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Statutory peclaration of compliance
wiith requirements on application
for regisiration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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Name of company

159¢th Shelf Tnvestment Company Limited

A _G.a.::nli&e_]'.\mliﬁe.ﬂalﬁbél"
of 65 Holborn Yiaduct, London ECLlA 2DY

do solemnly and sincecely dectare that | am a [Salicitor engaged in the formation of the company]?

lmemewwtﬁw@smr

under-seotion-to2HT and that ali the requirernants of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it hava been complied with,

And | make this solemn declaration conscientiously pelieving the same to pe true and by virtue of the

provisions of the Statutory Declarations Act 1836

Declared at Jo e K { ,
Loandon cdA 1A

the ’fhﬁb‘\(’-_;. ~ gcersd day of E‘MD———-" G/J‘A(\O\/\ L@j/\
One thousand nine hundred and “r’\"d‘ﬁ il 'L'—"" g\/\/\\.ﬁ, S '

before me M\L;lf-»-‘- T\ e

S Declararit to sign balow

A Commissiener—fe;—@a\ha—amotwmmsricmf
tho Peace-ar Solicitor having the powers conferrad on @
Commissioner for Qaths.
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Presentor’s name address and For official Use "1\4\‘}\ 0,
reference lif any): New Companies Section post foomi _ﬂ/“"
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Lovell White Durrant .

65 Holborn Viaduct
London ECLA 2DY

Ref: F2/8JW
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This form should be completed In blaok.

Company name (in full)

Registered office of the company on
incorporation.

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s hame
and address.

Number of continuation sheets attached

&  To whom should Comparies House
direct any enquiries about the
x information shown in this form?

Statement of first direclors and
secretary andintended situation
of registered office
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159th Shelf Investment Company Limited
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[-iqal 2 Holborn Viaduct N
1

Posttown  London . |
County/Region __h__J]
Postcode _ ECIA 2DY I

K

Name _ Lovell White Durrant _]]

—
RA , 65 Holborn Viaduct A
|
Post town Londcn |
County/Region A
Postcode ____EClA 2DY J

]

Lovell White Durrant (Ref: 8JW)

65 Holborn Viaduct

London

Postcode EC1A 2DY -

Telephone Extension 2235
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Q71-236_0066
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Company Secrelary (Scnoesi-J)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Pravious surname
Address
Usual residential address must be given.

In the case of a corporation, give the .
registered or principal office address.

Cansent signature

Direclors (Senoel-5)
Please list directers in alphabetical order.

Name *Syle/Title
Forenames
Surname
*Honours etc

Pravious forenames

Previous surname

Usuc! residential addrass must be given.
In the case ofa gorporation, give the
registered or principal office address.

Date of birth
Businews occupation

Qther directorships
* \foluntary details

Consent signature

M 7}

les,

b o s R T

STSEC Limited

e * g e T e e e e YT T T

i -

None

None

[;‘;“‘ 21 Holborn Viaduct )

posttown _London
County/Region
postcode ECA 2DY  § Country

| consent to act as secretary Of the cornpany named on page 1

J),JC..{’W%A' '

Address o

Date 5/"’/4]

signed A, SrSEC &I (TED)
&

| [l

o i
Serjeants' Inn Nominees Limited N
None 1
None
“E;;W 21 Holborn Viaduct

Post town London

Coutwy/Region

HS S IS SN

postcode ECLA 2DY | Country

—

wol 1 11 1

oc\ Company 1limited by shares

Registered
Nationality |NA L—Eﬁé&;-ncelre in |

(op]_tone

| consent to act as director of the company named on page 1

et

< iR \: e -
i ; LN A
Signed 'b ?&Mu’m‘#ﬁate / / . "




Biyectors (continued)
(Ses mates 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenarmes
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principai office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised 1o sign
for them,

Page 3

0.

Loviting Limited j

A = at e R  meAv—— e

e !

" None . ¥ ‘
Nomne » ’ |
Ap!| 21 Holborn Viaduct {
1,
Posttown London ’ I
County/Region "
Postcode EC1A 2DY | Country |
pol | | | | | Nationality |MA gig_iz;gre‘j in g
0c Company..limited-by shares I
oD None

. | consent to act as director of the company named on page 1
U

DateS{L /ql

ond on behal

Signe

L&nkb L'l-."!-c )‘

9*“{“}“\”’:”/ T b REwves

Signature of agent on behalf of all subscribers  Date

S’/’!—f”’h_\

g

Signed Date
Signed ) D/
Signed / ' Date
-~
Signed / Data
ol
Signed / Date
Aign(d Date
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THE COMPANIES ACT 1985 COMPANESHOﬁSE

A PRIVATE COMPANY LIMITED BY SHARES R

e

~

M= 7HAR 1981 -

Fa YA -

MEMORANDUM OF ASSOCIATION
OF

159TH SHELF INVESTMERT COMPANY LIMITED

1. The name of the ccmpany is "159th SHELF
INVESTMENT COMPANY LIMITED."

2. The registered office of the company is to -
be situate in England and Wales.

3. The objects of the company are:

(a) To carry on the business of a property and
investment holding company in all its branches,
and for that purpose in particular to acquire by
purchase, lease, exchange or otherwise and hold .
by way of investment, land, buildings or other
structures thereon, land covered by water, and
any estate, interest, easement, servitude or
right in or over such land, buildings or
structures and any real or immovable property of
any tenure or description in the United Kingdom
or elsewhere in any part of the world, including
(without limiting the generality of the e
foregoing) freehold or leasehold ground rents,
reversions, mortgages and charges; and to acquire
by purchase, subscription, exchange or otherwise
and hold by way of investment, shares, stocks,
securities or obligations issued or guaranteed by
any person, firm, company or trust constituted or
carrying on business in any part of the world or , ;
by any government, state, dominion, co P b s ]
public body or authority, supreme, mun c1paf?m5H0USEé'
local or otherwise, whether at home or abﬁbmmggggl fﬁ?ﬁ

So

(b) To manage any such property and inves ﬁgnxsﬂ‘q 30 C3CBEQ? :
acquired and to collect and receive the income "?? “
and rents therefrom; ’




(c)

(d)

" (e)

(£)

(9)

(h)

(1)

To improve any property so acquired by
constructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating,
furnishing, fitting up and maintaining the same
whether as offices, flats, houses, shops,
factories, garages, warehouses, wharves or other
buildings, works and conveniences and by
advancing money to and entering into contracts
and arrangements of all kinds with builders,
tenants and others; and to provide services and
amenities of all kinds; ‘

To create freehold and leasehold ground rents and
to grant leases, underleases, tenancies and
licences;

To sell, assign, realise, vary, surrender,
exchange or dispose of any property or
investments for the time being of the company if
from time to time it shall be found necessary or
advisable so to do, but so that nothing in this
Clause shall authorise the company to deal in
property or investments by way of trade and so
that all appreciations or surpluses realised from
the sale, assignment, realisation, payment off or
other disposal of property or investments or from
any variation or exchange of property or
investments or other realisations of capital
assets shall be regarded and treated as capital
surpluses and shall not be regarded or treated as
profits of the company available for dividend,
but may nevertheless be capitalised in accordance
with the company's Articles of Association;

To carry on all kinds of financial, trust, agency
and broking business and any other business which
is capable of being carried on by an individual;

To promote companies and ventures for any purpose
whatsoever and to undertake and assist in
financial operations of every description;

To advance, issue, deposit or lend money,
securities and property of any kind, and to draw,
make, issue, accept, discount, buy, sell, hold
and exchange, bills, notes, warrants, coupons and
other negotiable or transferable instruments,
documents and obligations;

To receive money on deposit or loan and to borrow
or ralse money and to secure or discharge any
debt or obligation of or binding on the company
by the issue of debentures or debenture stock or
in any other manner;

5



(3)

(k)

(1)

{m)

Tc mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the company, and to
igsue at par or at a premium or discount, and for
such consideration, and with such rights, powers
and privileges as may be thought #it, debentures,
mortgage debentures or debenture stock, payable
to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally to
secure any securities of the company by a trust
deed or other assurance:;

To issue and deposit any securities which the
company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
guch securities;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
propexrty and assets (present and future) and
uncalled capital of the company or by any one or
more or all of such methods or by any other
method, and whether or not the company receives
any advantage therefor, the performance of any
©bligations or commitinents, and the repayment or
payment of the principal amounts of or the
premiums, interest and dividends on any
securities, of any person, firm or company,
including (without prejudice to the generality of
the foregoing) any company which is for the time
being a subsidiary company or holding company of
the company or a subsidiary company of such
holding company or which is otherwise associated
directly or indirectly with the company in
business or through shareholdings:

To establish and maintain or procure the

establishment and maintenance of any share option -

or sha.e incentive or profit sharing schemes or
trusts or non-contributory or contributory
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
“he makan ot g1v1nq of loans, daaations,
qratulttes, pensiong, allowances ot emoluments
(whether in money or monreys worth) to, oy to
trustees on behalf of, any pergong who are or
were at any time in the employment of the
company’, or of any company which is5 a subsidiary
of the company¥ or is allied to or associated with
the company or with any such subsidlary company,
Gr who are d&r wer@ at any time directors or
officers of the company gr of any such other



(n)

(o)

(p)

(a)

company as aforesaid, or any persons in whose
velfare the company or any such other company as
aforesaid is or has been at any time interested,
and the wives, husbands, widows, widowers,
femilies and dependants of any such persons, and
to establish and subsidise or subscribe to any
ingtitutions, associations, clubs or funds
calculated to be for the benefit of or to advance
the interests and well-being of the company or of
any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments
for or towards policies of assurance on the lives
of any such persons and policies of insurance for
the benefit of or in respect of any such persons
as aforesaid (including insurance against their
negligence or breach of duty to the company), &nd
to pay, subscribe or guarantee money for
charitable or benevolent objects or for any
exhibition or for any political, public, general
or useful object, and to do any of the above
things, either alone or in conjunction with any
such other company as aforesaid;

Subject as provided in sub-clause (e) of this
Clause to distribute among the members in specie
any property of the company, or any proceeds of
sale or disposal of any property of the company,
but so that nu distribution amounting to a
reduction of capital be made except with the
sanction (if any) for the time being required by
law;

To carry on any other business or activity,
wvhether investing manufacturing trading or
otherwise, which may seem to the company capable
of being conveniently carried on in connection
with the business of the company, or calculated,
directly or indirectly, to be for the benefit of
and to promote the prosperity of the company, or
to enhance the value of or render more profitable
any of the company's property or to advance the
interests of the company or of its members;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherw1se, grant llcences, gasements
and other rights in or over, and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the company for such consideration
as may seem expedient;

To adopt such means of making known the
businesses or any of them or the products of the
company or the businesses or products of any
other person as may seem expedlent, and in
particular by advertising in the press, by

4.



(r)

(s)

(t)

{(u)

(v)

circulars, by purchase and exhibition of works of
art or interest, by publication in books and
perlodloals, and by granting prizes, rewards and
donations, and to carry on and conduct prize and
competition sclemes or any scheme or arrangement
of any kind, either alone or in conjunction with
any other person, firm o company. whereby *

said businesses or any of them may be prcvotsd or
developed, or whereby the said products nay be
more extensively advertised and made Known;

To enter into any arrangement with any government

or authority, supreme, municipal, local or

otherwise, of any country, and to obtain from any
such government or authority all legislation,
orders, rights, concessions, and privileges that
may seem requisite;

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person, firm
or company which is calculated to benefit this
company or to advance its interests, or which
comprises any property suitable for any purpose
of the company;

To pay for any property or rights acquired by the
company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as may seem expedient;

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of d1v1dend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and
generally on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;



{(w}) To amalgamate with any other company., whether by
sale or purchase (for fully or partly paid—up
shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such
company ag aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherw1se) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner;

(x) To pay out of the funds of the company all
expenses which the company may lawfully pay of or
incidental to the formation, registration and
advertising of or raising money for the company
and the issue of its capital, including brokerage
and commissions for obtaining applications for or
taking, placing or under-writing shares,
debentures or debenture stock, and to apply at
the cost of the company to Parliament for any
extension of the company's powers;

(v} To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees
or otherwise; and

(z) To do all such other things as are in the opinion
of the company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent objects capable of being performed and
carried out separately, distinctly and independently of
each other.

4, The liability of the Members is limited.
5. The share capital of the company is £100

divided into 100 shares of £1 each ranking pari passu
in all respects.
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WE, the subscribers to this memorandum of association,
wish to be formed into a company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses Number of

of Subscribers shares taken
by each

Subscriber

1. JkWJl"{EE\Jg:f One

Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London EC1lA 2DY

A Company limited by shares

2. Kif/ﬂf Nl € | One

Director

for and on bhehalf of

SERJEANTS' INN NOMINEES LIMITED
Registered Office :

21 Holborn Viaduct ;
London EC1A 2DY .

A Company limited by sharesw .

Total shares taken Two

‘pated {5 h, Mwo—j 199

WITNESS to the above signatures,

/Jﬁ WW‘ 65 Holborn Viaduct

London EC1A 2DY




THE COMPANIES ACT 1985

e

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

159TH SHELF INVESTMENT COMPANY LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescribed by
regulations made pursuant to the Companles Act 1985
{(the "Act") and in force on the date of incorporation
of the company).

2. Regulations 8, 24, 53, 54, 60-62
{(inclusive), 65-69 (inclusive), 73-80 (inclusive), 87,
90, 93, 100 and 118 in Table A do not apply to the
company.

P

SHARE CAPITAL

3, The share capital of the company is £100
divided into 100 shares of E£1 each ranking pari passu
in all respects.

4, (1) Subject to paragraph (4) of this
Article the directors shall not without the authority
of the company in general meeting allot any of the
shares in the capital of the company.

(2) Where authority has been given to
the directors as referred to in paragraph (1) of this
Article to allot shares the directors may subject to
the terms of such authority and subject to any terms on
which any shares are created or issued allot such
shares to such persons {(including any directors) at
such times and generally on such conditions as they
think proper provided that no shares shall be issued at
a discount contrary to the Act.



{3) In the foregoing paragraphs of this
Article references to allotment of shares shall include
references to the grant of any right to subscribe for,
or to convert any security into, shares.

(4)  Where authority has been given to
the directors as referred to in this Article to grant a
right to subscribe for, or to convert any security
into, shares the directors may without further
authority allot such shares as may require to be
allotted pursuant to the exercise of such right.

(5) Section 89(1) of the Act is hereby
excluded.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto.

SHARE CERTIFICATES

6. In Regulation 6 in Table A there shall be
inserted after the word "seal" the following words,
namely: "or the official seal of the company if the

Company has a seal, or otherwise executed in such
manner as may be permitted by the Act”.

LIEN

7. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, from the provisions of this Article,

CALLS ON SHARES

8. The directors may accept from any member
the whole or any part of the amount remaining unpaid on
any share held by bim notwithstanding that no part of
that amount has been called up.

TRANSFER OF SHARES

9, No transfer of any share may be registered
without the approval of a member or members holding a
majority in nominal value of the issued shares for the

2.

S



R 41*‘be a quorum”.

time being conferring the right to vote at general
meetings of the company, and the directors shall bs
bound to approve a transfer which has such approval.

L4

TRANSMISSION OF SHARES

10, There shall be inserted at the end of
Regulatlon 21 in Table A the following proviso,
namely: prov1ded always that the directors may at any

time give notice requiring any such person to elect
either to become or to have another person registered
as the holder ¢f the share and if the requlkements of
the notice are not complied with within ninety days the
diractors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect
of the share untii the requirements of the nutlce have
been complied with".

PROCEEDINGS AT GENERAL ! E NQ§
11. In paragraph (b) of PEUUlatlﬁn aﬁ in
Table A there shall be inserted after the words:
"giving that right", the following words, namely: "(or
such lesser percentage az may be nermltted by the Act
and agreed by the members)“

12, In Regulatlou 41 in Tahle A there éhall be .

inserted after the words "the directors may detexmine”
the following words, namely:  *xud if at the adjourned
meeting such a quorum is not precent within helf an

hour from the time appeinte’ for the meeting, one ° S

member presert in person or by prowy or (being a
corparation) ‘by its duly authorised ropresentative

13, A poll may be demanded by any member
present in person or Dy proxy or (being a corporation)
by its duly authoriz<d representative. Regulation 46
in Table A shall be construed accordingly.

14, A resolution in writing of all the members
who would have been entitled to vote upon it if it had
been proposed at a general meeting at which they were
present shall be as effectual as if it bhad been passed
at a general meeting duly convened and held either:

(a) Jif it consists of an instrument executed
by or on behalf of each such mewber; or

(b) if it consists of several instruments in
the like form each either

(1) executed by or on behalf of one or -
more of such members: or




(ii) sent by or on behalf of one or more
of such members by telex or
facsimile transmission and

. deposited or received at the office
or received by the secretary. '

VOTES QF MEMBERS

15, Subject to any rights or restrictions as
to voting attached to any shares by the terms on which
they were issued or by or in accordance with the
articles or otherwise, on a show of hands evary wember
whe (being an individual) is present in person or .
(being a corporation) is present by its duly authowxised =
representatlve not beinyg himself a member entitled to o
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being =
corporation) is present by its duly authorised
representative shall have one vote for every share of
which he is the helider.

