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Company Wo. 942631 ;g f?

The Companies Act, 148

OONPANY LIMIYED BY 'SHARES /

SPECIATL RESOLURION .

- Of -

A.M.S. TRADING CO. (GENERAL IMPORIERS) LD,

Passed the 2nd _ day of, - DECEMBER, 197L.
At an Extraordin’ary djenéral
Meeting of the above named Company duly COHV&I’IEG. and
held at %4-%5 GREAT SUNTON STREET, LONDON, E._. C 1.
on the 2na day of December, 1971 the followﬁngv
Special Resolution wes duly passed :- ‘

nPhat the Shere Capital of the Gomﬁany
be increased from £1000 to £10,000:k%y
the creation of 9000 Ordinary Sharws of
£1 each, such new Shares o rank p&ri
passu in all respects with the existing
4Shares in the Capital of +he Gompﬂny.“

Alen ‘Sugar |
Chairman (
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COMPANY NO: 942631//)

THE COMPANIES AOTS 1948 and 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- Of -

AM.S. TRADING 0. (GENERAL IMPORTERS) LIMITED

Passed the 10th day of November, 1972

At an EXTRAORDINARY GENERAL MEETING
of the Members of the above-named Company, duly convened
and held at 89 Ridley Road, Liondon, E.8, on Friday
the 10th day of November, 1972 %he following Resolution
was duly passed as a SPECIAL RESOLUTION :-~

RESOLUTION

"That the name of the Company be changed to
"A.M.S. TRADING (AMSTRAD) LIMITED"

TR MR
{75 oW 457,
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0 The Compsnies Acts, 1948 o 1967

COMPANY TIMITED _ BY SHARED

SPECIATL RESOLUTION

- of =

AM.S. TRADING (AMSTRAD) LIMITED

Pasged the 20th day of November, 1972

At an Extraordinary General
Meeting of the above named Company duly convened
and held at 8) Ridley Road, London, ®.8. oa the -
s0th day of Wovember, 1972, the following Special
Resolntion was duly passedi~

NThat the Share Cepitel of the Company be
increased from £10,000 %o £100 ,000 by the
creation of 90,000 Ordinary Shares of £1
each, such new Sharesg to renk pari passu

@ , in g1l respects with the existing Shares
in the Capital of the Company."

Al
AN~

% Chairman .




Company No. 94263’1/ ng
Th

e Uompenies Act, 1948

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION

of ,

AM,.S. TRADING (AMSTRAD) LIMITED /

Pagged the 8+th day of MARCH, 1975

At an Extraordinary General Meeting
of the above named Company duly convened and held at 89,
Ridley Road, London, E.8. on the 8th day of March, 19735

the following Extraordinary Resolution was duly passed : -

"Phat ‘the Shareholders shall be entitled to
the allotment of one Ovdinary Share for
every one Ordinary Share at present held

to rank pari passu with the existing holding
such shares to be allotted and credited as
fully paid up by way of cavitalization of
reserves of the Company,"

Za

Chairmar.’
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Tho blanks in

thid heading nny bo

filled up in writing.

T

The Special Nerolt-
tion{s) must be
prinled on this space,
and not affi xed to or
written on it, except
in the cake of an
exompt rivate
company when it
mny be lyped, Seo
g, 143 {1) and Nots
overlenf.,

Number of | wha6z1\ 27\
Company
The Companies Act, 1948
COMPANY LIMITED BY SHARIES

Specind Regolution

(Pursuant to 8, 141 (2))

or

A58 TRADIKG (AMSTRAD)

LIMITED

Passed 12th Hovember

Ar an BXTRAORDINARY GENERAL MERTING of the above-named
Company, duly convened, and held at

- 0 Hidiey Hoad, London B.8,

. 1976

L

on the 17th day of  llovembor , 4B, the subjoined
Special Resolution duly passed, viz, :—
RESOLUTION

MEhab wn swount of B50,007 be copitsliced oub of the Company's
Beoery oo by vy of 3 eonus ﬁ'uw Eo sho orioting Sharekolders

on thr Looion of one Urdimsry Shove of 21 each for each Ordinory

shrre of 51 Bold, to vani pavi posocu with the exdsting shares
of Epé \’Jozz,,»aw."

e To bo signed
Stgnature, o s 1 k0 Gt
mau, o Dirce.
tor, or tho

Jecrotary of

CEATIMAN

Nore~To be filed within 15 deys after the passing of the Resolution(s).
Sco section 143 (1) and {4) printed overioaf,

101-702 Fleel 8trect, E,C.4: 3 Backlerebury, 1504 40 Bedfnrd Tow, W, C.
56-50 Newhall Stredt, Blrmlngham. 3 ¢ 31 ‘Charlcs Strees, CardiT’, 19 & 21 North Joho Strcnt Lhuponl, 22830 Jol‘h\n

Tha Solleitors’ Latw Statlone Somety. Limlled

Nalton Sfreae. Mancheslor. @4 167 Hans Steear Olnasan 0

the Compary. \{

et
PRI AN
.12 6 Viclotin Street, 8.1.8; 16 Tangver Stroct, W, 17 e e



Section 143 of the Companies Act, 1948, provides (inter alia) as follows:—

(1) A prinbed copy of every resolution or agreement to which this section applies
shall, within Ofteen days after the passing or making thereof, be forwarded to the regisfrar
of companies and recorded by him :

Providod that an exempt private company nced not forward a printed copy of any
such resolution or agreement il instead it forwards to fhe registrar of companies a eopy
in some other form approved by him.

* » * * *

(4) This section shall apply to—
(@) special resolutions ;
{b) extraordinary resolubions ;
{6) resolulions which haye beea agreed to hy all the members of a company,
but whieh, if not go agreed to, would nol have been effective for their purpose

unless, as the case may be, they had heen passed as special resolutions or
as extraordinary reselutions ;

(2) resolutions or agreemeonts which have been agreed to by all the members of
some class of sharcholders hut which, if not so agreed to, would not have been
efieetive for their purpose unless they had been passed by some partieular
majority or otherwise in some particular manner, and all resolutions or
agreements which effeetively bind all the members of any class of shareholdera
thongh not agreed £o by all those members ;

(¢) resolubions requiring & company fo be wonnd up voluntarily, passed under
paragraph (a} of subseection (1) of seetion fwo bundred and seventy-eight
of this Act.

Nore.~In the eate of an exempt privale company the Tleglsivar of Comnanics under the proviso to
g, {48 (1) will peecept o t{pcd Lop copy on durable paper, provided that there is on the file
{e.15,, on the fnst Anbual Heturn) 4 certifeate that the corpnny Is an exempt private company.
If no such ceriificatle §s on the file, the corliffcato helow should be cotnpleted.

GERTIFIGATE -

WE CERIPIFY ihat, to the best of our kn
montioned in anbsection (2) of seetion one hm
Act, 1048, are satisfied ab the date of thig

since* s

Dated this / /]ﬂy of , 106

‘Tedge ond belief, the conditions
el and twenty-nine of the Companies
irtifieate and have been satisfied at oll times

Direotor.

Seerelary.

