the United Kicgdom fs, if sent by post, deemed o be given within 24 hours if
pre-pald as first class post and within 48 hours If pre-pasd as second class post after it has
been posted, and in proving service it Is sufficient 10 provs that the envelope containing the
nolice or document w23 properly addressed, pre-paid and posted,

e TR

(B) A notice or docuiment not sent by post but left af a reglsiered address or address for service
In the United Kingdom Is deemed to be given on the day It is Jeft,

(©  Where notles Is given by nevapaper advertiseraents, the potles Is deemed 1o be givea to all
members and other persons entifed 1o recelve it 2t noon on the day when the advestisements
appear of, If they sppear on different duys, st noon on the last of the days when the o)
sdvertisements appeas.

.
oy

ity

D) A member present Tn person or by prozy at 3 meeting or of the holders of 2 class of shares
is deemed so have recelved due notlcs of the meeting and, where required, of the purposes
for which It vas called,

1,

D

135.  Nolite binding on transferecs e

A person who becomes entltled (0 2 share by transmission, transfer or otherwise is bound by
a notleo n respect of that shars (other than a notice sexved by the Company under section 212
of the Act) which, before his nime Is entered In the register, has beca properly served on 2
person from whom he derives his title,

136.  Nollee In case of enttlement by transintesion

Where a person fs entitied by transmission to a share, the Company may give a notice or E
other document 1o that person 23 if he were the holder of 2 share by addressing it to him by

| name or by the title of representative of the deceased or trustes of the bankrupt member (or
| by similar designation) at an address in the United Kingdom supplied for that purpose by the
person claiming to be entitled by transmission. Until an address has been supplied, a notice
or other document may be given in any manner in which this it might have been given if the
death or bankruptcy or other event had not occurred. The giving of notice in accordance with
this article is sufficient notice to all other persons interested in the share,

:

DESTRUCTION OF DOCUMENTS

137. Destruction of documents

(A)  The Company may destroy:

R O e
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138.

)] s shaze centificate which has been cuncalled st auy time after one year from the daie
of cancellaton;

()  a mandate for the paymest of dividends or other amounts or 2% varistion or
cancellation of a mandate or a notification of change of name of address at any time
after two years from the date the mandate, variation, canceliation or potification was
recorded by the Company;

(i)  aninstrument of transfer of shares (including a document constituting the reaunciation
of 13 allotnaent of shares) which has been registered at any time after six years from
the date of registration; and

(@iv) znymherdowmonthcbuuofwbid:manryinthonghmismmcatmy
umcmuﬂxycmtmmmcdmmmuylnthctcgi:mwﬁrumdcinmpm
of It.

1t Is presumed conclusively In fivour of the Comproy that every share cestificate destroyed
vas a valld certificato validly cancelled, (hat cvery instrument of transfer destroyed was o
valld and effective Instrument duly and properly regisiered and that every other docusment
destroyed was g valid and effective document In accordasce with the recorded particulars in
the books or records of the Company, but:

()] the provisions of this asticle apply only 1o the destruction of 2 document in good faith
and without express potlee to the Company that the preservation of the doquent is
relevant to & claim;

()  nothing contalned in this article imposes on the Company 1ability in respect of the
destruction of a document castier than provided for in this article or in any case
where the conditlons of this antlele are not fulfilled; 2od

Gl)  references in this aticle to the destruction of 2 document include reference o is
disposal In any manner,

WINDING UP
Winding up

On a woluntary winding up of the Company the ligquidator may, on obtaining any sanction
required by law, divide among the members in kind the whole or any part of the assets of the
Company, whether ar not the assets consist of property of one kind or of different kinds. For
this purpose the liquidator may set the value he deems fair on a class or classes of property,
and may determine on the basis of that valuation and in accordance with the then existing
rights of members how the division is to be carried out between members or classes of
members. ‘The liquidator may not, however, distribute to a member without bis consent an
asset to which there is attached a liability or potential lizbility for the owner.

INDEMNITY



139,

()

®)

Indemnity

Subject 10 the Acte, but without prejudice to an indemnity th which he may otherwize be
entitled, every officer of the Cowpany shall be indemaified out of she assets of fhe Company
agalnst all costs, charges, losses and liabiities incurred by him in the execution of his duties
or the exezcise of hls powers, authoritles and discretions including (without prejudice to the
geserality of the foregotng) a lablity incurred:

(3)  defending proceedings (whether civil or eximinaly fa which judgment is given in his
fmmor!nnﬁichhchuquhz:d,arwhfﬁmmhawhadkpoudoﬁd%a
firding or admiszton of material bresch of duty on his part, or

(®  inconnection with any spplication In which reliet i graned 0 bim by the court from

Habllity for negligence, default, breach of duty or breach of trust in relation to the
affales of the Company,

The board may exeeciso aJi sho powers of the Compeny 1 purchase and malntain Insurince
for tho bencflt of & pervon who Is an officer or eployee, or fnmer officer or exmployse, of
the Comapany or of & company which Is a subshdlsry of the Company or in which the
Company bas an Interess (whether dlrect or Indlrect), or wbo & or was tustee of 2 retiremeat
benelis schems or another trust In which 2n officer or employes or former officer or
employes Is or bes been interestad, Indemnifying him against labllity for negligence, default,
breach of duty or bresch of trust or ancthier lLabllity which may lawfully be insured against
by the Company,
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NAMES AND ADDRESEES OF SUBSCRIBERS

=3

ANGELA ORBAN

For and on bebalf of
Legibus Secretarics Limited
200 Aldersgate Street
London EC1A 41)

CHRISTINE ANNE LE8
For and en behsl{ of
Logibus Nominow Limited
200 Aldersgus St
London ECIA 421

DATED this 9th day of Nowmber, 1952,
WITNESS (0 the shows signatures:

DENISE WEST
200 Alderspaty St
London ECLA 4N
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