16. The instrument appointing a proxy shall be
in writing in any usual or common form and shail
(ercept in the case of an appointment by telex or a
facsimile transmission of an appointment otherwise
complying with the requirements of this Article) be
executed by the appomntor ot his attorney duly
authorised in writing or in such other form as the
directors may approve. A prosy need not be 2 member of
the company.

17. The instrument: appointing a wproxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shalil be deposited ot raceived
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be inwvalid.

ALTERNATE DIRECTORS

18, (1) A director may by written notice
signed by him (except in the case of an appointment by
telex or a facsinile transmission of an appointment
otherwise complying with the requirements of this ,
Article) and deposited or received at the office or S
received by the secretary or in such other manner as )
the directors may approve appoint another director or
any other person to be and act as his alternate
director.



(2) gvery alternate director shall
(subject to nis giving to the company an address within
the United Kingdom at which notices may be given to
him) be entitled to notice of meetings of +he directors
or of committees of directors, and €to attend and vote
as a director at any such meeting at which the directot
appointing nim is entitled o attend and vote but is
pot personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the director appointing him. Every alternate
director shall also be entitled to sign or, 1in the case
of a telex O facsimile transmissien.‘senq on behalf of

the dilrector appointing him a resolution 1n writing of
the directors pursuant to article 27.

(3) An alternate director shall neither
pe an officer of the company oL entitled to any
remuneration from the company for acting as an
alternate director.

(4) A director may by written notice
signed by him or sent by him by telex or facsimile
transmission and deposited or received at the office or
received by the secretary oL in such other manner as
the directors may approve at any rime revoke the
appointment of an alternate director appointed by him.

(5) If a director shall cease to hold
the office of director for any reason, the appointment
of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIRECTORS' POWERS

19. The following words shall be added at the
end of the first sentence of Regulation 72 in Table Ar
namely: "'and may also appoint to any such committee

persons who are not directors provided that the
chairman and & majority of such committee ghall be
directors”.

BE?IREMENT, APPOINIMENT AND REMOVAL OF DIRECTORS

20. (1) A member oOr menbers holding &
majority in nominal value of the issued shares for the
£ime being conferring the right to vote at qene?al

any director howsoeéver appointed. Any such appcinrtment

or removal shall be effected by an instrument which
shall be in writing and shall (except in +he case of an
appointment Or removal by telex or & facgimile copy of
an appointment OT removal otherwise complying with the

requirements of this Article) De executed by the member |

or members making the same OL by their duly authorised

5,

P



attorneys or in such other manner as the directors may
approve, and shall take effect upon such appointment or
removal being deposited cor received at the office or
otherwise communicated to the company at the office or
being handed or ctherwise communicated to the chairman
of a meeting of the directors at which a quorum is
present.

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resolution
appoint any person to be a director either to fill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

21, In Regqulation 81 in Table A:

(a) there shall be ingerted after the word "company"
in raragraph (d) the following words, namely: “,
provided that such action shall be without
prejudice to the terms of and to any rights of
the company under any contract between the

director and the company"; and
{b) paragraph (e) shall be deleted.
REMUNERATION OF DIRECTIORS

22, The following sentence shall be added at
the end of Regulation 82 in Table A, namely: "“Any
director who serves on any committee, or who devotes
special attention to the business of the company, or
who otherwise performs services which in the opinion of
the directors are in addition to or outside the scope
of the ordinary duties of a director (which services

“shall include, without limitation, visiting or residing
. abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the directors may
determine”.

DIRECTORS' APPQINTMENTS AND INTERESTS

23. In Regulation 84 in Table A there shall be
substituted for the words "shall not be subject to
retirement by rotation" the following words, namely:
"shall be subject to the same provisions as to
resignation and removal as other directors of the
company" .

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSTIONS

24, The directors may:

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing

6,



gchemes or trusts or any non—contrlbutory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratultles, pensions, allowances or emoluments
(whether in money or money’s~worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the company, or of any company which is a
subsidiary of the company, or is allied to or
associated with the company or with any such
sub51d1ary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance for the benefit of or in
respect of any such persons (including insurance
against their negligence or breach of duty to the
company) as aforesaid;

{(d) ray, subscrike or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any political, public, general
or useful object; and

(e) do any of the above things either alcone or in
conjunction with any such other company as
aforesaid,

Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled to participate in and retain for his
own benefit any such loan, donation, gratuity, pension,
allowance or emolument.

PROCEEDINGS OF DIRECTORS

25. In Requlation £8 in Table A there shall be

substituted for the third sentence the following
sentences, namely: "Every director shall be given not
less than 48 hours notice of every meeting of the

directors, such notice to be sent to such address as is.

notified by him to the company for this purpose or
otherwise communicated to him personally. Any director

7.



may by notice to the company elther before or after the
meeting waive kiis right to receive notice of the
meeting and any director who either:

(a) is preserit at the commencement of a
meeting whether personally or by his
alternate director: or

(b} does not, within 7 days following its
coming to his attention that a meeting has
taken place without prior notice of such
meeting having been given to him pursuant
to this Regulation, notify the coprany
that he desires the proceedings st such
meeting to be reqarded as a nullity,

shall be deemed hereafter to have waived his right to
receive notice of such meeting pursuant to this
Regulation”.

26, The following sentence shall be:
substituted for the final sentence af Regulation 89 in
Table A, namely: "For the purpose of determining

whether a quorum exists for the transaction of the
business of the board of directors:

(a) in the wase of a resolution of directors,
who would (if attending a meeting)
comprise a quorum, who are in telephonic
communication with one another, any such
resolution shall be as valid and effectual
as if passed at a meeting of the board of
directors duly convened and held;

{b) in the case of a meeting of the board of
directors, in addition to the directors
present at the meeting, any director in
telephonic communication with such meeting
shall be counted in the guorum ind
entitled to vote; and

(¢) any person attending a meeting of the
board, or in telephonic communication with
such a meeting, who is both a director and
is acting as an alternate director for one
or more of the directors shall, for the

. Burposes of the gquorum, be counted 4s ohe
for e¢ach such person for whom he is acting
as an alternate director and, if ,
applicable, also be counted as a director,
but not less than two individuals shall
constitute a quorum".

27. A resclution in writing of all the
directors or all +he members of a committee of
directors shall be as effectual as if it had been

N



passed 4t a meeting of directors or (as the case may
be) a committee of directors duly convened and heid

either:

(a) if it consists of an instrument executed
by or on behalf of each such director or
committee member; or

{b) if it consists of several instruments in
the like form each either: \

(i) executed by or on behalf of one or
more of such directors or committee
members; or

(ii) sent by or on behalf of one or more
of such directors or committee
members by telex or facsimile P
transmission and deposited or
received at the office or recelved
by the secretary. 7,

28. Subject to any requisite declaration of

interest in accordance with the prov151ons .0f the Act
and (if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
reqard to any transaction or arrangement inn which he is
interested, or upon any matter arising there&from and
Regulation 94 in Table A shall be construed subject to
this provision.

29, In Requlation 97 in Table A:

(a) there shall be inserted after the words ‘“the
appointment"” the following words, namely: "or
the terms of appointment"; and

(b) the following words shall be deleted, namely:
"and be counted in the quorum” and there shall be
inserted after the words "his own appointment'
the following words, namely: "and shall be 5
counted in the quorum in respect of each
resolution including that concerning his own

appointment, and Requlation 95 shall be construed By

subject to this provision."
MINUTES

30. The directors shall cause minutes to be
made in books kept for the purpose-

(a) of all appointments of officers and alternate -
directors made by the directors; and



(b) of all proceedings at meetings of the company, of
~ the holders of any class of shares in the
- company, of the directcars. and of committees of
directors, including the mames of the persons
present at each -such meeting,

THE SEAL

31, In Regulation 101 of Takle A, there shall
be substituted for the first sentence the following
sentence, namely: "“The company need not have a seal but
if the company does have a seal, the seal shall only be
used by the authority of the directors or of a
committee of directors autheprised by the directors".

32, The company is authorised pursuvant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any territory, district, or place elsewhere than in the
United Kingdom.

NOTICES

33. In Regulation 112 of Table A, the final
sentence shall be deleted and the following words shall
be inserted at the end of the first sentence, namely:
"or by sending it by telex or facsimile transmission to
such telex or facsimile number as the member shall have
given to the company for the purpose".

34, In Requlation 115 of Table A, there shall
be inserted:

(a) after the words: "prepaid and posted", the .

following words, namely: "or that a notice
was properly sent by telex or facsimile
transmission"; and

(b) after the words: "prepaid and posted" the
following words, namely: "or after the
time at which it was sent by telex or
facsimile transmission".

INDEMNITY

35. Subject to the provisicns of the Agt,

every director, other officer or auditor of the acipany -

or person acting ac an alternate director shall be
entitled to be indemnified ocut of the assets of the
company against all costs, charges, exXpeéenses, losses or
liabilities which he may sustain or incur in or about

the execution of his duties to the company or otherwise

in relation thereto.

10.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Cﬁ(}&f TowRewves

irector
for and on behalf of :
LOVITING LIMITED s
Registered Office

21 Holborn Viaduct

London EC1A 2DY

A Company limited by shares ' .

(ﬂi/:j’.%{.ﬁmlfs

irector
for and-on behalf of
SERJEANTS' INN NOMINEES LIMITED
Registered Office
21 Holborn Viaduct
London EClA 2DY

A Company limited by shares

pated |G n. (:C’R"‘°j 199 §

WITNESS to the above signatures,

Aa. Wdlamssr _
ﬁ' 65 Holborn Viaduct
London ECl1lA 2DY



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2591237

| hereby certify that

159TH SHELF INVESTMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and tha’g the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 MARCH 1991

VI Kondrnda

MRS V J KENDRICK

an authorised officer

HANATR



CED

Company No. 2591237 LA
THE COMPANIES ACT 1985 :
FE
COMPANY LIMITED BY SHARES §:T;E & PAID
N
SPECTAL RESOLUTION : LSD ]c
CoMPANIES 1y - |
of T ———— _

159TH SHELF INVESTMENT COMPANY LIMITED

(Passed 9th October 1991)

At an Extraordinary General Meeting of the Company duly
caonvened and held on the 9th day of October 1991 at
65 Holborn Viaduct, London, EClA 2DY the following

Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to NTL GROUP
LIMITED.

Chairman

&
5 -9 00T 1241

. ———

C.Hoars,

£z e

SAMEI AY

e So S



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2591237

The Registrar of Companies for England and Wales hereby certifies that

159TH SHELF INVESTMENT COMPANY LIMITED

having by special resolution changed its name, is now incorporated
under the name of

NTL GROUP LIMITED

Given at Companies House, London, the 9th October 1991

Cos] =7

R C. O. FRIEND

For The Registrar Of Companies

COMPANITIES HOUSE

)




GOMPANIES FORM Mo, 220,

Natice of accounting references date
{to be delivered within 6 months of

incorporation)
mf:f’mdﬁ net Pursuant to section 224 of the Companies Act 1985
this margin .

To the Registrar of Companies Far official use Company number
Please completn r~T=71-19
legibly, proferably \ P ' 2591237
in black type, or | U R TR |
bold block lettedng  Name of company

1

*Insert full namg
of company " NTL GROUP LIMITED I

gives notice that the date on which the company’s accounting reference period ic to be treated as
coming to an end in each successive year is as shown below:

important
Tha arcaunting
refersiice date to

tia entored along-
side should be Day Month

complated as in the Y '
following examples: 3:1.1
| )

SApril
Day  Whonth

30 June
Day  Month

31 Dacartbar
Day  Month

2

4
?gefarf as Signed m&m‘ [Biroeter] [Secretary]t Date .?9/!0/91
pprepriate

Presentor's name address and For official use

referance {if any): General Section Post room. .

C1/J85 A 9

Lovell White Durrant L

65 Holborn Viaduct | jj

London

ECLA 2DY

ma Tha Solicitors™ Law Statlonery Socinty ple, Oyer House, 27 Crimszott Streot, Londsn SEY BTS 388 F6089

. )

Combpanias G224 _ [EREREI

pe—— s P




Please do nor
write in
(his margin

#1488 complete
teg'Sly, preferably
In black type, op
bold block hittaring

* Insort full name
of cempany

¥ tha capy must be
printed or In some

athar form approved
by the registrar

i

¥ Insert
Director,
Secretary,
Administrator,
Administrative
Receivar ar
Recalver
{Scotland) ay
appropriats

COMPANIES FORM No. 123

Motice of Increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To 1he Registrar of Companies For officlal use Company number

Ladhadie 2L E

[ 1 | 2591237

LTk T JRSU A"t

Name of company

* NI GROUP LIMITED

gives notics in accordance with Section 123 of tho above Act that by resolution of the company
dated Qetoher 1 991 the nominal capital of the comany has been
increased by £ 25,100.12 heyond the registered capital of £ 100

A copy of the resolution authorising the increasse is attached.§

The conditions (eg, voting rights, dividend rights, winding-up rights etc.)"subj'ect to which tha new
chares have been or are to be issued are as follow:

As set out in the Articles of Ascociation adopted by Spuzcial
Resolution passed on 23rt October 1991,
4R,

Please tick here if
cantinued overleaf

Signad mﬁ%m Dasignation# 6;?(#6?;9 Date .‘?9/!{:/9}

Presentor's name address and For official Use
reference (if any): General Section Post room
/J Sparkes

Lovell White Durrant
65 Holborn Viaduct ‘
London [ECLA 2DY o




COMPANIES FORM No. 122

” Notice of consolidation, division,
sub-~division, redemption or
canceilation of shares, or conversion,
re-conversion of stock into shares

Plense do not Pursuant to section 122 of the Companies Act 1985
wWrrite n
this margin
To the Registrar of Conpanies For official use Company number
Please complete r=rT-=-T-"
legibly, pi sferably [ S 2591237
in black type. or [T S T

bold black lettering [Na@me of company

*Ingert full name » NIL GROUP LIMITED

of company

gives notice that;

24 o,
By a Special Resolution passed on 23rd October 1991 the existing
Ordinary Shares of £1 each in the authorised share capital of the
Company were converted into and redesignated as 10,000 'A' Ordinary
Shares of ome penny each having the rights and restrictions set out
in the Articles of Association adopted pursuant to such Special
Resolution.

tinsert Director, Signed m”ﬁh SM;._Q Designationt Date 39/ 1o / 9t

Secretary,
Administrator,
Administrative

. IR AT
g‘x’,‘;ﬁ’d;";?e”‘"e’ Presentor’s name, address and For official use
appropriate reference {if any): General Section Post room
Cl/J Sparkes
Lovell White Durrant
65 Holborn Viaduct
London EClA 2DY
YA ) The Solicnora” Law Stationery Society plc, 24 Gray's Inn Road, London WC1X BHR 1987 Edition
(?G_EL.% 487 F?lOOi
5017042
L 3 W

Companies G122



Company NHos: 2591237

COMPANY LIMITEDR BY SHARES
SPECIAL RESOLUTIONS

of

NTL GROUP LIMITED
(passed on 24th October 1991)

At &n Rxtraordinary General Meeting of the above-named Company
duly convened and held on 24th October, 1991 at 65 Holborn
viaducgt, London, EC1A 2DY the following Resolutions were passed
as Special Resolutions.

SPECIAL RESOLUTIONS

1. That

(a) the existing ordinary shares of £1 each in the
authorised share capital of the Company be and are
hexeby converted into and redesignated as 10,000
'A' Ordinary Shares of one penny each having the
rights and restrictions set out in the new
Articles of Association to be adopted pursuant to
paragraph (c) below;

{b) the share capital of the Company be increased from
£100 to £25,200.12 by the creation of
(1) 2,132,000 'A' Ordinary Shares of one peniny

each;
(ii) 378,000 'B' Ordinary Shares of one penny
* each; and
{(iii) 12 Redeemable Special Shares of one penny
each

in each case having the rights and restrictions
set out in the new Articles of Association to be
adopted pursuant to paragraph (c¢) below;

(c) the regulations contained in the printed document
laid before this meeting marked "A" and forxr the
purpose of identification signed by the éhéf?ma%

g, g

1
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e, .

be and the same are hereby approved and adopted as
the Articles of Association of the Cempany in
substitution for and to the exclusion of all the
existing Articles of Association of the Company;

(d} in apcordance with Section 80 of the Companies Act
1985 the directors be and axe herxeby generally and
unconditionally authorised for the period
commencing on and with effect from the date of
adoption of this Resolution and expiring on the
fifth anniversary of such date to exercise all the
powexs of the Company to allot all the authorised
but unissued share capital of the Company ia
existence immediately following the passing of
this Resolution;

{e) the pre-emption provisions contained in Section 89
of the Companies Act 1985 are excluded and shall
not apply to the allotment of the shares pursuant
to the authority granted to the directors by
paragraph (d) above.