» Nore,—Insort ' 1st July, 1048 ” {the dale of the commencoment of the Companies Act, 1048), or, if
the company wus registered after that date, the date on which it was registered, or, if the
proviso to s, 120 (1) of the Companies Act, 1918, has effect, the lime at which it was shown
to the Board of Trrde that the conditions mentioned in the certificato were satisfied,

N
ét
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THE COMPANIES ACTS 1948 to 1967

r'"- [

COMPANY LIMITED BY SHARES /?5 g/

[

on_ of

{Copy)
SPECIAL RESOLUTION

of
s T~

f/,-, i \ ,"‘ P
{ a8, JRADING (AMSTRAD) LIMITED e

|

. ,f":- d

gy g

Passed the 3 otiday of Maach , 1977, /"""'

"

At an EXTRAORDINARY CENERAIL MEETING of the above-named

Company,

duly convened,and held onthe »0&dayof FHRA 1977,

the following SPECIAL RESOLUTION was duly pagsed:-

That the name of the Company be changed to

o

-
AMSTRAD CONSUMER ELECTRONICS LIMITED ~

Chairman.

Presontad by o
THE LONDON LAW AGENCY UTD,;
TEMPLE" GHAMBENS,
TEMPLE AVENUE,
LONDON, EC4Y 08P,

+ho London Law Agancy Limited, Tempto Chambara, Tomple Avsnuo Londan EC4Y OHP )(?é—/"’é //)70,
(.




COMPANY NUMBER & ghzsq%/épé

PIN COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

’

3
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el
AMSTRAD CONSUMER ELECTRONLCS [LIMILED

7

At an Extraordinary Genecral Mecting of the above-named

Compaﬁy duly convened and held on Wednesday, 9th April
1980, the following resolubion was dualy passed as a

Special Resolutjion :-

SPECILAL RESQLUTION

THAT concditionally upon all the dssuced ordinary share
capital of the Company being admitloed to the Official
Li.st by the Council of The Stock Bxchange not later

than 18th April L1980 :-

(a) the authorised share capital of the Company be
inerecased from £100,000 divided into 100,000
Ordinary Shares of &1 each to £2,500,000 divided
into 2,500,000 Ordinary Shares ol L1 each by the
creation of 2,100,000 ncw Ordinary Shares of &1
cach, such sharcs to wank pari passu with and Dbe
idcnﬁical in all respeccts to the existing

Ordinary Shares in the capital of ‘lhe Company;

: “.mﬂ—
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(v)

(d)

2.

each Ordinary Shawre of &1L cach in the capital of

the .Company be suab-divided dinto 4§ Ordinary Shares

of 25p each;

.

upon the rccommen&ation ol the directors, it is
desirable to caéitalisa lthe sum of £2,271,250
(being part of the amount standing to the eredit
of the wescrves of 1the Company) amd accordingly
that the direclors be aulhorised and direcbted to
appropriate the same sum o the holders registoered
fmediately prior to the passing of this rosolutionl
of the 60,000 issued Owdlinary Sharecs of £1 each of
the Company in the proporiidons as nearly as may be
in which such sum would huwve been applicable and
have been applied in paying di#ldcnds, and to
apply such sum on their behall in paying up in
full 9,085,000 ual: siod Ordinary Sharves of 25p
each, to Le allotbted Anﬁ Astributed, credibed
asdrully paid, {to and unbngst the said holders in

the proportions aloresnid; nnd

the Company be converled @into a public company and
that the repulations contained in the printed '
document produccd to Gthe meeting and for the

purposes of ddentifdcation signed by the Chairman

therecofl be approved and adopiled as Lhe Artlicles

of Associalion of the Company in sgubstition for
and to the exclusion of the coxisting Ar

ol' Association.

.
- LA

CIATRMAN
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/7 THE COMPANIES ACTS 1948 TO 1980
COMPANY LIMITED BY SHARES '
RESOLUTIONS
of
AMSTRAD CONSUMER ELECTRONICS PLC
{Passed 26th November 1981)

At an Extraordinary General Meeting of the Company duly convened
and held on 26th November 1981, the following Resolutions were
duly passed:~

ORDINANY BESOLUTIONS

1. THAT the authorised share capital ¢f the Company be increased from £2,60C,000 to
£3,000,000 by the creation of 2,000,000 new Ordinary Shares of 26p each.

2. THAT subject to the provisions of the Companies Acts 1948 to 1980 and of the Articies of
Association of the Company, the Directors are hereby authorised to exercise the power of
the Company to allot relevant securities {within the meaning of 5.14 (10) of the Companles
Act 1980} in respect of all the unissued shares in the capital of the Company from time to
time and to such persons and on such terms as they may think proper, provided that:—

{i}y the maximum nominal amount of relevant securities that may be allotted pursuant to
the authority given by this resolution shall be £668,750;

(i) subject as provided in paragraph (iv} of this resolution, the said authority shall expire
on 26th November, 1986 but may be previcusly revoked or varied by an ordinary
resolution of the Company;

{ili} for the purposes of this rasolution, any reference to the allotment of any relevant
securities includes a reference to the grant of a right to subscribe for or to convert any
security into such securities; and

(iv) the authority given by this resolution shall extend to the making, before the expiration
of the period referred to in paragraph (i} of this resolution, of any offer or agreement
which will or may require any such relevant securities 1o be allotted after the expira-
tion of that period and to any allotment made pursuant to any right arising from the
acceptance of any such offer, or from any such agreement.

SPECIAL RESOLUTION

3. THAT, subject to the Ordinary Resolution, number 2, set out in the notice convening this
Extraordinary General Mecting being duly passed and the Directors being authorised to allot
relevant securities of the Company as therein provided, the Dircctors be and they are hereby
given power, pursuant to Section 18 of the Companies Act 1980, to allet Ordinary Shares
pursuant to the said authority as if Section 17 {1} of the Companies Act 1980 did not apply
to the allotment PROVIDED THAT;—

(A} The authority given by this Resolution shall, subject as provided in paragraph {B) below,
be limited 10 the allotment of Ordinary Shares in connection with a rights issue in
favour of Ordinary Shareholders where the Ordinary Shares respectively attributable to
the interosts of alf Ordinary Shareholders are proporiionate (as nearly as may be) 1o the,q
respective numbars of Orcdinary Shares held by them; . / =r'-.

Lw G

(B) The maximum number of Ordinary Sharos that may be allotted pursg"lrﬁl,{'é thl
authority given by this Resolution {otherwise than pursuant to paragraph, {A) Hhove) 1y ;',‘ ‘
the perlod beginning on tho day after the date on which this Resolution'is asse ‘1 /f Ly
expiring on 30th June, 1983 and each successive perind expiring on dOt ere-, 2
after shall be the number being 5% of the number of Ordin: .yrShares- z:lh&r‘%“ln t)xé\{s:
authorisad share capital of the Company at the beginning of tl agpti{' \ ‘:V, )

3 Q NO\ -
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(C)

(D)

(E}

B W ¢ umearam.mTedrice 5 P

Subject as provided in paragraph (E) of this Resolution, the authority to allot Ordinary
Shares under paragraph (B) above shall expire on 30th June, 1983 but may be
extended by successive periods of one year by an ordinary resolution of the Company

in general meeting passed before, but not more than 12 months before, the beginning
of the additional year;

For the purposes of this Resolution any reference to the aliotment of any Ordinary
Shares includes a reference to the grant of a right to subscribe for, or convert any
debenture or other security inte, Ordinary Shares of the Company;

The authority given by this Resolution shall extend to the making before the expiration
of the period referred to in paragraph (C) of this Resolution {3s extended as therein
provided) of any offer or agreement which will.or may require any such Ordinary Shares |
to be allotted after the expiration of that period and to any aliotment made pursuant to

any right arising from the acceptance of any such offer or from a Such agreement.