That the provisions of the Memorandum of Association of
the Company with respect to the cobjects of the Company be
amended by the deletion of the existing Clause 3 of the
Memorandum and the adoption of the new Clause 3 set out
in the printed document laid before this meeting marked
"B" and signed by the Chairman for the purpose of
identification.

<N

n----o'hl‘.:\‘:-"g_dioNaﬁoﬁl
CHATRMAN




THE CCMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EAE EDrafE (72, 10910

ARTICLES OF ASSOCIATION
- of

!
NIL GROUP LIMITED

LOVELL WHITE DURRANT
65 Holborn Viaduct
London EC1A 2DY

Cl/JRHK/5402B
Tel: 071-236 0066 e
Fax: 071-248 4212 T




DRAFF/F R -HKUICHING/R 4628723 15.,1591~

THE COMPANIES 2CT 1985

COMPANY LIMITED BY SHARES

\—

NEW
ARTICLES OF ASSOCIATION
{adopted by Special Resolution
pasged on AT cXoe (RN
OF

NIL GROUP LIMITED

REGULATICNS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table A (which expression means that Table
as érescribed Wy regulations made pursuant to the Companies Act 1985 and

in force on the date of adoption of these Articles).

2, (1) Regulations 3, 24, 25, 50, 53, 54, 60-62 (inclusive), 65-69
{inclusive), 73-78 (inclusive), 80, 82, 87, 89, 100, 109 and 118 in
Table A do not apply to the Company.

{2) Unlieas the context otherwise requiress-

{a) words denoting the singular number shall include the plural

number and vice-versa;

(b) words denoting the masculine gender shall include the

feminine and neuter genders and vice-versa; and




{c) raferences to persona ghall include hedies corporate.

unincorporated associations and partnerships.

DEFINITIONS

3. In these Articles unless the context otherwise requires the words

standing in the first column of the following table bear the meanings

sat opposite them respectively in the second column:-

Expression Meaning
"Act" the Companies 2ct 1985 (as amended from time

to time);

"'A' Qrdinary the holders for the time being of 'A!
Shareholders”
Ordinary Shares:

' “'A' Ordinary Shares" the 'A' Ordinary Shares of one penny each in

the capital of the Company:
5

"Annual Business Plan" the annual business plan of the Company and
of each of its subsidiaries from time to time
as approved by the Board (including a
majority of ‘the Special Directors}:

“Auditors" the auditors for the time being of the

Cempany;

2,




"Board"

"'B' Ordinary
Shareholders"

“"'Bf Ordinary Shares"

"Consolidated Post-Tax
Profit®

2 - - A S T T wmaw o
the board of directors for the tima belng of

the Company:

the holders for the time being of 'B'

Ordinary Shares:

the 'B' Ordinary Shares of one penny each in

the capital of the Company:

the congolidated profit of the Company and its
Subsidiaries (if any) as shown by the audited
profit and loss account of the Company (or,
as the case may be, the audited consolidated
profit and loss account of the Company and
its Subsidiaries) which shall be drawn up in
accordance with generally accepted accounting
principles in the United Kingdom and on a
basis and in accordance with accounting
policies approved from time to time by the
Board {and approved by a majority of the
Non-Executive Directors in accordance with

Article 26) and:~

(a) befora any provigsion is made for the
payment of any dividend on any share

in the capital of the Company or for

any share distribution by the Company




(b}

(¢}

(d}

or £or the transfer of any zum o any
reserves of the Company forming part

of shareholdars' funds:

before deducting the amount of any

-~ dividend declared and paid in respect

of any share by the Company in the
year or period to which the audited
profit and loss account (or audited
consolidated profit and loss account)

related;

after there khas been deducted any
corporation tax {or any other tax
loevied vpon or measured by ;eference
to profits of or gains realiéed by the
Company and its Subsidiaries (if any))
calculated at thé rates then
prevailing for which the Company or
any »f its Subsidiaries is liable and
after making provision for deferred
tax as contained in the relevant
accounts but excluding any taxation

relating to extraordinary items:

after exceptional but before

aextraordinary items (as defined in




Practice No. 6 or any revision or

replacement thereof);
(e) before aliowing for minority interests;

{£) after there have been deducted any
interest charges paid or payable by

the Company and its Subsidiaries;

{g) before any amortisation of any
goodwill arising on the acquisition by
the Company or a Subsidiary of any

Company or business; and

(h) before any amortisation or |
depreciation of any other intangible
aggets;

2ll as certified by the Auditors:

"GAAP" generally accepted accounting principles in

England and Wales;

"Group" the Company and its subsidiaries from tims to

time;

5.




¢
3]
ul

"Lic

o)
-

&

"Ligting"

"Loan Agreements"
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Transcommunications Limited (“NIL") from time
to time under the Wireless Telegraphy act
1949 and/or the Telecommunications Act 1984
and eny other licences granted to NTL for the

purposes of its business;

(1) the listing of the Company's Ordipary
Shares on The International Stock
Exchange of the United Kingdom and the
Republic of Ireland Limited ("The

Stock Exchange") becoming effective; or

{ii) the granting of an application by the
Cumpany for the dealing in any of the
Company's Ordinary Shares on any other
public gecurities market {(including
the Unligted Securities Market of The
Stock Exchange) whereby such Shares
can be fraely traded and the approval

for such dealing becoming effective:
whether such listing is effected by way of an
offer for sale, a new issue of shares, an

introduction, a placing or otherwise;

the Facilities Agreement dated [ b

between the Company, S.G. Warburg and Co.

6.




"Loan Stock"

"Mll

IONTL"

"Sale"

The Uoveraer and Company of the
Hank of Scotland (and others) relating to the
provision of various facilities to the

Company together with the Security Documente

referred to therein;

the unseuvured 8% (net} Loan Stock 1997/2000

issued by the Company;

Mercury Asset Management ple:

Nctional Transcommunications Limited;

the sale of any part of the equity share
capital of the Company to any person or group
resulting in that person or group (whether
alone or in conjunction with persons acting
in concert with such person or group, as
defined by the City Code on Take-Overs and
Mergers) holding at least 50 per cent of the

equity share capital and for the purposes of .

thege Articles none of the Special
Shareholdars, the 'A' Ordinary Shareholders
(while they are Qualifying Institutions)

and/or the 'B' Ordinary Shareholders shall be

deemed to be acting in concert with one

another:;




*Speeial Directors” the

Article 2G6(1) and/cr (2);

“Special Shares" the Redeemahle Spacial Shares of one penny

each in the capital of the Conpany:

“Spaecial Sharcholders" the holdars for the time bei:x 7 the Special
Shares;
"Specified Majority" 75% of the Special Uharss in isaue;

"Qualifying Institution" MAM and any other person who managzs a
c¢ollective investment scheme (as defined in
Section 75 Financial Sarvices Act 1986) or
any person who mapnages funds on its own
hehalf or for clients on a disgretionary

basis,.

SHARE CAPITAL

4, Thn share capital of the Company at the date of the adoption of

these Arlirnles is divided into:-

{a) 2,142,000 *A' Ordinary Shares of one peany each;

{b) 378,000 'B' Ordinary Shares of one penny each; and







for the benefit of any other clase of ghares and

before any setting aside or appropriation of profit
for any other purpose) in acgordance with their
entitlement hereinafter appearing to a cumulative
participating ordinary dividend (the 'Participating
'A' Ordinary Dividend') which, net of any assnaclated
tax credit, shall be equal to one third of the
Consolidated Post Tax Profit for the relevans;
financial year (or financial period, as the cass may
be). The Participating 'A' Ordinary Dividend shall
be distributed among the 'A’ Ordinary Shareholders
in proportion to the amounts paid up or credited as
paid gp on the 'A' Ordinary 3Shares held by them.
The Participating 'A! Ordin;ry Dividend shall accrue
from day to day and shall be payable in full within
\14 days of the production of the Auditors’
certif;gate raferred to ié paragraph (e) and in any
event not later than two m;hths after: the end of the
financial year or period in qu;stion ("the Due
Date”) unless a 1atg¥ date is agreed by the
; .. Specified Majority. If by the-Due Date’the
4 Participating 'A’ Ordinary Dividend has not been
paid, it shall be r id as soon as practicakble

thereafter together with interest at the rate of 2%

i

. over the base rate of Bank . Scotland caleulated
' £rom the Due Date to the date of actual payment.

o The Participating 'A' Ordinary Dividind shall be

1
.

10.




s

{c)

payable to 'A’' Ordinary Sharcholders onr the register
of wembgrs at the end of the -gkevant finangial year

or paried.

Subject to the proviso in paragraph (a), the balance
of any profits which the Company may determine to
distribute in respect of any financial year after
payment of the Partiicipating 'A' Ordinary Dividend
shall be distributed amongst %ha 'A' Ordinary shares
and the 'B' Ordinary Shares pari passu according to
the amounts paid up or credited as paid up on the
'A' Ordinary Shares and the 'B' Ordinary Shares held

by them respectively.

The Participating 'A' Ordinary Dividend shall be due and

payable on the dates or at the times herein stipulated and

4

notwithstanding the fact that the same are expressed to be.,

and shall in the event of their not being paid be,

'eumulative', the amounts due and payabla on guch dates or

at such times shall, unless the Specified Majority decides

to the contrary, ipso facto and without any resolution of

the directors or the Company in general meeting (and

notwithstanding anything contained in Regulations 102 to

105 (inclusive) of Table A} Lscnise a debt due from and

immediately payable by the Company to the 'A' Ordinary

Shareholders entitled to such dividends (subject to there

being profits out of which the zame may lawfully be paid).

11.




td)

{a)

1f in any fipancial year of the Corxpany there shall mok be
aufficient profits of the Company available for
distribution and resolved to be distributed in respect of
auch f£inancial year for which the Conmpany ‘s accounts ars
made up or to the extent that payment of a dividend would
constitute a preach of the Loan ngreement. then any amount
uyrpaid in regpect of the Participating 'A’ Qrdinary
pividend shall be paid {(together with interest at the rate
get out in sub~paragvaph (b) (i) above from ¢he Due Date to
the date of actual payment) as soon as the profits
available for distribution are gufficient to cover such
payment and such payment is not prohiﬁited by the Loan
agreement and no dividend shall be proposed, declared, or
paid on any other class of share in the capital of the
Company. Wor any other return of capital made other than in
respect of redemption of 2 Special Share., unless and until
all arrears of the participating 'A’ Ordinary Dividend have
heen paid. The Company and the Board shall take all steps
in its power to procure that, subject to the Ackt, its
subsidiaries pay to tha Company sufficient distributions oOF
otherwise provide funds to the Company to enable it to pay

the Participating 13! Ordinary pividend.

For so long as there are 'A' Ordinary Shares in igsue the
Company shall require the auditors to prepare @ ca:tificate
ag to the Consolidated Post Tax profit for each financial

year of pericd of tie Company either before or at the same

12.




(2)

time ag the conzolidated accounts of the Company and its
subsidiary undertakings for that year or period are being
audited and the Company shall cause a copy of the
certificate prepared for such financial year or period to
be delivered to every member as soon as possible and in any
case not later than the date of signing of the audited
consolidated accounts of the Company and its subsidiary
undertakings for such financial year or periced, together
with a statement of the adjustments (if any) and the
reasons therefor made to the consolidated profits of the
Company and its gubsidiary undertakings (as shown in the
audited consolidated aceounts) in order to arrive at the

figures contained in such certificate,

As regards capital

In the event of a winding up of the Company or upon a

reduction or return of capital other than as a result of redemption of a

Special Share, the assets of the Company remaining after payment of its

debts and liabilities and of the costs, charges and expenses of such

winding up or reduction or return of capital shall be applied in the

following manner and order of priority:-

firstly, in paying to the 'A' Ordinary Shareholders a sum
equal to all unpaid arrears or accruals of any
Participating 'A' Ordinary dividend (whether declarad or
not) plus interest thereon at the rate met out in
sub-paragraph {(b){ii) above calculated down to and

including the date of repayment;

13,




(ii) secondly, in distributing the balance amongs: the ‘A'
Ordinary Sharehol.ers and 'B' Crdinary Sharcholders in
propertion to the nominal vaiues of the shares held by them

and as i€ they were all holders of shares of the same class,

(3) As regards Voting

Subject to any special rights or restrictioas as to voting
attached by or in accordance with these Articles to 2ny class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he

ig the holder.

SPECIAL SHARES

6. (1) The Special Shares shall not be entitled to any votes at
any general meeting of the Company or to participate in the capital or
profits of the Company at any time but a Special Shareholder shall be

entitled to receive notice of and to attend general meetings of the

Company.

{2) In the event of i~

() either a Listing or a Sale, in each case if such Listing or

Sale is approved by the Specified Majority, all the rights

14.




ttaching to sach of the Special Shesres shall forthwith

determine upon such Sale or Listing begowing effective; op

{b) any holder of a Special Share ceasing to hold any 'At
Ordinary Shares, in which case all the rights attaching to
any Special Share held by that holder shall forthwith

determine,

and in sach of the cases above,

(i) any Special Share the rights attaching to which have so
determined shall unless redemption can be effected under
the Act be automatically converted into <ne Deferred Share
{having no rights to income or capital) and the Company
shall give notice thereof forthwith to the holder of any

such Share;

(ii)  if redemption within seven days of such determination would
be permitted under the Act the Company shall give notice to
the holder of any Special Share, the rights attaching to

which have so determined, redeeming such Share for cash at

parl

The provisions of paragraphs (3} and (4) respectively shall apply

to any such redemption or conversion.

{3) {a) Forthwith on receipt of the notice referred to in

paragraph (2}{ii) each holder of a Special Share in




1§-})

{c)

respect of which the rightw have determinea pursuant

to Article 6(2) shall deliver to the QGffice a

certificate in respect of such Shares

upon the redemption date (being the date upon vhich
the Company gives notice pursuant to baragraph
{2)(i1}) the nominal value of such Share shall
become a debt due and payable by the Company and
upon receipt of the relevant share certificate (or
an indemnity in reapect thareof in a form reasonably
satisfactory to the Company) the Company shall

go?thwith pay such amount to the Shareholder; and

if the holder of any Special Share which is liable
to be redeemed shall fail or refuge to deliver up
the certificate for his Share the Special Share
shall be asutomatically converted into a Deferred

Share having no rights to income or capital.

(4) Each holder of a Special Share in respect of which the

rights have determined pursuvant to paragraph (2} above shall, unless

redemption is effected in accordance with paragraph (3) above, be bound

to gend to the Company upon receipt of the rotice vefarred to in

paragraph (2) above the certificate in raspect of such Special Share and

the Company shall in exchange issue to such holder a certificate for tha

Deferred Share resulting from the conversion.

16,
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Shares MAM shall he entitled to hold not less than 7 Special Shares.

(6) Notwithstanding any other provisions of these Articles o

the contrary, so long ac¢ any Special Shares shall remain outstanding:

(i) the modification or variation of the rights attaching to

the 'A' Ordinary, 'B' Ordinary or Special Shares;

{ii) the proposing of any reszolution for reducing any share
capital or the amount (if any) for the time being standing
to the cradit of the Company's share premium account or
capital redemption reserve in any manner for which the
congent of the Court would be required pursuant to the Act,
or for reducing any uncalled liability in reapect of partly

paid shares;

(iii) the payment of any dividend (other than the dividend on the

'A' Ordinary Shares pursuant to Article 5(1)(b));

(iv)  the making of any distribution to Shareholders of a capital
nature including any distribution out of capital profits or
capital reserves or out of profits or reserves arising from
a distribution of capital profits or capital reserves by a 1

subgidiary of tha Company;

(v) the issue by any subsidiary (other than to the Company or

another wholly owned subsidiary) of any shares in the

17,




{vi)

{vii)

DL T e T rl kS Iy

capital of such gubsidisery eor the disposal by the Company
or by any subsidiary of any such shares (ctherwise than as

aforesaid);

tha capitalisation of any of the distributable profits of
the Company {whether or not the same are available for
“distribution 2ud including profits standing to any reserve)
or of any sum gtanding to the iredit of the Company's share

premium account or capital redemption reserve:;

tha creation or the granting of any cptions or other rights
to subscribe for shares or to convert into shares in the
capital of the Company or any subsidiary or any variation
in the authoriged or issued share or convertible loan
capital other than pursvant to the exercise of any opticn
or other right to subscribe previously consented to under

these Articles:

{viii) any increase in the authorised or issued share capital of

(ix)

{x)

the Company or any subsidiary;

any alteration to the Memorandum or Articles of the Company

or any of its subsidiaries:;

the redemption or repurchase or variation of rights of any
Shares of the Company or any subsidiary other than as

apecifically required by their tarms {other than

18.




{xi)

{xii)

redemptions or repurchasss of shares in 3 subsidias
involving payment to the Company or another wholly owned

gubsidiary);

any sale, lease, transfer or other disposal of the whole or
any significant part of the undertaking of the Company or
of any of its guhgidiaries or of assets (including shares
in subsidiaries) having a value (a "Value") (taking into
account liabilities {(other than future or contingent
liabilities not requiring provision under GAAP) to be
asgumed by the purchager, lessee or transferee) of
£1,000,000 or more PROVIDED THAT for the purposes of
arriving at the Value a gerigs of connected transactions
shall be treated as one transaction. Once a transaction
has been approved by the Specified Majority under this
sub-paragrapii the Value of such relevant transaction shall
be disregarded for the purposes of datermining whether any
subsequent transaction requires approval under this

Sub-paragraph;

any material change in the nature of the business of the

Company and its subsgidiaries taken as a whole;

(a)  the incurring after the date of adoption of these

N

~ Articles bf any indebtedness of the Company or any

aubsidiary {for borrowed money or otherwise except

for normal trade credit in the v~dinary course of




{xiv)

" 4 A {xv)

{xvij ~ any Listing or Sale; or

businassi, other than korrowings under the Loan

Agreements or the Loan Stock:

(b the modification, refinancing or amendment of the
terms of any outstanding indebtedness (including
under the Loan Agreements or the Loan Stock) of the

Company or any subsidiary;

() the repayment or redemption of any indebtedness in
respect of borrowed monies (as defined in Article
27(3)) other than a8 and when regquired by the Annual
Business Plan for the time being or in accordance
with the terms of the Loan Agreemants (excluding for
this purpose prapayment of the Term Loan} or the

Loan Stock:

amzlgamation or merger of the Company with or into any
other entity, or amalgamation or merger of any subsidiary
of the Company with or into any other entity (except the

Company or another wholly owned subsidiary of the Company);

any liguidation, winding up receivership or administration
(or any analogous proceedings under the laws of any
jurisdiction) of the Company or of any gsubgidiary of the

Company:




ixvii) any item of capital expenditure by the Corpany or any of
its subsidiaries nf an amount in excess of £2,000,000 in

any one transaction or any series of connectel transactions;

{xviii) the entering into any contract or arrangement or o senies
of connected contracts or arrangements by the Company or

any of its subsidiaries involving payments of £2,000,000

or mors over the term of such contrzct or arrangement {or
such connected contracts or arrangements as the case may

ha};

{xix) the acquisition of assets, (including shares and
gecurities) in one or a serias of transactions, for
considaration in egxcess of £2,000,000 (including assumed

iiabilities};

(xx) the Conpany or any subsidiary entering into any legally

o binding agreement undertaking or commitment te do any of

,

the foregoing:
ghall require the consent of the Specified Majority given ip
accordance with this Article, in addition to any other approvals
" required Sf law or these Articles.

(7) The Comrany shall seek the vonsent raferred to in paragragh

< ‘ .

(6) in respect of any matter therein refarred to after such matter Lis

i been considered at 2 duly convened mesting of the Boai& by giving to
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erch Bpecial Shareholder notice that a decision in xesperh of suvch

matter is required., Such notice ghall be accompanied by:

(1) the pipers submitted to the Board as a body in connection

with such matter; and

{ii) the recommendation of the Board with regard to the decision

to be made.

{8) The Company sball send copies of the following documents to

each of the Special Shareholders:~

{a) the menthly management accounts of the Company and its
subgidiaries, to be sent within § working days afiar the
date of the first meeting of the Board held afr.sr they have

been prepared:

;o _(6) & quarterly report by the chief executive of the Company,
ingicating significant developments and trends in relation
to the businass of the ;:ﬁpany and ils subsidiaries during

o the laét guarter, comments on trading relative to the
eguivalent p :iod in “he prior year and the curraenk year's
budget, and future trading prospects, Such report shall be

seni; to Special Shareholders within 7 days aftar the Board

Meeting at which the Management accounts and the chief
: ., executive's report for the quarter were congidered. Such

report may be:amended by the Board, prior to its
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dissemination, with the consent of ths Board (including a
majority of the Special Directors) and to exclude from the

report, a3 disseminated, any confidential information.

() copiem of all documents sent to the agent pursuant to the
Iman Agroements ot the same time as they are despatched to
the agent.

CLASS RIGHTS

7. {1} Whenever the capital of the Company is divided into

different classes of shares the special rights attached to any class of
ghares may be varied or abrogated, either whilst the Company is a going
concern or during or in contemplﬁtion &f a wiading-up, with the consent
in writing of the holders of 75% of the issued shares of that class, or

with the sanction of an extraordinary rescolution passed at a separate

meeting of the hoiders of the shares of that ciass: To every such
separate meetinyg all the provisions of these Articles rcelating to

general meetings of the Company or to the proceedings thereat shall,

mutatis mutandis, apply., save that the necessary quorum shall be two
persons at least holding or reprasenting by proxy one third in nominal
amount of the issued shares of the class (but so that if at any
adjourned meeting cf such holders a quorum as above defined iz not
present those members who are present shall be a quorum and where there
is only one person holding shares of that class that sole shareholder

shall be a quorum), and that tho holders of shares of the class shall,
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on a poll, have one vote in respect of every share of the class heid by

them respsectively,

(2) The righta conferred upon the holders of shares 2f any
clasw shall not, unless otherwise expressly provided by the terms of the
ghares of that class, be deemed varied by the creation or issue of

further shares ranking in priority to or pari passu therewith.

ALLOTMENT OF SHARES

8. (1) Subject to paragraph (4) of this Article the directors
shall not without the authority of the Company in general meeting and of
any consents required pursuant to Article 6{6) allot any of the shares

in the capital of the Company.

(2) Where authority has been given to the directors as referred
to in paragraph (1) of thig Article to allot shares the directors may
gubject to the terms of such authority and subject to any terms on which
any shares are created or igsued and in accordance with this Article
allot shares provided that no shares shall ba issued at a discount

contrary to the Act.

(3) In the foregoing paragraphs of this Article references to

allotment of shares shall include references to the grant of any right

to subscribe for, or to convert any security into, shares.
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{4) fhere authority has been given to the directors as referred
to in this Article to grant a right to subscribe for, or to convert any
pecurity into, shares the directors shall allot such shares ag may

reguire to be allotted pursuant to the exercise of such vight.

(5) Unless the Company in General Meeting by special resolution
shall otherwise determine, no shares in the Company shall be allctted on

texmg that the right to the same may be renounced by the allottees.

(6) Sections 89(1l) and 90 of the Act shall not apply to the

Company.

g, In Requlation 3 in Table A there shall be ingerted after the words
“"provided by the articles™ the following words, namely: "or by special

regolution".

10. Subject to the provisiona of Part V of the Act and subject to any
other rights attaching to any class of share of the Company the Company

may:—
{a) igsue gharaes which are to be redeemed or are liable to be
raedeemed at the option of the Company or the shareholders

concarned;

{b) purchagse its own shares (including any redeemable shares):

25.




{e) maka payment in respect of the rederption Or purchase under
Sections 159 and 160 or {as the case may be) Sectien 162 of
the Act, together with the relevent consent., of any of its
own shares., otherwige than out of distributable profits of
the Company or the proceeds of a fresh issue of shares to

the extent permitted by gections 171 and 172 of the Act.

SHARE_CERTIFICATES
11. In Regulation 6 in Table A there ghall he inserted after the word
vgpal" the following words, namely: "of the official seal of the
company" .

LIEN

12. The Company shall have a first and paramount lien on all the
ghares registered in the name of any membar (whether solely or jointly
with others) for all moneys due to the Company £yom him or his egtate,
whether solely or jointly with any other person {vhether a member or
not) and whether auch moneys are presently payable or not. The
Company's lien on a ghare ghall oxtend to all dividends or other moneys
payable thereecn or in respect thereof. The directors may at any time
resolve that any ghare shall be gxempt, wholly or partly. £rom the

provisions of this Article.
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CALLS ON SHARES

13. The directors may accept from any member the whole or any part of
the amount remaining unpaid on any share held by him notwithstanding

that no Part of that amount has been called up.

TRANSFER OF SHARES

14, (1) The directors may refuse to register a trangsfer if either
the share is not fully paid up or the Company has a lien thereon or the
transfer ia prohibited by these Articles or by the terms of the

allotment ef the Shares in question,

(2) No sale or transfer of any Shares to any person whomscever
shall be made or registered if it would give the Secretary of State
pover to revoke any of the Licences or if, in the reasconable opinion of
ths Bozrd, it might otherwise jeopardige any of the Licences or give the

Secretary of State the ability to vary any of the Licences.

{3) The provisions of paragraphs (1) and (2) shall apply
mutatis mutandis to the sale or other disposil of any shares allotted to
a member by means of a renounceable letter of allotment or other

renounceable document of title.

(4) The Board shail within 30 days of any request from a
ghareholder wishing to transfer shares inform such sharsholdor whether

any peson named by such sharsholder as a proposed transferee might, in
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the Board’s opinion, jeopardise any of the Licences or give the

Secretary of State the ability to vary any of the Licences.

{5) No share shall he issued cr transferred to any bankrupt or

perazon of unsound mind.

15, (1) Transfers of 'A' Ordinary Shares shall only be effected in

accgordance with this Article 15,

(2) Subject to paragraph (3) a transfer of 'A' Ordinary Shares
shall only be made to a Qualifying Institution whose identity has been
approved by the Specified Majority and only if the transferee complies

with paragraph (3) of this Article.

(3) Before disposing, directly or indirectly, of the beneficial

interest in any 'A' Ordinary Shares the member who is proposing to make
the disposal shall procure that the transferee, having decided how many
'A' Ordinary Shares in aggregate it wishes ko acquire interests in ("the
Aggregate Amount") offers to buy the requisite number of Shares at the
same price and on the game terms from each of the 'A' Ordinary
Shareholders pro rata to his total holdings of 'A' Ordinary Shares.
Each 'A' Ordinary Sharecholder shall have 10 business days in which to
decide to accept or reject such opportunity and, if it does not reply
within such pariod, shall be deemed to have raejected it, in which case
the other parties shall be free (on a pro rata basis) to dispose of

'A' Ordinary Shares in excess of their pro rata entitlement up to the
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Aggregate Awount. 7The provisions of this paragraph (3) may bs waived by

the Specified Majority.

(4) The following transfers hy %ualifying Institutions shall

not be subject to paragraphs (2) and (3) of this Article. Transfers to:~

{a) its nominee or from one nominee to another nominege of the

gualifying Institution;

(b} the beneficial owner for the time being of the shares or
any other person who becomes a manager or trustee of such

shares for the same beneficial ¢wner:

(c) any other company {in this Article called "Associated
Company"”) which ig a holding company of that member or
which is another subsidiary of such a holding company (the
expresgion "holding company" and "subsidiary" having the
meanings respectively given to them in section 736 of the

Act):

(d) a fund or a nominee of a fund managed by a Qualifying

Institution or any other person who becomes a manager or

trustee of such a fund;

{a) a limited partnership in which each of the limited partners
is at the time of the transfer a heneficial owner of some

or gome part of the shares the subject of the tranafer (“a
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qualifying partnership’} or the general partrer or a
nominee of the qualifying partnership or any transfer
thereafter by a qualifying partnership or the general
partner or a nominge of such qualifying partnership to the

beneficial owner of the shares:

(£) 2 nomineg formed for the purposzes of administering a

co—-investment scheme of a Qualifying Investor.

(3} Where a Qualifyiny Institution has transferred any shares
to an Associatad Company (the "transferee company") pursuant to the
exception contained in paragraph (4)(c) and thereafter at any time the
transferee company ceases to be an Associated Company with the
transferor company, the transferee company shall promptly give notice
thereof to the Company and shall tramsfer the relevant shares to the
trangferor company or an Associated Company of the transferor company
within 14 days of the transferor company and the transferee company

ceasing to be Associated Companies.

16. (1) Transfer of 'B' Ordinary Shares shall only be effected in

accordance with thig Article 16.

(2) If a 'B' Ordinary Shareholder wishes to transfer shares to
any person other than those listed in paragraph (10) of this Article he
shall be bound to offer all of such shares ("the Shares for Sale") to

the Board at a price to be determined by the Board (including the

3o.
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Special Directors) ("the Price"). Such offer shall be in writing and ig

hereinafter referred to as the Transfer Notice.

{(3) On receipt by the Company of a Transfer Notice the Board
shall be entitled t¢ determine, subject to the prior written approval of

the Non-Executives, to allocate the Shares:-

(a) to a person or persons replacing (directly or indirectly)

the Vender as an employee or director of the Company;

{b) to a trust for the benefit of employees or directors;

(c) a guitable nominee company (pending nomination of a person

pursuant to sub-paragraph (a)); or

(d) to such other persons as the Board shall consider

appropriate.

Such determination shall be made within 28 days of the date of the

Transfer Notice and shall be communicated in writing to the Vendor.

(4) Within 7 days of receipt of the determination undsr
paragraph (3) the Vendor shall be bound, upon receipt of payment
therefor, to transfer the Shares for Sale which have been allocated
pursuant to this Article to the persons nominated by the Board pursuant
to paragraph (3). If, after becoming so bound, the Vendor makes default

in transferring any of the Shares for Sale, the Company may receive the
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purchase money and the Vendor shall be deemed to have appointed any one
director or the sacretary of the Company as his agert to execute a
trangfer of Shares for Sale to the purchaser and upon execution of such
transfer, the Company shall hold the purchase money in trust for the
Vendor. The receipt of tke Company for the purchase money shall be a
good discharge to each purchaser and, after his name has been entered in
the register of members of the Company, the validity of the proceedings

shall not be questioned by any person.

{5) The provisions of this Article shall apply mutatis mutandis
to the sale or other disposal of any shares allotted to a member by
means of a renounceable letter of allotment or other reiounceable
document of title. No member shall transfer or agree to transfer the
legal or beneficial ownership of any share registered in his name or
allotted to him except by means of a transfer and subject to the

provisions of this Article.

(6) Any member of the Company who (being an individual) shall
have made in respect of him a petition for a bankruptcy order or an
application for a Voluntary Arrangement (as that expression ig defined
in Section 1{1) of the Insolvency Act 1986) or (being a body corporate)
shall have any action, application or proceeding taken in rsspect of it
for a Voluntary Arrangement or composition or reconstruction of its
debta, the presentation of an administration petition, its winding up or
disgclution or the appointment of a receiver, liquidator, trustee or
administrative receiver or similar officer, shall be deemed to have

given a Transfer Notice at the Price in respect of all of his or its
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ghares in the capital of the Company immediately before the happening of
such event unless any person entitled to a share in consequence of any
of such events is, or within thirty days of becoming so entitled
trangfar such shares to, a person to whom shares may be transferred
pursuant to paragraph (10). Regulationg 29-31 of Table A shall be

construed accordingly.

{7 If any director or employee of the Company or any of its
gubsidiaries ceases (other than by reason of death, disability or
ill-health, retirement or dismissal which is wrongful or unfair within
the meaning of the provigions of the Employment Protection
{Congolidation) 2ct 1978 to be such a director or employee, he (and any
person to whom he may have transferred any shares pursuant to the
provision; of paragraph (10) hereof whether directly or through a series
of transfers) shall be deemed to have given a Transfer Notice at the
Price at the date of such cessation in respect of all the shares then
registered in his or their names. In any such case as aforesaid the

provigions of thig Article shall take effact.

(8) If, in any case where under the provisions of these
Articles a person has become bound to give a Transfer Notice in respect
of any shares and such a Transfer Notice is not duly given within a
period of two weeks of demand being made or within the period allowed
thercafter respectively a Tranafer Notice shall be deewed to have been
given at the expiration of the said period. In any such case as

aforesaid the provisions of thig Article shall take effect.

a3.
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(9) The provisions of this Article shall cease and determinea
{except in relation to shares which are the subject of a Transfer

Notice) on a Sale or Listing.

{10) The following transfers by 'B' Ordinary Sharecholders shall

not be subject to paragraph (2) of this Article:-

{a) in the case of shares beneficially owned by a member, any
transfer to the parents, brothers, sisters, spouse, child
or remoter issue of such member or to the trustees of any
trust the sole beneficiaries of which are one or mora of
that member, such parent, brother, sister, spouse, child or
remoter issue PROVIDED THAT if and whenever any such
persons cease to be the sole beneficiaries of such trust
the trugtee or trustees shall forthwith give a Transfer
Notice pursuant to this Article in respect of the shares in
question and, if they fail to give a Transfer Notice within
14 days of such ceasation, they shall be deemed to have
given a Transfer Notics at the end of such period of

14 days:

{b) in the case of a personal representative of 2 deceased
member, any trangfer to the widow, widower, parents,
brother, sister, child or remoter issue of such deceased
member or to another pergonal representative of the same

egtate;
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{c)

in the case of a trustee of a trust any transfer to the

beneficiaries or te another trustee of that trust or to the
trustee of another trust fo~ the benefit of anyone or more
of the same beneficiaries only subject to the same proviso

ag i3 stated in sub-paragraph (b}.

17. Special Shares shall only be transferable to a Qualifying

Institution holding not lesa than 8.33% of the issved 'A' Ordinary

Shares (or such lesser percentage as is approved by the Specified

Majority) which has been approved as the holder of Spexial Shares by the

Specified Majority.

18. (1)

unless:—

(a)

: (b)
: (c)
(2}

The directors may also refuse to register a transfer

it is lodged duly stamped at the c¢ffice or at such other
place as the directors may appoint and is accompaxied hy
the certificate for the shares to which it relates and such
other esvidence aa the directors may reasonzhly require to

ghow tha right of the transferor to make the transfer;

it ig in respect of only one class of share; and

it is in favour of not more than four transfarees.