CHATIRMAN



Company No. 942631 (;;’7

THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

of

AMSTRAD CONSUMER ELECTRONICS PLC

(Passed 25th November 1982)

At an extraordinary general meeting of the Company held on
25¢h November 1982 the following resolutions were duly
passed as ordinary resolutions:-

ORDINARY RESOLUTIONS

THAT: —

(1)

{2}

the authorised share capital of the Company be
increased from £3,000,000 to £6,000,000 by the
creation of 12,000,000 new oxrdinary shares of

25p each;

subject to the provisions of the Companies Acts

1948 to 1981 and of the articles of association of

the Company, the directors are hereby authorised to
exercise the power of the Company to allot relevant
securities (within the meaning of section 14(10) of
the Companies Act 1980) in respect of all t.e unissued

sharee in the capital of the Company fxom time to
' Qﬁﬁﬁ§§§$§§
time andlto such persons and on such terms as they " M %&

16DEC /?a
may think proper, provided that:- | > . i9&2
ﬁ%@@. Orfile

(1) +he maximum nominal amount © vant securities




that may be allotted pursuant to the authority
given by this resolution shall be £1,337,500;
(i1) subject as provided in paragraph (iv) of this
resolution, the said authority shall expire on
25th November 1987 but may be previously revoked
or varied by an ordinary resolution of the Company; *
(iii) for the purposes of this resolution, any reference
+o0 the allotment of any relevant securities includes
a reference to the grant of a right to subscribe
for or to convert any security into such
securities;
(iv) the authority given by this resolution shall extend
to the making, before the expiration df the period
referred to in paragraph (ii) of this ¥esolution, of -
any offer or agreement which will or may require any
such relevant securities to be allotted after the
expiration of that period and to any allotment made .
pursuant to any right arising from the acceptance of
any such offer, or f£rom any such agreement; and
(v) the authority given by this resolution shall‘supersedé .
and replace the authori?y contained in the ordinary |
resolution No. 2 set out in the Notice convening an
extraordinary general ﬁeeting of the Company for

26th November 1981 which shall on the.passing of

this resolution cease to~have effect\

o —— ——

CHATRMAN
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Company No. 942631

, 8
THE COMPANIES ACTS 1948 to 1983
Company Limited By Shares
SPECIAL RESOLUTION

of

AMSTRAD CONSUMER ELECTRONICS PLC

(passed 24th November 1983)

At the Annual General Meeting of the Company duly convened and
held at 748 High Road, Tottenham, London N17 OAP on 24th
November 1983 the following resolution was duly passed as a

special resolution:-

SPECIAL RESOLUTION

THAT: -

(i) each ordinary share of 25p in the capital of the Company
pe and is hereby sub-divided into 5 ordinary shares of 5p
each; and

(ii) the Articles of Association of the Company be amended by
the deletion from Article 69 of the words "25p in nominal
amount of the ordinary shares" and the substitution

therefor of the words "ordinary share".

Chairman




Company No. 942631 d;
‘. A
THE COMPANIES ACTS 1948 to 1983
Company Limited By bhares
ORDINARY RESOLUTIONS

of

AMSTRAD CONSUMER ELECTRONICS PLC

(Passed 24th November 1983)

At the Annual General Meering of the Company duly convened and
held at 748 High Road, Tottenham, London N17 OAP on 24th

November 1983 the following ordinary resolutions were rassed: -

ORDINARY RESOLUTIONS

(1) THAT the authority contained in ordinary resolution number
3 set out in the Notice convening an Extraordinary
General Meeting of the Company for 25th November, 1982
shall be extended so as to expire on 23rd November, 1988.

{2) THAT the authority contained in special resolution number 3
set out in the Notice convening an Extraordinary General
Meeting of the Company for 26th November, 1981 shall be
extended for a further pericd of one Year and shall expire

on 30th June, 1985




Yo 63

AMSTRAD CONSUMER ELECTRONICS PLC

Extraordinary General Meeting held at Brentwood
House, 169 Kings Road, Brentwood, Essex, on
Thursday, 18th April, 1985, at 10.00 am.

SPECIAL RESOLUTION

THAT

(a)sub-clause (Q) of clause 3 of the Memorandum
of Association of the Company be amended DbY
the addition of the words:-

"and to establish and maintain and contribute
to any employees' share scheme,",

(b)paragraph (A) of regulation 115 of the Articles
of Association of the Company pe altered by
the addition of the following as sub-paragraph
(vi} thereof:-

"any arrangement for the benefit of the
employees, inetuding but without being limited
to an employees' share scheme, under which the
director benefits in a similar manner as the
employees, and whieh does not accord to any
director as such any privilege or advantage
not generally acecorded to the employees to
whom the arrangement relates."

CHATRMAN/
MANAGING DIRECJOR
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AMSTRAD CONSUMER ELECTRONICS PLC
{passed on G6th June, 1986)

At an Extraordinary General Meeting of the Company duly convened
and held at Brentwood House, 169 King's Road, Brentwood, Essex

Cu14 4EF on 6th June, 1986 the following resolution was duly

passed as an ordinary resolution:-

ORDINARY RESOLUTION

THAT:~

1, the capital of the Company be increased from £6,000,000 to

£36,000,000 by the creation of 600,000,000 Ordinary Shares

of Sp each;



Chalrman

the Directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securities (as defined in Section
80 of the Companies Act 1985) up to the amount of the
authorised share capital of the Company as increased by
paragraph 1 of this resolution and this authority shall
expire on the date f£ive years after the passing of this
resolution save that the Company may before such expiry
make an offer or agreement which would or might require

relevant securities to be allotted after such explry, and

the Directors may allot relevant securities in pursuance of

such offer or agreement;

it is desirable to capitalise the sum of £21,808,333 being

£12,327,000 of the amount standing to the credit of the

company's share premium account and £9,481,333 of the

amount standing to the credit of the Company's

distributable reserves, and accordingly that the Directors

be authorised and directed:~

(a) to appropriate the said sum to the shareholders of
the Company whose names appeared on the register of
members at the close of business on 2nd June, 1986;

(b) to apply the said sum on behalf of such members in
paying up in full at par 435,166,664 unissued
Ordinary Shares of 5p each; and

(e) to allot and distribute those shares credited as
fully paid to and among such members in the
proportion of four new ordinary Shares for every cne

re then held.



FEEERTRRY
SPECIAL RESOLUTION OGN CHANGE OF NAME 9 I

I}
4 R
COMPANIES ACTS i o

ST oy Frarmeyuty

7 / 17;
COMPAMY NUMBER .. .. 88041 / I'
COMPANY NAME AMETRA L/ CONSUMER  BLECTRONLCS PURLES LIMITED COMPANY

LAY TTFrr )

At an BXEEEANNEAGENENSYAnnual Gonaral* /ENHEEM Moating of the mombers of thy above
named company, duly convened and held at:

o SEEHEER T MOAT, HOUDE s LRI, ROAL, BRERTSOON, L EESEE . e

COPRPUEHTA CSTMNNREERPITACOT ARNLADLE  WEENAWARMTAZAH, SADHEN. NRACIHELRAA ANI Lt H pRNE KR or . R@E AW Rl AL A bR E ARSI NN PRV AARTE LSRR PR RO AR

on the JHEHLY SEVENTH .. day of . HOQVIMDER

LT T Y L TR PTN ) u el Veans

T

dhrnmiy vk RBdRRbhddirE N IveRd 19 ;‘5'.1.;!9-!!!!!1:
tha folinwing Speciat Resolution was duly passed:

R

That the name of tha Company be chonged to: 7
NEW NAME Actrad Public Limited Company

FUFRENZNT PRI P ERA R EIALNA LREVSA PREORVCRD N ROUET RURA PR Ane N AR F N L RRERURECRe TUaChTI AE F AEn FREUBBICOBADNA It ain IRt RAUBENe 0 BMUEIR IS
i,
P O L L I P T P Y I P Y R PR T P PP TPy uo'nwu.unnhuww-\=-)(:ﬁaxn. LT T T T P LY LY TR P P Y W P Uy P T TP I P YT TYY PEPR TR FITT YT
e Py
"’ . ,,//
Q‘ignalurﬂ ARFERRATAN pand wyigned Sn !hi L IVA(I"?/)”((MWL:DW R R TR AR PR E AR TR T YN CEARIERPON
”ﬁgnmmn.,mwctor, Sosretary or Officer of the Compuny

[
Noteg:
* Please delete as appropriote.