If the directors refuse to register a transfar of a share,

¢ they shall within fourteen days after the date on which the transfer was

: lcdged with the Company send to the transferor notice of the refusal.
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{3) all instruments of transier which are registered shall be
ratained by the Company, but any instrument of transfer which the

directors refuse to regiskter shall be returned to the person lodging it

when notice of the refusal ia given.

AUTERATION OF SHARE CAPITAL

13, The provisions of regulations 32, 33, 34 and 36 of Table A shall

take effect subject to the provigions of Article 7.

GENERAL MEETINGS

20, Every notice convening a3 general meeting shall comply with the

provisions of Section 372(3) of the Act as to giving information to

nombers in rvegard to their wight to appoint proxies; and notices of and

othayr communications relating to any general meeting which any member is

gubitled to receive shall be sent to the Auditors.

21. A pell may be demanded by any member present in person or by Proxy

or {being a corporation) by its duly authorised representative.

Regulation 46 in Table A ahall be construed accordingly.

VOTES OF MEMBERS

22. The instrument appointing a proxy shall be in writing in any usual

or common form and shall (except in the cage of an appointment by telex

or a facasimile copy of an appointment otherwise complying with the



raquirements of this Article) be executed by the appointor or his
attorney duly authorised in writing or in such cther form zs tha

directors may approve. A proxy need not be a member of the Company.

23, The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notariaiily
certifiad copy of such puwer or authority, shall be depcsited or
racaived at the registered office (or at such other place in the United
Kingdom a3 is specified for that purpose in any ingtrument of proxy sent
by tha Company in relation to the meeting) not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at
which the porsgson named in the instrument proposes to vote, or handed to
the chairman of the mseting or adjournad meeting, and, in default, the

instrument of proxy shall be invalid.

24, Subject to the provisions of the Act, a resolution in writing
gsigned by all the members of the Company who would be entitled to
receive notice of and to attend and vote at a general meeting, or by
their duly appointed proxies or attornays, shall be as valid and
effectual sg if it had been passed at a generil meeting of the Company
du’y convened and held. Any such resolution may be contained in one
document or in several documents in the same terms e~ch signed by one or

mors of the members or their proxies or attorneys. and aignature in the

cage of a body corporate which ig a member ghall be sufficient if made
by a director or the secretary thereof or by its duly authorised

reprascentative.
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DIRECTORS

28, (1} Unless and until otherwise determined by the Speciftied
Major’ty the nuzber of directors shall not be subject to any maximum but
shall be not less than two. Regulation 64 in Table A shall not apply to

the Company.

(2) A director shall net reguire a share qualification but
ghall be entitled to attend and speak at any general meeting of the
Company and at any separate meetine of the holders of any class of

shares in the capital of the Company.

SPECIAL DIRECTORS

26. (L MM, for so long as it or its nominees holds not less than
7 Special Shares, shall be entitled by notice in writing addressed to
the Company from time to time to appoint as directors any two persons
and may remove from office any person 80 appointed and appoint another
parson in his place. If at any tims it has only appointed one director

he ghall hava two votes.

{2} The holders for the time being of the remaining Special
Shares (other than those held by MAM) shall, acting by majority, be
' entitled by notice in writing addressed to the Company from time to time
to appoint as a director any one person and may remove from office any

person so appointed and appoint another person in his placa.
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(3} Each of the Directors appointed pursuant to paragraphs (1)
and/or (2) of this Article ("the Special Directors") shall at the

request of his appointor be appointed to any committee of the Directesu.

{4} Each of the Special Directors may by notice im writing to
the Company appoint any othwr person (whether a Dirsctor or member of
the Company or not) to act as his alternate at any meeting of the
Directors, to remove at any time such appointee and to appoint any other
person in his place. The alternate shall be enkitled to sit on any
committee of which hig appointor is a mewker whon his appointor is

absent.

{51} For so long as MAM or the other Special Shareholders have
not exercised their respective right to appoint Special Directors they
shall each be entitled, by notice in writing addressed to the Company
and served at the registered office, from time to time to appoint any
one persoa ("the Observer"), to remove any person so appointed and to
appoint another person in his place. The Observer shall have the right
to attend all meetinga of the Board and of such of the Company's
gubgidiaries and any committees of the Board and of the relevant
gubgidiaries as are specified by the appointor., The Observer shall be
given all notices, agendas, minutes and other papers relating to suvch
meetings and to meetings of any committee of any such board of directors
and such other informaticn ag a director would be entitled to receive
and at the same time as such information is provided to directors and

shall ae regards confidentiality have the same obligations to the

Company and any subsidiary to which he is appointed as if he were a




giveceor and shall undertake to the Company and any relevant subsidiary
accordinaly, The Observer shall he entitled to attend and speak at any
such meatings of the board but shall not in any circunstances be

entitled to vote.

{8 The Company and the Board shall take all such steps as lie
within their respective powers to procure that, at the request of the
parson(s} which appointed him, any Special Directer shall be appointed
as a director of any of the Company's asubsidiaries and to any committee
of the board of any such subsidiary, and such Special Director so
appointed shall be entitled to appoint one altarnate in raspect of the
subsidiaries {who shall be the same person as the alternate director of
the Company appointed pursuant to Article 26(4)), The Company shall
further take all steps as lis within its power to procure that its
subgidiaries conduct their affairs so as to comply with all relevant

provisions of these Articles.

(7} Each of tha Special Directors or the Cbservers appointed
pursuant to this Article 27 shall be entitled to report back to his
appointor on the affairs of the Company and its subsidiariea and to
disclose to his appointog\such information as he shall reascnably
consider appropriate, provided that such appointor shall have entered
into an undartakiqg'oﬁ'ébnfidentiality on terms reasonably satisfactory

to the appointor and the Company.

{§) Any Special Director ghall be entitled to all notices and

voting rights and in all other respects be treated as the other

.
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dirsctorg of the Cowmpany, save that the remunaration of the
non~axecutive shall be at such £sa (being not less than £15,000 per
anntn, subiect to annual adjustment in accordance with the Index of

Retail Prices} as is agreed between the Board and his appointor.

{9) In addition to the pownrs upder paragrapha (1) and (2) of
thia Article, the holders of the Specified Majority shall be entitled by
potice in writing addressed to the Company to appoint any number of
additional directors (whether executive or non-executive) of the Company

and/or any of itz subs.diaries.

{10) On any resolution pursuant te section 303 of the Act or
Article 31 hereof for tha removal of a Special Director his appointor
prasent at such meeting shall together have twice as many votes as all

other Sharsholders voting on such regolution.

MATTERS REQUIRING APPROVAL OF THE SPECIAL DIRECTORS

37,  4£1) In addition to any other authority required by law or by

these Articles:-

(a) the appointment of any additional saxecutive directors or
non-executive directors (other than in wccordance with

drticle 26);

{b) the approval of tho Annual Business Plan or any material

modification thareto:

41,
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(c)

(d)

(e}

(£)

(g)

the alteration of the accounting reference date of the
Company or an ' subsidiary, the adoption of the actounting
policies for tie Company and any material change in the
accounting policies of the Company or any subsidiary unless
the Board or the directors of that subsidiary are advised
in writing by the auditors of the Company that not to make
such a change will lead them to qualify the accounts to the

effect that they do not give a true and fair view;

any item of capital expenditure by the Company or any of
its subsidiaries of an amount in excess of £500,000 in any

ons transaction or any series of comnectad transactions;

the making by the Company or any of its subsidiaries of any
material contract outside the ordinary course of their
regpective buginesses or otherwise than at arm's length

comnercial terms;

the entering into any contract or arrangement or a series
of connected contracts or arrangements by thoe Company or
any of itg subsidiaries involving payments of £500.000 or
more over the terrs of such contract or arrangement (or such
connected contra%Es or arrangements as the casa may be):
the acquisition of assets, (including shares and

gecurities) in one or a series of transactions, for

4z.




congideration in excess of £500,000 {including assu~.ad

liabjlities);

th) the disminsal, or any recommendation for the appmintment,
of any auditors and legal advisers to the Company or its

subgidiaries;

(i) any change in the Service Agreements for directors of thea
Company or NIL or of any employee of the Company or NIL

earning £40,000 or more per annum;

(353 the Company or any subsidiary entering into any legally
binding agreement undertaking or commitment to do any of

the foregoing;

shall, whether or not any such matter requires the consent of the
Specified Majority in accordance with Article 6(6), require, in
addition to the approval of the Board, the consent of a majority
of the Special Directors given in accordance with this Article.
If there are two or less Special Directors the required consent
shall be unanimous. [If there are no Special Directors but there

is an Observer, his consent will be required. ]

(2) The Company 3hall seek the consents referred to in this
Article in respect of any matter therein referred to after such matter
hatt hyees considered at & duly sonvened meeting of the Directors. The

nQtide convening such a board meeting shall contain provision that a
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scisicn in respect of such mattsr is reguired. Such notice shall be
accompanied by documentation (comprising papers submitted to the other
Directors} of reasonablc length which is in the possession of the

Company and is relevant to the matter requiring a decision.

{3} Within 5 working days of the later of (i) a Spacial
Director having actually received the papers referred to in
paragraph {2) and having actually received such responses as ne may
reagonably request Lo any peinis, quaries or reservations he may have,
and (ii) the Board Meeting referred to in paragraph (2) having actually
happened, such Special Director shall notify thae Company as to whether
he congsents to the proposal or otherwisge. Any failure to notify the
Company within such pericd shall be deemed to be consent. If at the
Board Mseting referred to in paragraph (2), the Special Director gives a
formal affirmative wote (minuted as such) in favour of the proposal,

that shall be regarded ag consent.

(4) The consents referred to in thig Article may he given
aither gpecifically or generally in respect of the matters comprised

therein.

BORROWING POWERS

28. (1) Subject as hereinafter provided the directors may exsrcise

all the powers of the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, and to igsue debentures

and other securities, vhether outright or as collateral security, for

any debt, liability or obligation of the Company or of any third party.
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{23 The directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control
exercisable by the Company in relation te its Subgsidiariezs and
subsidiary undertakings (if any) so as to secure {as regards
subgidiaries and subsidiary undertakings so far as by such exercise they
can sacure) that the aggregate amount for the tims being remaining
undischarged of all moneys borrowed by the Company and its subsidiaries
and subsidiary undertakings for the time bsing shall not at any time
without the consent of the Company in general meeting exceed the greater

of £70 million or twice the aggregate of:~

{a) the amount paid up on the issued share capital of the

Company:

{b) the amount standing to the credit of the consolidated
capital and revenue reserves of the Company and its
Subsidiaries and subsidiary undertakings (including

retained earnings): and
(c) the principal amount of outstanding Loan Stock
all as shown in the latest audited and consolidated balance sheet
of the Company and its Subsidiaries and subsidiary undertakings

but adjusted as may be necessary:

{a) to take account of:

45-




(i) any variation in the amount paid up on ths issusd
share capital of the Company and in the share

premium account since the date of such balance sheet:

{ii) any distribution from such reserves {otherwise than
to the Company or to a Subsidiary) not provided for

therein;

{b) by deducting any debit balance on profit and loss account

ag showm in such balance sheet; and
{c) by the addition of any previous amortisation of groodwill

but until such time as the first audited and consolidated balance
sheet of the Company and its Subsidiaries and subsidiary
undertakings shall be presented to an Annual General Meeting of

the Company such borrowings shall not exceed £70 million.

(3) For the purpose of these Articles (but without prejudice to

the generality of the expression "moneys borrowed"):

(a) the amount outstanding in respect of acceptances by the
Company or any of its subsidiaries or by any bank or
accepting house under any acceptance credit opened on
behalf of the Company or any subsidiaries or subsidiary
indertakings (not being acceptancas in relation to the
purchase of goods in the normal course of trading) shall he

taken into accounts as money borrowed:

46.




{b}

()

moneys hotrowed for the purpose of repaying the whole or
any part of thm moneys previously borrowed and then
outstanding {including any premium payable on final
repayment) and applied for that purpose within three months
of such borrowing shall not, pending such application, be

taken into account as moneys borrowed:

the following shall be deemed to be money borrowed:

{1} the principal amount for the time being owing in
respect of any debenture within the meaning of part
¥RVT of the Act whether issued for cash or

atherwise:

(ii) the nominal amount of any share capital and the
principal amount of any borrowings or other
indebtedness the redemption or repayment of which
is guaranteed or secured Or is the subject of an
indennity given by the Company or any of its
subsidiaries or subsidiary undertakings and the
peneficial interest in which is not owned by tha
Company or any of its subsidiaries or subgidiary

undertakings;

]

(iii) any amount raised by bills of exchango;
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(v)

(vi)

(vii)

the principal amount for the time being owing in
respact of any arraungements for hire, hire-purchase
or purchase on credit sale or conditional sale terms

and including sums due under finance leasas;

tha aggregate amount of any book debts sold hy tha
Company or any of its subsidiaries or subsidiary
undertakings in respect of which the purchasze price

ig outstanding;

the aggregate amount for the time being of any
unpaid taxation in respect of which the Company or
any of ity gubsidiaries or subgidiary undertakings

ig or may be required to pay interest:

the amount of any borrowings subordinated in the
event of the liquidation of the Company to the

unsecured creditors of the Company:

factoring or like agreements or trade finance or
other arrangements entered into primarily as a
method of raising finance but noﬁ shown ag
borrowings on the balance sheet of the company

receiving credit and liabilitieg incurred seimarily

in connection with the raigsing of finance but which

are off-balance-sheet by reason of being contingent.

48,
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against
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conditional, limited recourss o

an agsat or otherwise;

moneys borrgwed shall not include:-

(i) any borrowings between the Company and any wholly
ovned subsidiary or between any wholly owned

subgidiary and another; and

{ii) accrmind dividends and interest thereon; and

(iii) the principal amount of loan Stock and accrued

interest thereon:

moneys borrowed and cutstanding in a currency other than
sterling shall be converted into sterling at the market
rate of exchange prevailing for the relevant currency in
London on the data on which the horrowing limit falls to be

applied;
whare moneys borrowed by a member of the Group are
guaranteed by another member of the Group only the

principal indebtedness shall be included.

A certificate by the Auditors as to the aggregate amount of

moneys borrowed which may at any one time in accordance with this

Article be owing by the Company and its subsidiaries and subsidiary
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undortakings ghall be conclusive and sha.. pe binding upen the Company,

its members and all persons dealing with the Coapany,

{5) No liability or security given in respevt ¢f moneys
borrowad in excess of {ha limit imposed by paragreph (2) of this Acticie
shall ke invalid or ineffectual except in tha caga of express notice at
tha time when the liability was incurred or sscurity given that the

limit thoreby imposad had been or was thereby exceeded.

QUALIFICATION OF DIRECTORS

23, In 2ddition to the provisions of Regulation 81, the office of a

diractor shall alse be vacated if:-

{a, he Secowes of unsound ming;

(b} he is removed under Article 26, being a Nen-Executive

Director; or

() ke is removed pursuant to Section 303 of the Act or

Article 31.

30. Any psrson may be appointed or elected as a director, whatever hig
age, and no dirwctor shall be required to vacate his office by reason of
hig «¢ttaining or having attained the age of seventy years or any other

age.




REMOVAL OF DINECTORS

31. In addition and without prejudice to the provisions of Section 303
of the Act and without prejudice to the rights of any directors under
his service contract in respect of guch removal but subject to

Article 26:~

{ai the Company may by extraordinary resclution remove any
director other than a Spacial Director hefore the

expiration of hig period of office;

(b) the holders of the Specified Mziority may, by notice in
writing given to the Company at its regictered offica
remove any director other than a Special Director from his
office as director and from any executive position he may

have with the Company or ary of its subsidiaries.

ALTERNATE DIRECTORS

32, A director may at any time appoint any other person (whethar a
director or menber of the Company or not} to act as alternate director
at any meeting of the directors at which the director is not present,
and may at any time ravoke such appointment. An alternate director so
appninted shall not be entitled as such to receive any remuneration from
the Company but shall otherwise be subject ko the provisions of Table A
and of thege Articles with regard to directors. 2an altermate director

shall Le entitled to receive notice of all meetings of the directors and
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to attend and vots as a direchor ab any such mesting at which tha
director appointing him is not petsonally prasent, and generally to
perform all the functions, rights, powers and duties of the director by
vhom he was appointed. An altrrnate director shall as regards
confidentiality have the same obligations to the Company and any
subaidiary to which he is appointed asg if he were a director and shall
undertake to the Company and any relevan: subsidiary accordingly. An
alternate director shall ipso facto cease to ba an alternain director if
hig appointor ceases for any reason to be a Qirector. Where a director
who has been appointed to be an alternate director is present at a
meeting of the directors in the absenre of his appointor such alternate
director shall have one vote in addition to his vote as director. Every
appointment and revocation of an alternate director shall ba made by
instrument in writing under the hand of the director making or revoking
such appointment and such instrument ghall only take effect on the

gervice thereof at the registered office of the Company.