NE. The copy Resclution must be filed with the Registrar of Con:panlus within 15 days ofter the
passing of tha Resolution. Please insert neme and addrass to which the certificate is 1o bo sant:

NC 18 (1985)
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Company No, 942631

PURSUANT TO SECTION 28 OF
THE COMPANIES ACT 1985.

NOTICE OF PASSING OF SPECIAL RESOLUTION.
AMSTRAD PLC

To the Registrar of Companies:

Amstrad Plc gives Notice of the passing of the following
Special Resolution at the Extraordinary General Meeting of
the Company on 1lth December 1989 at 3 p.m, as follows :-

That the proposed contract between the Company (1) and
Jose Luisg Dominguez Morales and others ("the Transferors)
(2) whereby the Transferors agree to transfer 4,501,853
Ordinaxy shares of 5p each of the Company ("the Shares")
to the Company, a copy of which was produced to the
meeting and initialled by the Chairman thereof for the
purpose of identification (“the Contract") be and is
hereby approved and the terxms of the Contract be and are
hereby approved and the Directors of the Company be and
are hereby authorised to enter into the Contract on behalf
of the Company and to do all acts and things necessary to
implement the purchase of the Shares, provided that the
authority conferred by this resolution:

(a) 1is to expire on 3ist January 1990; and

(b) 4s in additionm and without prejudice to any general
powers to make market purchases of Ordinary shares
which has been ox may be conferred on the Company at
any time and-from tige to time.

SigHEd seare ';/_‘/r(f:‘:;' et ‘V/{;yﬂ\gcﬁ
{i;c /gpy/Director

Dated: 12th Décember 1989,

Presented by: Amstrad Plec

169 Kings Road e st
Brentwood, Essex CMi4 4EF. R S

P e X
b P .I; ‘}%%990 L




Company No. 942631

PURSUANT TO SECTION 28 OF
THE COMPANIES ACT 1985.

NOTICE OF PASSING OF SPECIAL RESOLUTION.
AMSTRAD PLC

To the Registrar of Companies:

Amstrad Plec gives Notice of the passing of the following
Special Resolution at the Annual General Meeting of the
Company on 11th December 1989 at 3 p.m, as follows :-

(1) That the directors be and they are hereby authorised,
ursuant to Section 95 of the Compaunies Act 1985
E“the Act") to allot equity securities, within the
meaning of Section 94 of the Act, for cash, pursuant
to the authority given to the directors by the
ordinary resolution passed on 6th June 1986 as if the
provisions of Section 89(L) of the Act did not apply
to the allotment, provided that this authority shall
be limited to :

(a) the allotment of equity securities in connection
with any rights issued in favour of holders of
ordinary shares in the capital of the company
notwithstanding that by reason of such
exclusions as the directors may deem necessary
to deal with problems arising in any overseas
territory in connection with fractional
entitlements or otherwise howsoever, the
ordinary shares to be allotted are not offered
to all of such holders in proportion to the

| number of ordinary shares held by them
respectively; and

(b) the allotment of equity securities up to an
aggregate nominal value of £1,800,000 otherwise
than pursuant to paragraph (a) above.

(2) To alter the company's articles of association by
inserting the following as article 7a:
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"Subject to the provisions of the Companies Act 1985
and to sanction by an extraordinary resolution passed
at a separate class meeting of the holders of any
class of convertible shares, the company may purchase
its own shares (including any redeemable shares) on
such terms as may be determined by the board.

Neither the company nor the board shall be reguired
to select shares to be purchased in any particular
manner as between the holders thereof provided that
nothing done in pursuance of this article shall be
deemed to vary or abrogate any rights attached to
such shares".

(3) That the company be hereby generally and '
unconditionally authorised to make market purchases
(within the meaning of Section 163 of the Companies
Act 1985) of ordinary shares of 5p each in the
capital of the company ("ordinary shares") provided
that:

(a) the maximum number of ordinary shares hereby
authorised to be purchased is 56,838,206;

(b) the minimum price which may be paid for each
ordinary shares is 5p;

(¢) the maximum price which may be paid for each
ordinary share is an amount equal to 105 per
cent of the average of the middle market
quotations for an ordinary share as derived from
The Stock Exchange Daily Official List for the
ten business days immediately preceding the day
on which the ordinary shares are purchased;

(d) the authority hereby conferred shall expire at
the conclusion of the next annual general
meeting of the company or 31lst December 1990
whichever is earlier (except in relation to the
purchase of ordinary shares the contract for
which was concluded before such date and which
is_executed wholly or partly after such date),
uzless such authority is renewed prior to such
time. -

YA
,5:?)(/
Signed .vievvenrs et b SG o0,

Secgggar;/ﬂ1rector

e
Dated: 12th December 1989..
[

Presented by: Amstrad Ple
169 Kings Road
Brentwood,
Essex, CM1i4 4EF
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PURSUART TO SECTION 28 OF
THE COMPANIES ACT 1985,
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DINARY RESOLUTION

NOTICE OF PASSING OF OR
SOLUTION

AND SPECIAL RE
AHSTRAD PLC

e O S

1o the Reglstuar of Companies:
f the Ordinary

Amstrad Ple gives Notice of the passing O

v Resolution and specisal Resglutlions at tnhe Annual General

Meeting of the Company-on nond November 199¢ at 3 p.m. 88

) contained In che eertified copy uytract from the Minutes
ral Meeting attached hexreto.

of the ZOth/ﬁpnﬁhl GCepfra
ﬁ""’“‘f'ﬁ.o’dcaoa‘bao

. gecretary/Director

*

Sig“ed o s e
J \

Sovember 1990

presented byt Amgtrad Plc
169 Kings Road
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LeseX cLy LEF

J——t

COMPANES HOUSE
2 $ ROV 1990




EXTRACT FROM THY MI'WTES OF 'THE ZQTH ANNUAL
GENERAL MEETING OF AMSTRAD PLG
held at The Tower Suite, The Tower Thistle Hotel,
London E1 9LD on 22nd November 1990 at 3.00 p.m.
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IT WAS RESOLVED that the following Resolutions be passed:-

FA Asan ord nary st

That the dreecgs be and shes are heeeby geneally and uncopdsoonally sutharsed pursyam
for Secuen B0 of the Compantes Ace 5985 05 exercse alllie powers of the Company 1o allot
televant securtties (wihin the meaming ol the sasd Secnan B9 4p tor an 9gRLERILe Bivmyial
amouit of 57,789,239 pesvided shiat i autdiority shall exprise five years flom the dawe of the
passing o his resntution save chit the Company may belisee such expiny make an offer or
agreenteny which would e might requise reievant secannes o e aliotted after such expiry
and the digrowsos may alos selevant <ecarties in parsuame of sach an offer or agreement, 45
if the autdiority centerted bereby had ot vapared The ambrornity contained in this resolutnon
shall be an substituting for sny exnting awanty under the said section B

R s © T e i 2

i

€81 As 2 spocad resoluen

That the d4ecion be and they are kerehy authensed pugsuant o secrion 95 of the Companies