DIVIDENDS

33. Regulations 102 to 10S (inclusive) of Table A shall be subject to

Article 5.

REMUNERATION OF DIRECTORS

34, The directors shall be entitled to the remuneration which the
Board shall approve. Any director who serves on any committee, or who

devotes special attention to the business of the Company, or who

52,
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othsrwiss parforms services wiich in the opiaicn of the Baard are ia

addition to or outside the scope of the ordinary duties of a director
{which services ghall include, without limitation, visiting or residing
abroad in connection with the Company's affairs), may be paid such extra

remuneration by way of salary, percentage of profits or otherwise as the

directors ghall approve.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

35.  Subject to the prior tonsent of the Specified Majority, the

directors may:~

{a) establish and maintain, or procure the establishment and
maintenance of any share option or share incentive or
profit sharing schemes or trusts or any non—-contributory or
contributory pension or Superannuation schemes or funds for
the benefit of, and may make or give or procure the making
or giving of loans, donaticms, gratuities, pensions,
allowances or_amolumants {whether in money or
money's-worth) to, or to trustees on hehalf of, any parsons
who are or were at any time in the employment of the
Company, or of any company which is a subaidiary of the
Company, ov is allied to or associated with the Company or
with any such subsidiary, or who are or were at any time
directors or officers of the Company or of any such other

company as aforesaid, and to the wives, husbands, widows,

widowers, families and dependants of any such persgons;
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s3tablish and subsidise or subscribs to any institutions,

e
[y
e

aggociations, clubs or funds calculated to be for thae
benefit of, or to advance the interests and well-being of
the Company., or of any such other company as aforesaid or

of any such persons as aforesaid:

{c) malte payments for or towards policies of assurance on the
lives of any such persons and policies of insurance of or
in regpect of any such persong {including insurance against

their negligence) as aforegaid:;

(d) pay, subscribe or guarantes money to or for any charitable
or benevolent objects, or for any exhibition, or for any

political, public, general, or useful object: and

(e) do any of the above things either alone or in conjunction

with any such other company as aforesaid.

Subject always if the Act shall so require to particulars with
respact to the proposed payment being disclosed to the members of the
Company and to the payment being approved by the Company in general
meeting, any director shall be entitled to participate in and retain for
his own benefit any such loan, donation, gratuity, pension, allowance or

amolument.
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36. In Regulation 68 in Table A there shall be substituted for the
third sentence the following sentences namely: “All directors shall be
given notice of avery meeting of the directors. Any director or
alternate director may by notice to the Company waive hisg right to
receive notice of the meeting and the presence of any director or
alternate director at the commencement of a meeting shall constitute

auch waiver by him",

37. {1) The quorum for meetings of the directors shall be three

including at least two Special Directors {or, if there is only one, that

Spacial Director).

(2) Save for emergencies, not less than seven days' notice
shall be given of meetings of the directors and meetings of the

directors shall be held monthly.

(3) For the purpose of determining whether a quorum exists for !

the transacticn of the business of the Board:- b

(a) in the case of a resolution agreed by directors in
talephonic communication with ene another, all such o
directors shall be counted inp tha quorum and any resolution |

S0 agreed shall be as valid and effective as if passed at a il

maeting of the board of directors duly convaned and held: b




I

{bt

{c)

in ths cacs of a meeting of the board o
addition to the directorg present at the meeting, any
director in telephonic communication with such meeting

ghall be counted in the quarur and entitled to vote; and

any person attending a meeting of the board, or in
telephonic communication with such a meeting, who is beth a
director and is acting as an alternate director for twe or
ﬁore of the Directors shall, for thie purposes of the
quotum, be counted as one for each such person for whom he
is acting as an alternate director and, if applicable.
algo be counted as a director, but not less than two

individualg ghall constitute a quorum.

38. A resolution in writing of all the directors or all the members of

a committee of directors shall be as effectual as if it had been passed

at a mesting of directors or (as the case may be) a committee of

directors duly convened and held either:’

(a)

(b)

if it consists of an instrument executed by or on behalf of

each such director or committee member; or

if it consists of several instruments in the like form each

eittiers

(1) executed by or on behalf of one or more of such

dirgctors or committee members; or

56,
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dircctors or committee members by telex or facsimile
transmission and deposited or received at the office

or received by the secretary,

and any such instrument executed or sent by or on behalf of
an alternate director shall be deemed to have been duly
executed or sent {as the case may be) by or on behalf of

hig appeintor.

39. Subject to any requisite declaration of interest in accordance
with the provisions of the Act and (if applicable) Regulation 85 in
Table A having been made by him, a director may vote as a director in
regard to any transaction or arrangement in which he ia interested, or
upon any matter arising therefrom and Regulations 94 and 35 in Table A

shall be construed subject to this provision.

40. In Requiation 97 In Table A:-

(a) there shall be inserted after the words “the appointment”
the following words, namely: "or the terms of appointment";

and

(b} the following words shall be deleted, mamely: “and be
counted in the quorum" and there shall be inserted aftar
the words "his own appointment" the following words.

namely: "and shall be counted in the quorum in respect of
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appointment",

MINUTES

41. <The directors shall cause irinutes to be made in books kept for the

purpose:—

{a) of all apoointments of officers and alternate directors

made by the dire~tors; and

(b} of all proseedings at meetings of the Company, of the
holders of any class of shares in the Company of the
directors, and of committees of divectors, including the

names of the persons present at sach such meeting.,
THE SEAL
42, The Company is authorised pursuant tu Section 39 of the Act for so
long as ity objects require or comprise the trangsaction of business in
foreign countries to have an official seal for use in any territory.
district, or place elgewhere than in the United Kingdom.

INDEMNITY

43. (1) Every director or other officer of the Company shall be

entitled to be indemnified out of the assets of the Company against all

58.




logcses or lisbilities which he may sustain or incur in or sbout th
execution of the duties of his office or otherwise in relation therato
including any liability incurred by him in defending any proceedings,
whether ¢ivil or c¢riminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court
and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or bhe incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effact insofar as its provisions are not avoided

by Section 310 of the Act.

(2) Without prejudice to the provisions of paragraph (1) the
éirectors shall have power to purchagse and maintain insurance for or for
the benefit of any persons who are or were at any time directors,
officers or employees or auditors of the Company, or of any other
company which is its holding company or in which the Company or such
holding company or any of the predecesgors of the Company has any
interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time
trustees of any pension fund in which employees of the Company or of any
guch other company or subsidiary undertaking are interested, including
{(without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their duties

and/or in the exercise or purported exercise of their powers and/or

59.




e N - " L S L SR P A= o L E S5 8 o v 7! * .
- - "7/ iy [t o o

otheswise in relation to their dutisa, nowers or officss

-l

n ralakion to

the Company or any such other company, subsidiary urdertaking or pension

fund, |
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(a)

MBH
3. The objects of the company are:
(1) To carry on the business of a property and

investment holding company in all its branches, and for
that purpose in particular to acquire by purchase, lease,
exchange or otherwise and hold by way of investment,
land, buildings or other structures thereon, land covered
by water, and any estate, interest, easement, servitude
or right in or over such land, buildings or structures
and any real or immovable property of any tenure or
description in the United Kingdom or elsewhere in any
part of the world, including (without limiting the
generality of the foregoing) freehold or leasehold ground
rents, reversions, mortgages and charges; and to acquire
by purchase, subscription, exchange or otherwise and hold
by way of investment, shares, stocks, securities or
obligaticns issued or guaranteed by any person, firm,
coapany or trust constituted or carrying on business in
any part of the world or by any government, state,
dominion, c¢olony, public body or authority, supreme,
municipal, local or otherwise, whether at home or abroad;

{2) (i) to carry on the business of transmitting,
relaying or otherwise distributing signals at any
frequency and of any wavelength for general reception or
otherwise (including, without limitation, in connection
with the broadcasting of television and radio programmes
and data sexrvices);

(ii) to carry on the business of suppliers of
telecommunications services and other services in or
connected with the field of telecommunications and for
other forms of dissemination including cable programme
services, satellite services and generally all
radiocommunications services;

(1ii) to design, wmanufacture and distxibute all
forms of electronic eguipment including, without
limitation, equipment in connection with radio and
television broadcasting and all telecommunications or
data services:

(iv) to carry out research and development of
all kinds including, but not limited to, research and
development relating to radio, television or data
services oxr the broadcast or transmission thereof or
relating to any other means of communication;

(V) to provide (whether as principal or agent)
engineering, consultancy, management, advisory and other
services of all kinds; and




(D)

{c)

(d)

(e)

(£)

(g}

(h)

{3)

i

(vi) to acquire,; hold, seil, lease or otherwisa
dispose of, establish, maintain, design, operate, equip,
prov._de and construct facilities, either for itself or
for other persons, in connection with such businesses;

To manage any such property and investments so acquired
and to collect and receive the income and rents thexefrom;

To improve any property so acquired by constructing,
reconstructing, pulling down, altering, adding to,
enlarging, decorating, furnishing, fitting up and
maintaining the same whether as offices, flats,; houses,
shops, factories, garages, warehouses, wharves or other
buildings, works and conveniences and by advancing money
to and entering into contracts and arrangements of all
kinds with builders, tenants and others; and to provide
gervices and amenities of all kiads;

To create freehold and leasehold ground rents and to
grant leases, underleases,; tenancies and licrendes;

To sell, &saign, realise, vary, surrender, exchange or
dispuse of any property or investments for the time being
of the company if from time to time it shall be found
necaszary Jr ahavisable so to do;

To carry on all kinds of financial, trust, agency and
broking business and any othex business which is capable
of being carried on by an individual;

To promote companies and ventures for any purpose
whatsoever and to undertake and assist in financial
operations of every description;

To advance, issue, deposit or lend money, securities and
property of any kind, and to draw, make, issue, accept,
discount, buy, sell, hold and exchange, bills, notes,
warrants, coupons and other negotiable or transferable
instruments, documents and obligations;

To receive money on deposit or loan and to borrow or
raise money and to secure or dischaxge any debt ox
obligation of or binding on the company by the issue of
debentures or debenture stock or in any other manner:;

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the
time being of the company, and to issue at par or at a
premium or discount, and for such consideration, and with
such rights, powers and privileges as may be thought fit,
debentures, mortgage debentures or debenture stock,
payable to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally to secure any
securities of the company by a trust deed or other
assurance;




(k)

(1)

(m)

-3-

To issue and deposit any securities which the company has
pover to issue by way of mortgage to secure arv sum less
than the nominal amount of such securities;

To guarantee, support or secure, whether by direct
obligation or covenant or by mortgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the company
or by any one or more or all of such metheds or by any
other method, and whether or not the company receives any
advantage therefor, the performance of any obligations cxr
commiltments of, and the repayment or payment of any
monies whatsoever (including but not limited to the
principal amounti of or the premiums, interest and
dividends on any securities) by any person, f£irm or
company, including (without prejudice to the generality
of the foregoing) any company which is for the time being
a subsidiary company or holding company of the company or
a subsidiary company of such holding company or which is
othervise agsociated directly or indirectly with the
company in business or through shareholdings;

To establish and maintain or procure the establishment
and maintenance of any share option or share incentive or
profit sharing schemes or trusts or non~contributory or
contributory pension or superannuation schemes or funds
for the benefit of, and to make or give or procure the
making or giving of loans,; donations, gratuities,
pensions, allowances or emcluments (whether in money or
mon2ys worth) o, or to trustees on behalf of, any
persons wina aré Or were at any time in the employment of
the company, .» of any company which is a subsidiary of
the company ox is allied to or associated with the
company or with any such subsidiary company, or who are
or were at any time directors or officers of the company
or of any such other company as aforesaid, or any persons
in whose welfare the company or any such other company as
aforesaid is or has been at any time interested, and the
wives, husbandg, widows, widowers, families and
dependants of any such persons; and to establish and
subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the company or of
any such other company as aforesgaid, or of any such
persons as aforesaid, and to make payments for or towards
policies of assurance on the lives of any such persons
and policies of insurance for the benefit of or in
respect of any such persons as aforesaid (including
insurance against their negligence or bkreach of duty to
the company), and to pay, subscribe or guarantee money
for charitable or benevolent objects or for any
exhibition or for any political, public, general or
useful object, and to do any of the above things, either
alone or in conjuncticen with any such other company as
aforesaid;




(1}

(o)

(p)

(a)

(x)

(s)

(t)

-

To distribute among the meibers in specie any propexty of
the company, or any prnceeds of sale or disposal of any
praoperty of the company, but so that no distribution
ameunting to a reducticn of capital be made except with
the sanction (if anyv) for the time being raquired by law;

To carry on any other business ox activity, whether
investing manufactising trading or otherwise, which may
seem to the company capable of being conveniently carried
on in connection with the business of the company, or
calculated, directly or indirectly, to be for the benefit
of and to promote the prosperity of the company, or to
enthance the value of or render more profitable any of the
company's property or to advance the interests of the
company or of its members;

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other xights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the company for such consideration
as may seem expecient;

To adopt such means of making known the businesses or any
¢£ them or the products of the company or the husinesses
or products of any other person as may seem expedient,
and in particular by advertising in the press, by
circulars; by purchase and exhibition of works of art or
interest, by publication in books and periedicals, and by
granting prizes, rewards and donations, and to carry on
and conduct prize and competition schemes or any scheme
or arrangement of any kind, either alone or in
conjunction with any other person, firm or company,
whereby the said businesses or any of them may be
promoted or developed, or whereby the said products may
be more extensively advertised and made known;

To enter into any arrangement with any government or
anthority, supreme, municipal, local or otherwise, of any
country, and to obtain from any such government ox
authority all legislation, orders, rights, concessions,
and privileges that may seem requisite;

To enter into any partnership or joint-purse arrangement
or arrangement for sharirg profits, union of interests or
co-operation with any company, f£irm or person;

To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and
transactions of any person, firm or company which is
calculated to benefit this company or ta advance its
interests, or which comprises any property suitable for
any purpose of the company;




(n)

(v)

(W)

(%)

(¥)

(z)

To pay for any property or rights acguired by the coppany
either in cash or fully or partly pzid-up shares, with or
without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the company has power to
issue, or partly in pne mode and partly in another, and
generally on such terms as may seem expedient;

To accept payment for any property or rights sold cor
otherwise disposed of or dealt with by the company eithexr
in cash, by instalments or othexrwise, or in fully or
partly paid-up shares of any company or corporation, with
or without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures ox debenture
stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as may seem expedient and to
hold, dispose of or otherwise deal with any shares, stock
ox securities so acquired;

To amalgamate with any other company, whether by sale or
purchase (for fully or partly paid-up shares or
otherwise} of El& undertaking, subject to the liabilities
of this or any other such company as aforesaid, with or
without winding-up or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stocck of this or
any other such company as aforesaid, or by partnership,
or any arrangement of the nature of partnership, or in
any other manner;

To pay out of the funds of the company all expenses which
the company may lawfully pay of or incidental to the
formation, registration and advertising of or raising
mongy for the company and the issue of its capital,
including brokerage and commissicns for obtaining
applications for or taking, placing or under-writing
shares, debentures or debenture stock, and to apply at
the cost of the company to Parliament for any extension
of the company's powers;

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alcone or in
conjunction with others, and either by or through agents,
sub-contractors, trustees or otherwise; and

To do all such other things as are in the opinion of the
company incidental or conducive to the above objects orx
any of them.

The olLjects specified in each of the paragraphs of this
Clause shall not, except where the context expressly so
requires, be in any way limited or restricted by the terms of
any other paragraph and shall be construed as separate,
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distinct and independent objects capable of being performed and
cazried out separately, distinctly and iadependently of each
other,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2591237

[ hereby certify that

159TH SHELF INVESTMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 MARCH 1991

VT Kondnca

MRS V J KENDRICK
an authorised officer

HCO07A




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2591237

The Registrar of Companies for England and Wales hereby certifies that
159TH SHELF INVESTMENT COMPANY LIMITED

having by special resolution changed its name, is now incorporated
under the name of

NTL GROUP LIMITED

Given at Companies House, London, the Sth October 1991

™ C.O. FRIEND
For The Registrar Of Companies

COMPANIE H OUSTF
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b THE COMPANIES ACT 1985 6.

A PRIVATE COMPANY LI1MITED BY SHARES

MEMORANDUM OF ASSCCIATION

NTL GROUP LIMITED®

1,% The name of the company is "NTL GRQUP LIMITED." Y

2. The registered office of the company is to be situate in

England and Wales.
3.%#% The objects of the company are: i

(a) {1) To carry on the business of a property and invagtment
holding company in all its branches, and for that purpose in
particular to acquire by purchase, lease, exchange or otherwise
and hold by way of investment, land, buildings or other structures
thereon, land cowvered by water, and any estate, interest,
eagsement, servitude or right in or over such land, buildings or A

structures and any real or immovable property of any tenure or

The name of the Company was changed from 159th Shelf Investment
Company Limited on 9th October, 1991.