- ASC198% {° the Ac'D to aHof eguiy secuoues, it e peantng oof Section 94 ol the Act, for
ezl purssanc (2 e authorbey given o the directos by ceoloion 93 Coma ned in the Nonwe
of Ansaal General Meeting of the Company 4s £ the peovisions of b tion 8941 of the Act did
vt apply io che alloiment, provided that this autority shalf be Jimaed 1o

fa) the allaament of equity secnaties in Connection with sny dghis fse in favour of holdets

of ordinary shares ¥n the capiat of the Company nowithigtanding that by reason of such !
exclusions as the ditectors may deem necouwsany 1o deal with proplems arising in any ‘
wverseas ierdtony in consie rlon with fractional entitlemens or otherwise howsoever, the ‘
ouligary shares 10 be sHoted ace not offercd 10 all such heldess in proportion 1o the |

numbet of ordinary shiaces held by them respeciively, and “

|

3

E

S ran

A

e

i the allotment of equity secunities up 1o an aggregate nominal salue of £1,400,000
otherwise than pursuant 1 she parsgraph {23 sluve
¢y Asaspoecial resolution

That the Comrpany be Kersly genenally and usioordianally anthoosed 1o make niagker |
putchases (within the imeaning of Secdan 163 of the Companien Ad 19893 of ondinary «haees 1
|

o1 5p each fnoonnad valuei inthe capiial of die compa O ordinany shazes y provided that

fay the maxtimun pumbes of endinay shiares herehw suthensed © e purchased s
421,52,

§1s1 the munisnm pei ¢ which imas be pasd for eich ordinsey share is $p (nomsnal valued,

ter dhe maximum price which iy be paid for each ordinary share 15 ap amount equal i 3495
per cent of the sverage of the middle market quotaions for an eodinary shace as dernved
from The Stock Exchange Dally official List for the ten bustness days unsaediately
preceding the day on which the erdinary shares are pureliased,

{d) the aurharity hereby confetsed shall expire at the concdasion of the nexe Anoa! General
Merting of the Company or 1t December, 1491, whichevee s carlies (except in retation
tar the purehace of ordinany shates the contadd for sl b was cane fuded before such date
and which 18 executed Whuldy or pardy after such dater, upless such authoey s renewed
prioe 1o such time

i
3
(D) Asaspecial resolution
the memorandum of assoclaion of the Company B 40d 15 hereby amended by addmg the '

fallowing te thie end of clause 4 2Q) theyeof = »

“and v purchase and mainnin for the benekt of any peesons 1
Insvirance™,

e

Lo !
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As 3 special resolution:
the arucles of assoctation of the Company be and are herehy amended s follows

(1)

&3

(41

{5)

]

(7

{8)

wanicle 2 by deleting the defintuon of “the Acks™ and substinning the following
definition of “the Act™ .

“the Companies Act 1985 and every statutory modification 0 re enactinenst thereof for
the ume being in force”,

and by deleung in eack atticle in which they appear the words “the Acts™ and
substituting e words “the Act™

by deleting the words by vire of section 2 of the Stock Exchange iCompleunn of
Basgains) Act 1976" where these occur in paageaphs tA) and (BY of artcle 1Y and
substituting dhe following therefor -

“hy urtan of section 40 af the Act™,

by adding the {ollowing to the end of paragraph (€5 of srule 1991
“ur the Company Ditectars Disquabificatinn Act 1984,

by adding the (ollowing new clause 10 the end i article 10

“Fur the purposes anly ol ths asticle (609 the wond “swbsidiany” shall bear she micamng
ascnbed theteto by seetion T30 of the Act anad shalt Bear such meaming norwithsunding
any provision contained 1 these presents which would otherwise requare the refeconce
0 the sald secaion of the Act 16 be constoued 26 relating 1o any stumwry modificaion o
re eopctment thereol and the word “Growp™ shall be consiued accordingtv

By inserhing the JoBowing as a new sub pagrapb fvitd) of paeagraph ¢A) of arnce

A

“ivii} any proposal concerning the purchase and/or maintenunce of any insurance
policy under wiiich he may beaefit .

By adding the following proviso ta the end of anicle 144, ~

"PROVIDED THAT the mequitement of tux ntbele i relation to the documents 6 he
sent (o members shall be deemed 10 be satishied by sending 10 cach member where
permitted by the Act and in leus of the said copses, 2 summary Goanceal stement
derived from the Company’s annual accounts and the dircetors report in the form and
ronuinlag the information prescribed by the Actand aay reRulation made theeeundee”

By insertlng the following us 2 new anicle 156

156 The directors may purchase and madnaing o authorise the purchase and
maintenance of, insurance at the expense of the Company for the benefit of zny
ditettor or ather officer o auditor of the Comapany or any of its subsidindies
against any Hability which may ateach to him or luss or expenditure which he may
incur in refation w anything dane or slieged 10 have been done or omitted 10 be
done as 2 directer, officer or audhor™,

By inserting the following as & new ardele 157:~

“157 (A) No member shall, unless the directors atherwise determine, be eactiled in
respect of any share held by him w0 vote lewher in person or by
representative or proxy} at any general meeting or a1 any sepacae meeting
of the holders of any ¢lass of shares, o to exercise any other cight conferred
by membership fa reladon to aoy such meeting, if be ac any wther petson
appearing o be imeresied in the shiee has been given 4 notlee undee
section 212 ol the Act ("a secston 212 aotice™) and has farled (o give the
Campany the information therehy ceiuired within 28 davs from the dote of
the ninice

(B Wihout prejudicr v the peavisions o clanse (A of Jhss artice, neo
member holding shares representing § 25 per gent o e i aomeal
value of the wssued shares of any class of capital m the Company shall,
unless the Divectors otherwise dewenmine, be enttled -

(1) In respect of any such shares, to vate {either in person of by
representative o proxy) at any peneral meeting o at any sepame
meeting of the holders of any class of shares, or 10 exergise any
uther nght conferred by membership @ celation ta any sueh
meelng; or

Hi) 0 receive payment of any dividend oc other distribirsn payabie o
respect alany such shares, o

(i} o aransfer any soch shaces sthemvise han -«
{a2) putsusnt ty aceeptance ofa take-over offer; ot

(b through 2 recognivd  investiment  exchange or oher
recopnlsed markel, or




(e anuny other mannes whih the diecions are satshed 1 bona
hde and at arm's lengh,

tin each gase heremafter referred (o a5 an o'y lengih
sale™} Il he o any persan appearing 10 be i e restsd 1 such
shares has heen giwen a seetion 212 notice ad bas faled ©
gve the Conipany the anformution thereby requred wihin
14 days from the dae of the notice, provded thar upon
registeation of'n transfer thereof pursiant to ans urm’s fength
sate or wpon all Information required by the section 312
notice being given, such resirictions shall cease (o apply in
respect of such shares and any dividends walifield steadl b
parnd. '

(C)  For the purposes of (his argele -

013 a pesson other than e member holding a share shall be trexred as
appeanng to be interested ip that share of the memsher has informed
the Company that the person 15, 0t may be, 30 intete~1of, or ¢ 1he
Company (altee takmg accoont o any informaon shiamed Trom he
member O, PUISUINL 0 a4 sexion 213 notce, lrom anvane olse)
knows or has ceasonmable cause (o Delieve thar the pesson is, s may
Iny, 80 ioveresterd;

(1) “interested” shal) be constued as i is for the purpose OF secting 212
wi the Act,

(11} "ake over ofer” shall bavee the meaaing ascribed (011 10 &¢ty, T4
of the Company Securitles Unswder Dealingt Act 1985,

(iv} “tecogemsed investment exchange” shall have the meaning ascribed
10 it in section 207(1) of the Financlal Services Act 1986; and

{v) tefercune 1 a person having fatied 10 give the Company the
Informguion required by a nouce includes (i) reference 1o his huving
[atted ax refused o give all or any partof jt and (i) reference o lus
having given Information which he knows o be false in 3 material
particular & having recklessly given information which 1% fdse n a
materlal paciiculac,

(0} Where, on the basis of {nformation chained from a member in respect of
any shace held by him, the Company gives 4 section 212 notice to any
cuher person, Jushall ac the same time gend a copy of the notee to the
member, but the accldental omission to do so, or the non-receipt by the
member of the copy, shall not invalidate or otherwise affecr the
application of this arvicle,

(B} Nothing in this aniicle shall fimit the powers of the Company under
section 216 of the Act or any ather powers whatsoover™, :

2
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Company No. 942631

PURSUANT TO SECTICN 28 OF
THE COMPANIES ACT 1985.