' E
NIES HOUS
8 lutio

Clauge 3 of the Memorandum was amended by a Spec
pagsed on 24th Cctober, 1991,

a0



description in the United Kingdom or elsewhere in any part of the
world, including (without limiting the generality ¢f the
foregoing) freehold or leasehold ground rents, reversions,
mortgages and charges; and to acquire by purchase, subscription,
exchange or otherwise and hold by way of investment, shares,
stocks, securities or obligations issued or guaranteed by any
person, f£irm, company or trust constituted or carrying on husiness
in any part of the world or by any government, state, dominion,
colony, public body or authority, supreme, municipal, local or

otherwise, whether at home or abroad;

(2) (i) to carry on the business of transmitting, relaying
or otherwise distributing signals at any freguency and of any
wavelength for general reception or otherwise (including, without
limitation, in connection with the broadcasting of television and
radio programmes and data services);

{ii) to carry on the business of suppliers of
telecommunications services and other services in or connected
with the field of telecommunications and for other forms of

digsemination including cable programme services, satellite

gervices and generally all radiocommunications services;

(iii) to design, manufacture and distribute all forms of
electronic equipment including, without limitatien, eguipment in
comnection with radio and television broadeasting and all

telecommunications or data services:




(iv)  to carry out research and development of all kinds

including, but not limited to, research and development relating
to radio, television or data gervices or the broadcast or
transmission thereof or relating to any other means of

communication;

{v) to provide (whether as principal or agent)
engineering, consultancy. management, advisory and other services

of all kinds; and

(vi) to acquire, hold, sell, lease or otherwige dispose
of , establish, maintain, design, operate, eguip, provide and
construct facilities, either for itself or for other persons, in

connection with such businesses;

To manage any such property and investments so acquired and to

collect and receive the income and rents therefrom;

To improve any property so acquired by ¢onstructing,
reconstructing, pulling down, altering, adding to, enlarging,
decorating, furnishing, fitting up and maintaining the same
whether as offices, flats, houses, shops, factories, garages,
warehouses, wharves or other buildings, works and conveniences and
by advancing money to and entering into contracts and arrangements
of all kinds with builders, tenants and others:; and to provide

gservices and amenities of all kinds:




To create freehold and leasehold grcund rents and to grant leases.

underleases, tenancies and licencss;

To gell, assign. realige, vary, surrender, exchange or dispose of

ari prop@crty or investments for the time being of the company if

from time to time it shall be found necessary or advisable so to

do;

To carry on all kinds of financial, trust, agency and bhroking
buginess and any other business which is capable of being carried

on by an individual;

To promote companies and ventures for any purpose whatsoever and
to undertake and assist in financial operations of every

desceription;

To advance, igsue, deposit or lend money, securities and property
of any kind, and to draw, make, issue, accept, discount, buy,
sell, hold and exchange, billsg, fibtes, warrants, coupons and other

negotiable or transferable instruments, documents and obligations:

To receive money on deposit or loan and to borrow or raise money
and to secure or discharge any debt or obligation of or binding on
the company by the issue of debentures or debenture stock or in

any other manner;
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{i) To mortgage and charge the undertaking and all or any of the real 5
and perzonal property and assets, present or future, and all or L
any of the uncalled capital for the time being of ths company. and ?"
to issue at par or at a premium or discount, and for such ”:E

consideration, and with such rights, powers and privileges as may

be thought fit, debentures, mortgage debentures or debenture
stock, payable to bearer or otherwise, and =ither permanent or
redeemable or repayable, and collaterally to gecure any securities

of the company by a trust deed or other azsurance;

(k) To issue and deposit any securities which the company has power to e
issue by way of mortgage to sscure any sum less than the nominal

amount of such securities;

(1) To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the company or by any one or more or all of such
methods or by any other method, and whether or not the company
receives any advantage therefor, the performance of any
obligations or commitments of, and the repayment or payment of any
monies whatsocever (including but not limited to the prineipal
amounts of or the premiums., interest and dividends on any
securities) by any person, firm or company, including {(without
prejudice to the generality of the foregoing) any company which is
for the time being a subsidiary company or holding company of the

company or a subsidiary company of such holding company or which L5l



{m)

is otherwise associated directly or indirectly with the company in

business or through shareholdings;

To establish and maintain or procure the establishment and
maintenance of any share option or share incentive or profit
sharing schemes or trusts or non-contributory or contributory
pension or superannuation schemes or funds for the benefit of., and
to make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether
in money or moneys worth) to, or to trustees on behalf of, any
persons who are or were at any time in the employment of the
company, or of any company which is a subsidiary of the company or
is allied to or associated with the company or with any such
subsidiary company, or who are or were at any time directors or
officers of the company or of any such other company as aforesaid,
or any persons in whose welfare the company or any such other
company as aforesaid is or has been at any time interested, and
the wives, husbands, widows, widowers, families and dependants of
any such persons, and to establish and subsidise or subscribe to
any ingtitutions, agsociations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being of
the company or of any such other company as aforesaid, or of any
such persons as aforegaid, and to make payments for or towards
policies of assurance on the lives of any such persons and
policies of insurance for the benefit of or in respect of any such

persons ag aforesaid (including insurance against their negligence

or breach of duty to the company), and to pay, subscribe or




{n)

(o)

: {(p)

guarantee money for charitable or benevolent cbjects or for any
exnibition or for any political, public. general or useful object.
and to do any of the above things, either alonme or in coniunction

with any such other company 2s aforesaid;

To distribute among the members in specie any property of the
company, or any proceeds of sale or dispesal of any property of
the company, but so that no distribution amounting to a reduction
of capital be made except with the ganction {if any) for the time

being required by law:

Te carry on any other business or activity, whether investing
manufacturing trading or otherwise, which may seem to the company
capable of being gconveniently carried on in conmectinn with the
businesg of the company, or calculated, directly or iadiregctly, to
be for the benefit of and to promoke the prosperity of thn
company, or to enhance the value of or render more profitabiie any
of the company's property or to advance the interests of the

company or of its members;

To sell, improwe, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
casements and other rights in or over. and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the company for such

consideration as may seem expedient;

7.




tq)

(r}

{s)

)

To adopt such means of malking known the businesses cr any of them
or the products of the company ot the businesses or products of
any other person as may seem gxpedient, and in particular by
advertising in the press, by circulars, by purchase and exhibition
of works of art ot interest, by publication in books and
periodicalu, and by granting prizes, rewards and donations, and to
carcy on and conduct prize and competition achemes or any schewe
or arrangement of any kind. either alone or in conjunction with
any other person, £irm or coihpany. whereby the said businesses OF
any of them may pe promoted orf develcped, oT whereby the said

products may be more extensively agvertised and made knovm:

To enter into any arrangement with any government oX authority.
gupreme, municipal. local of otherwise, of any country. and to
obtain from any gsuch government or authority all legislation.
orders, rights, concessions, and privileges that may ses2m

reguisite:

7o enter into any yartnership or joint-purse arrangement of
arrangement f£or gharing profits, gnion of interasts or

co—operation with any company. Firm or PersSoni

To purchase OF otherwise acguire and undertake all or any part of
+he business. property., 1iabilities and ¢ ransactions of any
persotl, firm or company which i8 calgulated to benefit this
company or to advance its interests, or which comprises any

property euitable for any purposge of the company;




{u)

(v)

{w

To pay for any property or rights acquired by the cempany either

in cash or fully or partly paid-up shares, with or without
preferred or deferred or guaranteed rights in respect of davidend
or repayment of capital or otherwise, or by any securities which
the company has power to issue, or partly in one mode and partly

in another, and génerally on such terms as may Seem expedient;

To accept payment for any praparty or rights sold or otherwise
disposed of or dealt with by the company either in cash, by
ingtalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or in debentures ov mortgage debentures or
debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and
gencrally on such terms as may seem expedient and to hold, dispose
of or otherwise deal with any shares, stock or securities so

acquired;

To amalgamate with any other company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilitieg of thiz or any other such
company as aforesaid, with or without winding-up or by sale or
purchase (for fully or partly paid-up shares or otherwises of all
or a controlling interest in the shares or stock of this or any

other such company as aforecaid, or by partnership, or any

arrangement of the nature of partnership, or in any other manner;



To pay out of the funds of the company all expenses which the
company may lawfully pay of or incidental to the formation,
registration and advertising of or raising money for the company
and the issue of its capital, including brokerage and commissions
for obtaining applications for or taking, placing or under-writing
shares, debentures or debenture stock, and to apply at the cost of
the company to Parliament for any extension of the company’s

powexs;

To do =ii or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with others, and either by or

through agents, sub-contracters, trustees or otherwise; and

To do all such other things as are in ti:e opinion of the .zompany

incidental or conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause
gshall not, except whera the context expressly so requires, be in any way
limited or restricted by the terms of any other paragraph and shall be

coe8t > wn 29 geparate, distinct and independent objects capable of being

perfrimed and carried out separately, distinctly and independently of

each other.

The liability of the Members is limited.




< 5,% The share capital of the company is £25,200.12 divided into
S 2,142,000 'A' Ordinary Shares of 1 penny each, 378,000 'B* Ordinary

Shares ¢f 1 penny each and 12 Redeemable Special Shares of 1 penny each.

* The share capital was increased from £1.00 to £25,200.12 by a
Special Regolution passed on 24th Qutober, 1991,

)

A
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: WE, the subscribers to this memorandum of association, wish to be formed
| into a company pursuant to this memorandws; and we agree to take the
number of shares shown opposite our respective pames.

Names and Addresses Number of
of Subscribers
sharas taken
by each
Subscriber

1. J H REEVES One
Directeor
for and on behalf of
LOVITING LIMITED
Registered Office
21 Holborn Viaduct
London ECIA 2DY

A Company limited by shares

2. J H REEVES Cne
Director
for and on behalf of
SERJEANTS' INN NOMINEES LIMITED
Registered Office
21 Holborn Viaduct
London EClA 2DY

A Company limited by shares

Total shares taken Two

Dated Sth February, 1991

WITNESS ko the above signatures,

8§ J Williamson
65 Holborn Viaduct
London EC1A 2DY
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v THE COMPANIES ACT 1985

3

" COMPANY LIMITED BY SHARES

- NN

T ARTICLES QF ASSOCIATION

(adopted by Special Resclution

passed on 24th October 1391)
CF

NTL GROUP LIMITED¥

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table A (which expression means that Table
as prescribed by regulations made pursuant to the Companies Act 1985 and

in forece on the date of adoption of these Articles).

2, (L Regulations 8, 24, 25, 50, 53, 54, 60-62 (inclusive), 65-69

(inclusive), 73-78 (inclusive), 80, 82, 87, 89, 100, 109 and 118 in

Table A do not apply to the Compauy.

(2) Unless the context otherwise requires:-

(a) words denoting the singular number shall include the plural

number and vice-versa;

. The name of the Company was changed from 159th §ROWIPANESSIOOEE |
Company Limited on 9th QOctober 1991. 14 NOV 1991

A on




{b) words denoting the masculine gepder shall include the

feminine and neuter genders and vice-versa; and

(c) referances to persons shall include bodiegs corporate.

unincorporated associations and partnerships.

DEFINITIONS

3. In these Articles unless the context otherwise requires the words
standing in the first column of the following table bear the meanings

set opposite them respectively in the second column:-

Frpression Meaning

"Ack" the Companies Act 1985 (as amended from time

to time);

"'A! Ordinary the holdera for the time being of 'A'

Shareholders"
Ordinary Shares;

"'a' Ordinary Shares" the 'A' Ordinary Shares of one penny each in

the capital of the Company:

“Annual Buginess Plan" the annual business plan of the Company and
of each of its subsidiaries from time to time
as approved by the Board (including a

majority of the Special Directors):
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. o
C "Auditors” the auditors for the time being of the L
. Company: I
RS ot
A
: hE
by . . . s
P "Board" the board of directors for the time being of R
:—' 4 :' 2!
¢ . N
Y the Company; sl
“'B' Qrdinary the holders for the time being of 'B' AR
Sharsholders" Lt
Ordinary Shares: sl
N f:u'-
‘L

"tg' Ordinary Shares" the 'B' Ordinary Shares of one penny each in f:.‘z,

the zapital of the Company:

"Congolidated Post-Tax the consolidated profit of the Company and its

Profit"
Subgidiaries (if any) as shown by the audited
profit and loss account of the Company (or,
ag the case may be, the audited consolidated
profit and loss account of the Company and
its Subsidiaries) which shall be drawn up in
accordance with generally accepted accounting
principlas in the United Kingdom and on a
bagsis and in accordance with accounting
polivies approved from time to time by the

Board (and approved by a majority of the

Non-Executive Directors in accordance with

Article 26) and:-
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before any provision is made for the

payment of any dividend on any share

in the capital of the Company or for
any share distribution by the Company
or for the transfer of any sum to any
reserves of the Company forming part

of sharsholders' funds;

before deducting the amount of any
dividend declared and paid in respect
of any share by the Company in the
year or period to which the audited
profit and loss account (or audited
consolidated profit and less account)

related;

after there haz been deducted any
corporation tax {or any cother tax
levied upon or measured by reference
to profits of or gains realised by the
Company and its Subsidiaries (if any))
calculated at the rates then
prevailing for which the Company or
any of its Subsidiaries is liable and
after making provision for deferred
tax as contained in the relevant
accounts but excluding any tazation

relating to extraordinary items:

YRl




L] GAAP“

"Group"

{d) after exceptional but hefora

extraordinary items (as defined in
Statement of Standard Accounting
Practice No. 6 or any revision or

replacement thereof);

{e) before allowing for minority interests:

(£) after there have been deducted any

interest charges paid or payable by

the Company and its Subsidiaries;

{g) before any amortisation of any

goodwill arising on the acquisition by

the Company or a Subsidiary of any

Company or business; and

{h) before any ameortisation or

depreciation of any other intangible

agsets;

all as certified by the Auditors;

generally accepted accounting principles in

England and Wales;

the Company and its subsidiaries from time to

time;
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"Licences" the licences granted to National
Transcompunications Limited ("NTL") frow time
to time under the Wireless Telegraphy Act
1949 and/or the Telecommunications Act 1984
and any other licences granted to NTL for the

purposes of itg business;

"“Listing™ the listing of the Company's Ordinacy

Shares en The International Stuck
Exchange of the United Kingdom and the
Republic of Ireland Limited ("The

Stock Exchange") becoming effective; or

the granting of an application by the
Company for the dealing in any of the
Company's Ordinary Shares on any other
public securities market (including
the Unlisted Securities Market of Ths
Stock Exchange) whereby such Shares
can be freely traded and the approval

for such dealing becoming effective;

whether such listing is effected by way of an

offer for sale, a new issue of shares, an

introduction, a placing or otherwise;

Yl v ta g e '-.:,,-_.{.“.A‘IY\V “‘, 'n: 2,




"inan Agreements"

"Loan Stock"

!lMAMII

"NTL"

"Sale"

the Facilirzies 2oreement dated 24th Octeber
1891 between the Company, S.6. Warburg and
Ca. Limited and The Governor and Company of
the Bank of Scotland (and others) relating to
the provision of various facilities to the
Company together with the Security Documents

referred to therein;

the unsscured 8% (net) Loan Stock 1997/2000

iasued by the Company:

Mercury Asget Management ple;

Mational Transcomnunications Limited;

the sale of any part of the sguity share
capital of the Company Lo any person or group
resulting in that person or group {(whether
along or in conjunction with persons acting
in concert with such person or group, as
defined by the City Code on Take-Overs and
Mergers) holding at least 50 per cent of the
aquity share capital and for the purposes of
these Articles none of the Special
Shareholders, the 'A' Ordinary Shareholders

{while they are Qualifying Institutions)

and/or the 'B' Ordinary Shareholders shall be




Directors"

"Special Sharesg"

"Special Shareholders"

"Specified Majority"

"Qualifying Institution"

deemed to be acting in cencert with one

another:;

the Special Directors appointed pursuant ‘o

Article 26(1) and/or (2):

the Redeemable Special Shares of one penny

each in the capital of the Company:

the holders for the time being of the Special

Shares:

75% of the Special Shares in issue:

MAM and any other person who manages a
collective investment scheme (as defined in
Section 75 Financial Services Act 1986) or
any person who manages funds on its own
behalf or for c¢lients on a discretionary

basis.,
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SHARE CABITAL

4.% fThe share capital of the Company at the date of the adoptien of

these Articles is divided into:-

{a) 2,142,000 'A' Ordinary Shares of one penny each;

{b) 378,000 'B' Crdinary Shares of one penny each; and

{c) 12 Redesmable Special Shares of one penny cach.

The Special Shares shall constitute a separate class of shares. The 'A'

Ordinary Shares and 'B' Ordinary Shares shall constitute one class of

shares and shall rank pari passu in all respects save as set out in

Article 5.

S, The rights of the 'A' and 'B' Ordinary Shares shall be as follows:—

(1) Income
The profits which are available for distribution (including

retained distributable profits) shall be applied as follows:-

® The Share Capital was increased from £100 to £25,200.12 by a
Special Resolution passed on 24th October 1991,




(a)

(b)

Subject to sub-clause (b)(i) the profits shall be
distributed amongst the 'A' Ordinary Sharekolders and the
(B' Ordinary Sharsholders pari passu according to the
amounts paid up or credited as paid up on the 'A' Ordinary
Shares and the *B' Ordinary Shares held by them
respectively. PROVIDED THATL, save ag set out in paragraph
(b) (i) of this Article no such dividends shall be payable

without the consent of the Specified Majority.