NOTICE OF PASSING OF SPECIAL RESOLUTION

AMSTRAD PILC

~ 4 DE( 1992

To the Registrar of Companies: M

(R)

Amstrad Plc gives Notice of the passing of the following
Bpecial Resolutions at the Annual General Meeting of the
Company on 24th November 1992 at 3 p.m. as follows :-

As a special resolution:

That the directors be and they are hereby authorised,
pursuant to Section 95 of the Companies Act 1985 ("the
Act") to allot equity securities, within the meaning of
Section 94 of the Act, for cash, pursuant to the
authority given to the directors by resolution 4A
contuined in the Notice of the Annual General Meeting
of the company of which this resolution is a part as if
the provisions of Section 89(1) of the Act did not
apply to the allotment, provided that this authority
shall be limited to :

(a) the allotment of equity securities in connection
with any rights issued in favour of holders of
ordinary shares in the capital of the company
notwithstanding that by reason of such exclusions
a@s the directors may deem necessary to deal with
problems arising in any overseas territory or in
connection with fractional entitlements or
otherwise howsoever, the ordinary shares to be
allotted are not offered to all of such holders in
proportion to the number of ordinary shares held
by them respectively:; and :

(b) the allotment of equity securities up to an
aggregate nominal value of £1, 400,000 otherwise
than pursuant to paragraph (a) jabove

provided that the authority hereby conferred shall

xpire at the conclusion of the next Annual General

Meeting of the company save that the company msy before

such expiry make an offer or agreement which would or




might require equity securities to be allotted after
such expiry and the directors may allot equity
securities in pursuance of such offer or agreement as
if the power conferred hereby had not expired.

(B) As a special resolution:

That the company be hereby generally and
unconditionally authorised to make market purchases
(within the meaning of Section 163 of the Companies Act
1985) of ordinary shares of 5p each (nominal value) in
the capital of the company ("ordinary shares") provided
that:

{a) the maximum number of ordinaxy shares hereby
authorised to be purchased is 58,116,946
(representing 10% of the issued share capital of
the company):

{b) the minimum price which may be paid for each
ordinary share is 5p (nominal value);

(¢} +the maximum price which may be paid for each
ordinary share is an amount equal to 105% of the
average of the middle market quotations for an
ordinary share as derived from The Stock Exchange
Daily Official List for the ten business days
immediately preceding the day on which the
ordinary shares are purchasedq;

(d) the authority hereby conferred shall expire at the
conclusion of the next Annual General Meeting of
the company or 31st December 1993 whichever is

3 earlier (except in relation to the purchase of
ordinary shares the contract for which was
concluded before such date and which is executed
wholly or partly after such date), unless such
authority is renewed prior to such time.

Signed . k‘\‘ e
Secreta

Dated: 3rd December 1992,

Presented by: Amstrad Plc
169 Kings Road
BRENTWOQD,
Essex, CM14 4EF
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SPECIAL RESCLUTION OF AMSTRAD PLC
(passed on 22nd November 1994)

At the ANNUAL GENERAL MEETING of the Company duly convened and
held at The Tower Thistle Hotel, St Katherine's Way, London,

E1l 9LD on 22nd November 1994 at 3.00pm, the following resolutions
were duly passed as Special Resolutions of the Company:-

RESOLUTIONS

5 C. As a Special Resolution:

That subject to the passing of resolution 5(B)
contained in the Notice of the Annual General Meeting
of the company of which this resolution is a part, the
directors be and they are hereby authorised pursuant
to Section 95 of the Companies Act 1985 ("the Act") to
allot equity securities, within the meaning of Section
94 of the Act, for cash, pursuant to the authority
given to the directors by the sald resolution 5(B) as
if the provisions of Section 89 (1) of the Act did not
apply to the allotment, provided that this authority
shall be limited to:

a) the allotment of equity securities in connection
with an offer by way of rights in £favour of
ordinary shareholders where the equity securities
respectively attributable to the interests of all
ordinary shareholders are proportionate (as
nearly as may be) to the respective number of
ordinary shares held by them but subject to such
exclusions as the directors may deem necessary or
expedient in relation to fractional entitlements
of legal or practical problems arising under the
laws or reguirements of any recognised regulatory
body or any stock exchange or otherwise in any
overseas territory; and

b) the allotment of equity securities up to an
aggregate nominal value of £1,400,000 otherwise
than pursuant to paragraph (a) above

provided that the authority hereby conferred shall
expire at the conclusion of the next Annual General
Meeting of +the company save that the company may
before such expiry make an offer or agreement which
would or might require equity securities to be
allotted after such expiry and the directors may allot
equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not
expired.
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Secretary

2 |

Dated
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As a Special Resolution

That the company be  hereby generally and
unconditionally authorised to make market purchases
(within the meaning of Section 163 of the Companies
Act 1985) of ordinary shares in the capital of the
company {"ordinary shares") provided that:

a) the maximum number of ordinary shares hereby
authorised to be purchased is 58,133,946 or such
lesser number of new ordinary shares as arises
upon any consolidation of such number of shares
(in each case representing 10% of the issued
share capital of the company);

b} the minimum price which may be paid for each
ordinary share is an amount equal to the nominal
value of an ordinary share;

c) the maximum price which may be paid for each
ordinary share is an amount equal to 105 per cent
of the average of the middle market quotations
for an orxdinary share as derived from the Daily
Officlial List of the London Stock Exchange for
the ten business days immediately preceding the
day on which the ordinary shares are purchased;

d) the authority hereby conferred shall expire at
the conclusion of the next Annual General Meeting
of the company or 31 December 1995 whichever is
earlier (except in relation to the purchase of
ordinary shares the contract for which was
concluded before such date and which is executed
wholly or partly after such date), unless such
authority is renewed prior to such time.
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Compzny No: 952631

THE COMPANIES ACT 1985
and
THE COMPANIES ACT 1989
PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

-of-

AMSTRAD PUBLIC LIMITED COMPANY

(passed on 30th June 1997)

At an Extraordinary General Meeting of the Company held at the Forte Post House,
Brook Street, Brentwood, Essex CM14 5NF ou 30th June 1997 the following
resolutions were duly passed as Special Resolutions of the Company:-

SPECIAL RESOLUTIONS

1. THAT, for the purpose of giving effect to the scheme of arrangement dated 6th June,
1997 between the Company and the holders of the Scheme Shares (as defined in the
Scheme), a print of which Scheme is set vut in the dacument of which the Notice of
Meeting containing this Resolution forms part and which for the purpose of
identification has been signed by the Chairman of this Meeting, (the ¥ :cheme"):

H With effect from 5.30 p.m. on the day’ prz.edipg the Hearing Date (as defined
in the Scheme):

(A)  each Ordinarv Share of 25p each in the capital of the Company
(whether issued or unissued) shatl be sub-divided into one A Ordinary
Share of 12 5p and one B Ordinary Share of 12,5p having attached
therceto the rights and being subject to the restrictions set out i the

Articles of Association of the Company as amended by pauagraph I(B)
of this Resolution;

3|
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(B) the Articles of Association of the Company e amended as follows:

@ by deleting the cxisting Asticl” * and substituting therefor the
following new Atticle 3 inn its, ce:

u3(A) The share capital of the Comypany is divided intc A
Ordinary Shares of 12.5p each and B Ordinary Shares of
12.5p each.

@) (1) Inthese parageaphs (B) to (E) of this Article the
{ollowing expressions shall have the following
meenings:

“Proceedings” means proceedings in the High Court of Justice in
England against Seagate Technology Incorporated
and. Seagate Technology Singaporc PTE Limited
(nov in liquidation) (together referred to as
Seagate™), suiting to the purchase of hard disk
drives masstfizsiared by Scagate and any other
proceedings anywhere in the world betweet
‘Amstrad and Seagate arising out oforin
connection with those procecedings or the subject
matter thereof, and proceedings in Orange
County, California against Wester Digital
Corpomntion and Western Digital UK Limited
(together referred to a8 *Western Digital'),
relating W the putchase of hard disk drives
sanufactured by Westemn Digital, including
cotnterciaims by Westem Digital in relation
theseto, and any othet procecdings anywhere in
thie world between Amstrad and Weslern Digital
arising out of ot in connection with those
procecdings or the subjcet mutter thereof;

"Costs” means all legal and other professional costs of
recovaty of Proceeds tnicurred by the Company
and all Tax payable in respect of Proceeds (other
(han recoverable value added tax)

mprocecds” aeans ali sums received from time to time by the
Company arising ot of the Proceedings {or any
settlerent thereof);

*Tax payable in respect of scans the specificd petcentage of the net sunount

Proceeds” produced by deducting from the Proceeds from
e (o time reccived by the Company all Cosls
which are cettificd by the auditors of the
Company as deductible for the purposes of
{axation, the specified pereentage being equal to
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the rate of corporation tax which would apply on
the Proceeds on the date at which the sum is
reccived (on the assumption that no other
deduction or release may be set against the sum

for UK tax purposes);

"Special Dividend” shall have the meaning described in paragraph
{C)(3) below;

"Special Reserve” means the reserve to which the Proceeds have
been credited.

(2)  Where any sum to be taken into account in
determining the amount of any Proceeds or
Costs is in a eurrency other than pounds sterling,
it shall be converted into pounds sterling at the
rate for the purchase of sterling with such
currency of Lloyds Bank Plc at close of business
in London on the date of payment or receipt or
certification (as the case may be).

(3)  Acertificate by the auditors of the Company as
to the amount of any Proceeds, Costs or Tax
pavable in respect of Proceeds at any time shall
be conclusive, save in the case of manifest error.
Where such Costs have not fallen due, the sum
so cerlified by the auditors as being the likely
amount of those Costs in respect of matters
specificd in such eertificate shall be deemed
conslusively to be the Costs in respect of such
malters,

(4)  Whete any Proceeds or Costs have been taken
into account In defermining the antount of 2
$pecial Dividend, the same shall not be ireated
as Proceeds or Costs on any subsequent
eccasion,

(&) (1) The Company shall establish a Special Reserve
and all Proceeds shall, forthwith on receipt by
thie Company from lime to lime, be credited to
such Special Reserve.

(23 No sums standing to the credit of the Speciai
Resetve shall be applied othet than in
accordance with the terms of this paragraph {C)
of this Adticle.
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If from time to time 80 per cent. of the amount
of the sum produced by deducting from the
Procceds standing to the credit of the Special
Rescrve all Costs incurred by or applicable to
the Company as certified by the auditors shall
exceed £10 million, the B Ordinary Shares shall
confer on the holders thereof the right, in priority
to the holders of shares of any other class, to a
dividend (a "Special Dividend") equal to 30 per
cent. of the said aggregate amount and on
payment of such Special Dividend the balanre
standing to the credit of the Special Reserve
shall be transferred to the credit of such reserve
as the directors shall determine. The holders of
the B Ordinary Shares shall have no further right
{0 or in respect of eny such balances, or to any
amount standing to the credit of any of the
Reserves aforesaid uniess and unt! the said
aggregale amount shall again exceed £10
million.

Where the directors {having taken advice from
Leading Counsel) certify that in their opinion
there iz no rcasonable prospect of any (or any
further) material Proceeds being recovered or
that the Costs lIikely to be incurred in recovering
Procecds are unreasonably disproportionate to
the likely Procceds and the auditors of the
Company repori that they arc not aware of
anything to indicate that the opinion of the
ditectors is unreasonable in ail the
eircumsiances, then the B Ordinary Shares shall
confer on the holders thereof the right, in priority
to the holders of any other ¢lass of capital, to a
Special Dividend equal to the amount then
standing to the credit of the Special Reserve.

Notwithstanding any other provision of these
Articles, where on payment of the Special
Dividend any holder of B Ordinary Shares
wotild otherwise be entitled to a sum which
tncludes a fraction of a penny, such fraction shall
not form part of such Special Dividend and all
such fractions shall be aggregated and
tranisferred to such teserve or rescrves as the
dircctors shall determine and the hotders of the
Special Shares shall have no further right in
respect thereof,
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D)

(E)

(6)  Onawinding-up or other repayment of cap'ial,
the B Ordinary Shares shall entitle the holders
thereof, in priority to any payment to the holders
of any other class of capital, to a sum equal to
the amount standing to the credit of the Special
Reserve less the total amount of all Costs
incurred by or applicable to the Company as
cerlified by its auditors and no further payment
shall be made in respect of the capital paid up on
the B Ordinary Sharcs.

The holders of the B Ordinaiy Shares shall not be
entitled to attend or vote at General Mectings., The
holders of the B Ordinary Shares shalt be entitled to
receive notice of ail General Meetings of the Company,
excnpt where no sums which could in duc course form
part of a Special Dividend stand to the credit of the
Special Reserve and the directors (having taken advice
from Leadi g Counsel) certify that in their opinion there
is no reasonable prospect of any (or any further)
material Proceeds being recovered or that the Costs
likely to be incurred in recovering Proceeds are
unreasonably disproportionate to the likely Procecds
and the auditors of the Company report that they are not
aware of anything (o indicate that the opinion of the
directors is unreasonable in all the circumstances.

Except where o sums stand to the credit of the Special
Reserve and the directors (having taken adviee from
Leading Counscl) centify that in their opinion there is o
reasonable prospect of any {or any further) material
Proceeds being recovered or that the Costs likely lo be
incurted in recovering Proceeds are unreasonably
dispropottionate (o the likely Procceds and the auditors
of the Company report that they are not aware of
atiything to indicate that the opinion of the directors is
tnreasonable in atl the circumstanices, the followitig
shall be deerniied to constitute a variation of the special
rights attaching to the B Ordinary Shares:

(i)  the ercation or issuc of further sharcs ranking in
any respect in pHiority to or pard passu with the B
Ordinary Shares;

(i)  the cancellation of the paid up capital on, or the
repurchase or redemption of any shares except a
reduction of capital where the issued share
capital is immediately thereafter to be increased
to its former level by capitalisation of teserves or

T,
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a reduction of capital on the grounds and to the
cxtent that it represents a cancellation of paid up
share capital (including share premium account)
which has been lost or is unrepresented by
available assets or the giving of any
undertakings to the Court pursuant theretn:

(i}  any capitalisntion of reserves for the purpose of
a bonus issue whereby the distributable reserves
of the Company would be reduced to Iess than
the amount of the Special Dividznd which could,
immediately prior to the capitalisation, have
been lawfully paid.

(F)  Save as sct out in paragraphs (B) to (E) above the B
Ordinary Shares shall not confer on their holders any
right to any dividend or payment oul of the capital of the
Company.";

the capital of the Company be reducad by cancelling and extinjuishing all the
Cancellation Shares (53 defined in the Scheme);

forthwith and contingently upon the said reduc’ion of capital taking cffect:

(A)  the capital of the Company be inereased to its former amount by the
creation of that number of new A Ordinary Shares of 12.5p cach whose
agoregate nominal amount shall equal the amount of capital so
cancelled; and

(8)  the credit arising in the books of zecount of the Company a5 a result of
sueh reditetion of capital be capitalised and applied in paying up-in full
at part the said sicw A Ordinary Shares, which shall be allotted and
issued, credited as fully paid up, to Viglen Technology ple ("Viglen
Technology™) and/or iis nominee(s) in accordeaace with the Scheme;

the Board of Direetors 6f the Company be and is hereby generally and
unconditionally authorised for the purpose of Section 80 of the Companics Act
1985 to exercise all powers of the Company to allot ncw A Ordinary Shares to
Viglett Techniology andfor its nominec(s) up to an aggregate nominal amount
of £15,375,000, such authority to expire on 315t December, 1997; and

the Atticles of Association of the Company be further amended by the
adoption of the following now Article 1583
"SCHEME OF ARRANGEMENT

158 (A} Inthis Adicle teferences to the “Scheme” are to the scheme of
arrangement of the Company dated 6th June, 1997 and
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expressions defined in the Scheme shall have the same |
meanings when used in this Article.

If any Ordinary Shares or A Ordinary Shares or B Ordinary
Shares shall be allotted on or after 6th June, 1997 butat or
before 11.59 p.m. on the business day immediately preceding
the Effective Date such shares shall be allotted and issued
subject to the terms of the Scheme and shall constitute Scheme
Shares and the holders thereof shall be bound by the Scheme
accordingly.

If any Ordinary Shares or A Ordinary Shares or B Ordinary
Shares shatl be allotted after 11.59 p.m. on the business day
immediately preceding the Effective Date such shares shall be
allotted and issued on terms that the relevant allottees and any
subsequent holders thercof shall be obliged forthwith upon the
wrilten request of Viglen Technology to transfer them to Viglen
Technology or its nominee(s) in consideration, for the payment
by Viglen Technology to such allottee or subsegueat holder of
an amount in cash caleulated as set out in Article 158(D) below
and the {ssue by Viglen Technology to such allottee or
subsequent holder of 163p nominal of Loan Notes and onc
Viglen Technology Share, such shares to rank pari passu in all
respecls with the Viglen Technology Shares issued pursuant to
the Scheme, for cach 25p in nominal amount of such shares.

The amount of ¢ash referred o in Article 158{C) above shall be
Np, where i¥=A(B4C). For this purpose, A = the middle
market quotation, cxpressed in pence, of an ordinary sharc in
the Company, as derived from the Daily Official List of the
London Stock Exchange, at ¢loze of business on the iast day of
dealings in such shares on the Official List, B = the middle
inatket quotation expressed in pence, of a Viglen Technology
Share as detived from the Daily Official List of the London
Stock Exchange, at close of business on the first day of dealings
in stich shares on the Official List and C = 163p, being the
nominal amount of Loan Notes referred to above.

Int order to give effect to any transfer required by Article 158(C)
above the Contpany may appoint any person to execute and
deliver on behalf of the relevant allottee or subsequent older a
form of transfer in favour of Viglen Technology or its
nominee(s).

(' the Sclicme shall pot have become effective on or before the
date refetred to in clause 9(B) of the Scheme this Article shait
be of no cffect.”
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2. THAT, notwithstanding resolution 1 above, in the event that the Scheme is not
approved by the Court on or before 1st August 1997 or such later date, if any, as the
Company may agree, or does not become effective by 31st October, 1997 {or such
later date, if any, as the Company may agree and the Court may allow):

() the capital of the Company be altered by consoltdating each A Ordinary Sharc
of 12,5p each and each B Ordinary Share of 12.5p (whether issued or
unissued) into an ordinary share of 25p; and

(ii)  the Articles of Association shall be further amended by deleting Articles 3 and

158 as altered or added by the said resolution and reinstating Article 3 as at 6th
«June, 1997.

STresarsdinenctitevirditsFrives irran

Chairman




Company No. 942631

PURSUANT TO SECTION 28 OF
THE COMPANIES ACT 1985.

NOTICE OF PASSING OF SPECIAL RESOLUTION.

AMSTRAD PLC

To the Registrar of Companies:

Amstrad Plc gives Notice of the passing of the feollowing
Special Resolutions at the Annual General Meeting of the
Company on 1l8th November 1991 at 3 p.m. as follows :-

(A} That the directors be and they are hereby authorised,
pursuant to Section 95 of the Companies Act 1985
("the Act") to allot equity securities, within the
meaning of Section 94 of the Act, for cash, pursuant
to the authority given to the directors by
resolution 5A passed at the Annual General Meeting of
the Company on 22nd November 1990 as if the
provisions of Section B9(l) of the Act d4id not apply
to the allotment, provided that this authority shall

- be limited to

(a) the allotment ©f equity securities in connection
with any rights issuved in favour of holders of
ordinary shares in the capital of the company
notwithstanding that by reason of such
exclusions as the directors may deem necessary
to deal with problems arising in any overseas
territory in connection with fractional
entitlements or otherwise howsoever, the
ordinary shares to be allotted are not offered
to all of such holders in proportion to the
number of ordinary shares held by them
respectively; and

(b} the allotment of equity securities up to an
aggregate nominal value of £1,400,000 otherwise
than pursuant to paragraph (a) above

provided that the authority hereby conferred shall

expire at the conclusion of the next Annual General

Meeting of the company save that the cowmpany may

| COMPARES POUSE
L8 NOVI9ot




before such expiry make an offer or agreement which
would or might require equity securities to be
allotted after such expiry and the directors may
allot equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not
expired.

(B) That the company be hereby generally and
unconditionally auwthorised to make market purchases
(within the meaning of Section 163 of the Companies
Act 1985) of ordinary shares of 5p each (nominal
value) in the capital of the company ("ordinary
shares" ) provided that:

(a) the maximum number of ordinary shares hereby
anthorised to be purchased is 56,622,021;

(b) the minimum price which may be paid for each
ordinary share is 5p (nominal value);

(c) the maximum price which may be paid for each
ordinary share is an amount equal to 105 per
cent of the average of the middle market
quotations for an ordinary share as derived from
The Stock Exchange Daily 0fficial List for the
ten business days immediately preceding the day
on which the ordinary shares are purchased;

(dj the authority hereby conferred shall expire at

the conclusion of the next Annual General

Mesting of the company or 31lst December 1992

whichever is earlier (except in relation to the

purchase of ordinary shares the contract for

which was concluded before such date and which
. is executed wholly or partly after such date),

unless such authority is renewed prior to such
time.

Signed ... g .
// : @;{/Director

Dated: é}ﬂ November 1991.

Presen by: Amstrad Plc
169 Kings Road
Brentwood,
Essex, CMl4 4EF
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