In respect of the financial year of the Company commenc Lng

1st January 1994 and theveafter:i-

(i) the 'A' Ordinary Sharcholders as a class shall be
entitled (in priority to any application of profit
for ths benefit of any other class of shares and
before any setting aside or appropriation of profit
for any other purpose) in accordance with their
entitlement hsreinafter appearing to a cunulative
participating ordinary dividend {(the ‘Participating
1A' Ordinavy Dividend') which, net of any associated
tag credit, shall be equal to one third »f the
Congolidated Post Tax Profit for the relevant
financial year (or financial period, as the case may
ba). The Participating 'A' Ordinary Dividend shall
be digtributed among the 'A' Ordinary Shareholders

in proportion tc the amounts paid up or cradited as

paid up on the 'A' Ordinary Shares held by them,




The Participating 'A' Ordinary Dividend shall atcrue
from day to day and shall be payable in full within
14 days of the production of the Auditors'
certificate referred to in p2ragraph {e) and in any
event not later than two months after the end of the
financial year or period in question ("the Due
Date") unless a later date is agreed by the
Specified Majovity. If by the Due Date the
Participating 'A' Ordinary Dividend has not been
paid, it shall be paid as soon as practicable
theceafter together with interest at the rate of 2%
ovar the base rate of Bank of Scotland calculated
from the Due Date to the date of actual payment.

The Par-icipating 'A' Ovrdinary Dividend shall La
payable to 'A' Ordinary Shareholders on the register
of members at the end of the relevant financial year

or period.

Subject to the proviso in paragraph (a), the balance
of any profits which the Company may determine to
distribute in respect of any financial year after
payment of the Participating 'A' Ordinary Dividend
shall be distributed amongst the 'A' Ordinary shares
and the 'B' Ordinary Shares pari passu according to
the amounts paid up or credited as paid up on the
'A! Ordinary Shares and the 'B' Ordinary Shares held

by them respectively.

11.




{c)

(d}

The Participating 'A’' OQrdinary Dividend shall he due and T I
payable on the dates or at the times herein stipulated and
notwithstanding the fact that the same are expressed to be, AR
and shall in the event of their not being paid be, g &
leumulative’, the amounts due and payable on such dates or

at such times shall, unless the Specified Majority decides .
to the contrary, ipso facto and without any resolution of '
the directors or the Company in general meeting (and S
notwithstanding anything contained in Regulations 102 to A ‘
105 (inclusive) of Table A) become a debt due from and Fai
immediately payable by the Company to the 'A' Ordinary : o
Sharecholders entitled to such dividends (subject to there : .

being profits out of which the same may lawfully be paid), i

If in any financial year of the Company there shall not be o
sufficient profits of the Company available for

distribution and resolved to be distributed in respect of e A
such financial year for which the Company's accounts are
made up or to the extent that payment of a dividend would
congkituta a breach of the Loan Agreement, then any amount ’ %‘
unpaid in respect of the Participating 'A' Ordinary i Jgg
Dividend shall be paid (together with interest at the rate B
get out in sub-paragraph {(b}(i) above from the Due Date to 5 NN
the date of actual payment) as soon as the profits %
available for distribution are sufficient to cover such

payment and such payment is not prohibited by the Loan

Agreement and no dividend shall be proposed, declared, or Rty x




- .

{e)

paid on any other class of share in the capital of the
Company, nor any other return of capital made other than in
respect of redemption of a Special Share, unless and until
all arrears of the Participating 'A' Ordinary Dividend have
been paid. The Company and the Board shall take all steps
in its power to procure that, subject to the Act, its
subsidiaries pay to the Company sufficient distributions or
otherwise provide funds to the Company to enable it to pay

the Participating 'a‘' Ordinary Dividend.

For so long as there are 'A' Ordinary Shares in issue the
Company shall require the Auditors to prepare a certificate
as to the Consolidated Post Tax Profit for each financial
year or period of the Company either before or at the same
time as the consolidated accounts of the Company and its
subsidiary undertakings for that year or period are being
audited and the Company shall cause a copy of the
certificate prepared for such financial year or period to
be delivered to every member as soon as possible and in any
case not later than the date of signing of the audited
consolidated accounts of the Company and its subsidiary
undertakings for such financial year or period, together
with a statement of the adjustments (if any) and the
reasons therefor made to the consolidated profits of the
Company and its subsidiary undertakings {as shown in the
audited consolidated accounts) in ordar to arrive at the

figures contained in such certificate.

13.




{(2) Az regards capital

In the event of a winding up of the Company or upon a
reduction or return of capital other than as a result of redemption of a
Special Share, the assets of the Company remaining after payment of its
dabts and liabilities and of the costs, charges and expenses of such
winding up or reduction or return of capital shall be applied in the

following marmer and order of priority:-

{i) firstly, in paying to the 'A' Ordinary Shareholders a sum
equal to all unpaid arrears or acoruals of any
Participating 'A' Ordinary dividend {whether declared or
not) plus interest thereon at the rate set out in
sub~paragraph (b} (ii) above calculated down to and

including the date of repayment:

{ii) secondly, in distributing the balance amongst the 'A'
Ordinary Shareholders and 'B' Ordinary Shareholders in
proportion to the nominal values of the shares held by them

and ag if they were all holders of shares of the same clags.,

{3} As wegards Voting

Subject to any special rights or regtrictions as to voting

attached by or in accordance with these Articles to any c¢lass of
shares, on & show of hands every member who i1g present in person
ghall have one vote and on a poll every member who is present in

person or by proxy shall have one vote for every share of which he

ig the holder.




6. (1)

SPECIAL SHARES

The Special Shares shall not be entitled to any votes at

any general meeting of the Company or to participate in the capital or

profits of the Company at any time but a Special Shareholder ghall be

Company.

(2)

{(a)

(b)

and in

(i)

entitled to receive notice of and to attend general meetings of the

In the event of:~

either a Listing or a Sale, in each case if such Listing or
Sale is approved by the Specified Majority, all the rights
attaching to each of the Special Shares shall forthwith

determine upon such Sale or Listing becoming effective; or

any holder of a Special Share ceasing to hold any 'A’
Ordinary Shares, in which case all the rights attaching to
any Special Share held by that holder shall forthwith

determine,

each of the cases above.

any Special Share the rights attaching te which bave so
determined shall unless redemption can be effected under
the Act be automatically converted into one Deferred Share
{having no rights to income or capital) and the Company
shall give notice thereof forthwith to the holder of any

such Share:;

13,




{ii} if redemption within seven days of such determination would g
be permitted under the Act the Company shall give notice to

the holder of any Special Share, the rights attaching to 31@

which have so determined, redeeming such Share for cash at S

par. I

The provisions of paragraphs {3} and (4) respectively shall apply

to any such redemption or conversion.

(3) (a} Forthwith on receipt of the notice rsferred to in "
paragraph (2)(ii) each holder of a Special Share in o
respect of which the rights have determined pursuant
to Article 6(2) shall deliver to the Office a

certificate in respect of such Share;

(b) ugpon the redemption date (being the date upon which
the Company gives notice pursuant to paragraph
{2)(ii)) the nominal valwe of such Share shall
become a debt due and payable by the Company and
upon receipt of the relevant share certificate {or
an indemnity in respect thereof in a form reasonably K
satisfactory to the Company) the Company shall

forthwith pay such amount to the Shareholder; and ; :

{c) if the holder of any Special Share which is liable
to be redeemed shall fail or refuse to deliver up

the certificate for his Share the Special Share
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shall be automatically converted into a Deferred o

Share having no rights to income or capital.

(4) Bach holder of a Special Share in respect of which the
rights have determined pursuant to paragraph (2) above shall, unless
redemption is effected in accordance with paragraph (3) above, be bound
to send to the Company upon receipt of the notice referrcd to in
paragraph (2) above the certificate in respect of such Special Share and
the Company shall in exchange issue to such holder a certificate for the

Deferred Share resulting from the conversion.

(5) For so long as it or its nominee(s) hold 'A' Ordinary

Shares MAM shall be entitled to hold not less than 7 Special Shares,

(61 Notwithstanding any other provisions of these Articles to

the contrary, so lony as any Special Shares shall remain outstanding:

{i}) the modification or variation of the rights attaching to

the 'A' Ordinary, 'B' Ordinary or Special Shares;

{ii} &he proposing of any resolution for reducing any share
capital or the amount (if any) for the time being standing
to the credit of the Company's share premium account or
capital redemption reserve in any manner for which the ;
consent of the Court would be required pursuant to the Act,
or for reducing any uncalled liability in respect of partly

paid shares;



the payment of any dividend (other than the dividend on the

At Ordinary Shares pursuant to Article 5(1){b)):

the making of any distribution to Shareholders of a capital
nature including any distribution out of capital profits or
capital reserves or out of profits or reserves arising from
a distribution of capital profits or capital reserves by a

subgidiary of the Company:;

the issue by any subsgidiary {other than to the Company or
another wholly owned gubsidiary) of any shares in the

capital of such subgidiary or the disposal by the Company
or by any subsidiary of any such shares (otherwise than as

aforesaid);

the capitalisation of any of the distributable profits of
the Company (whether or not the same are available for
distribution and including profits standing to any reserve)
or of any sum standing to the credit of the Company's share

premium account or capital redemption reserve;

the creation or the granting of any options or other rights
to gubscriba for shares or to convert into shares in the
capital of the Company or any subsidiary or any variation

in the authorised or issued share or convertible loan

capital other than pursuant to the exercise of any option

or other right to subscribe previously consented to under

these Articles:




T RT W [T T "

{x}

(xi)

(viii) any increase in the authorised or issued share capital of

the Company or any subsidiary;

any alteration to the Memorandum or Articles of the Company

or any of its subsidiaries;

the redemption or repurchase or variation of rights of any
Shares of the Company or any subsidiary other than as
specifically required by their terms {other than
redemptions or repurchases of shares in a subgidiary
involvirg payment to the Company or another wholly owned

subgidiary);

any sale, lease, transfer or other disposal of the whole or
any gsignificant part of the undertaking of the Company or
of any of its subsidiaries or of assets (including shares
in subsidiaries) having a value (a "Value"} (taking into
account liabilities {other than future or contingent
liabilities not requiring provision under GAAP) to be
assumed by the purchaser, lessee or transferee) of
£1,000,000 or more PROVIDED THAT for the purposes of
arciving at the Value a series of connected transactions
shall be treated as one transaction. Once a transaction
has been approved by the Specified Majority under this
sub-paragraph the Value of such relevant trangaction shall
be disregarded for the purposes of determining whether any
subsequent transaction requires approval under thisg

Sub-paragraph;

19.




(xii) any material change in the nature of the business of the

Company and itg subsidiaries taken as a whole;

(xiii} (a)

{xiv)

(b)

(o)

the incurring after the date of adeption of these
Articles of any indebtedness of the Company or any
subsidiary (for borrowed money or otherwise except
for normal trade credit in the ordinary course of
business), other than borrowings under the Loan

Agreements or the Lean Stock:

the modification, refinancing or amendment of the
terms of any outstanding indebtedness (including
under the Loan Agreements or the Loan Stock} of the

Company or any subsidiary;

the repayment or redemption of any indebtedness in
respect of borrowed monies (as defined in Article
27(3)) other than as and when required by the Annual
Business Plan for the time being or in accordance
with the terms of the Loan Agreements (excluding for
this purpose prepayment of the Term Loan) or the

Loan Stock;

amalgamation or merger of the Company with or into any

okher entity, or amalgamation or merger of any subsidiary

of the Company with or into any other entity (except the

Company or another wholly ovned subsidiary of the Company):

20.




(xv)

{xvi)

(xvil)

{xviii)

{xix)

(xx)

any liquidation, winding up receivership or administration
{or any analogous proceedings under the laws of any
jurigdiction) of the Company or of any subsidiary of the

Company;

any Listing or Sale; or

any item of capital expenditure by the Company or any of

itg subgidiaries of an amount in excess of £2,000,000 in

any one transaction or any series of connected transactions:;

the entering into any contract or arrangement or a
geries of comnected contracts or arrangements by the
Company or any of its subsidiaries involving
payments of £2,000,000 or more over the term of such
contract or arrangement (or such connected contracts

or arrangements as the case may he):

the acquisition of agsets, (including shares and
sacurities}) in one or a series of transactions, for
congideration in excess of £2,000,000 (including assumed

liabilitieg);

the Company or any subsidiary entering into any legally
binding agreement undertaking or commitment to do any of

the foregoing;

21,
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S shall require the consent of the Spegified Majority given in
accordance with this Article, in addition to any other approvals

required by law or these Articles.

{7) The Company shall seek the consent referred to in paragraph
{6) in respect of any matter therein referred to after such matter has
been considered at a duly convened meeting of the Board by giving to
each Special Shargholder notice that a decision in respect of such

matter is required. Such notice shall be accompanied by:

(i) the papers submitted to the Board as a body irn connection

with such matter: and

{ii) the recommendation of the Board with regard to the decision

to be made.

(8) The Company shall gsend copies of the following documents to

each of the Special Shareholders:-

{a) the monthly management accounts of the Company and its
subsidiaries, to be sent within 5 working days after the
date of the first meeting of the Board held after they have

been prepared;

(b) a quarterly report by the chief executive of the Company,

indicating significant developments and trends in relation

to the business of the Company and its subsidiaries during



the last quarter, coumments on trading relat.ve to ths
equivalent period in the prior year and the current year's
budget, and future tr1ading prospacts. Such report shall be
gent to Special Shareholders within 7 days after the Board
Yeeting at vhich the ¥anagement accounts and the chief
sxacutive's report for the quarter wers considered. Such
report may be amended by the Board, pr.or to its
disgemination, with tha consent of the Beard (including a
majority of the Special Directors) and to exclude from the

report, as disseminated, any confidential information.

(c) copies of all documents sent to the ageu. pursuant to the
Loan Agreements at the same time ag they are despatched to
the agent.
CLMASS RIGHTS
7. (L) Whenever the capital of the Company ig divided into

different classes of shares the special righty attached to any c¢lass of

shares may be varied or abrogated. either whilst the Compony is a going

concern or during or in contemplation of a winding-up, vith the consent
in writing of the holders of 75% of the issued shares of that class, or
with the sanction of an extraocrdinary resolution passed a% a separate

meeting of the holders of the shares of that clasg. To evary such §
separate meeting all tha provisions of these Articles relating to n
general meetings of the Company or to the proceedings thereat shall,

mutatis mutandis, apply, save t&at the nacessary quorum shall be two

23,
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persons at jeagt holding or representing by proxy one third in nominald
amount of the igsued shares of the class {but so that if at any
adjourned meeting of such holders a quorum 3s above gefined is not
present those merhers who are present ghall be a quorum and whera thera
ig only one person holding shares of that class that sole shargholder
shall ba a quorum) , and that tha nolders of sharas of the class shall,
on a poll, have one vote in respect of every share of the class neld by

them respectively.

(2) The rights confarraed upont the holders of ghares of any
class shall not. unless otherwise expressly provided by the terms of the
shares of that class, be deemed varied by the creation or issue of

further sharss ranking in priority to or pari passu therewith.

ALLOTMENT OF SHARES

8. (L Subject to paragraph {4y of this Article the directors
shall not without the authority of the Company in general meeting and of
any consents required pursuant to Article 6(6) allot any of the shares

in the capital of the Company.

(2] Where authority has bgen given to the directors as referred
to in paragraph {1} of this Acticle to allot shares the directors may
subject to the termg of such authority and gubject to any termg on which
any shares are created or ;gsued and in accordance with this article
allot shares provided that no shares shall be issued at a digeount

eontrary to the Ak,




(3 In the foregoing paragraphs of this Article references to
aliotment of shares shall include references to the grant of any right

to subscribe for, or to convert any security into, shares,

(4) Where autherity has been given to the directors as referred
to in this Article to grant a right to subscribe for, or to convert any
security into, shares the directors shall allot such shares as may

require to be allotted pursuant to the exercise of such right,

{5) Unless the Company in General Meeting by special resolution
shall otherwise determine, no shares in the Company shall be alliotted on

termg that the right to the same may be renounced by the zllottees.

{6) Sections 89{1l) and 90 of the Act shall not apply to the

Company.

9. In Regulaticn 3 in Table A there shall be inserted after the words
“provided by the articles" the following words, ramely: "or by special

resclution".

310. Subject %o the provisions of Part V of the Act and subject to any
other rights attaching to any clasy of share of the Company the Company

may:-

{a) issue shares which are to bhe redsemed or are liable to be
redeemed at the option of the Company or the shareholders

concernad;

25.




{b) purchase its own shares {including any redeemable shares):

{c} make payment in respect of the redemption or purchase under

Sections 159 and 160 or {as the case may be) Section 162 of

the Act, together with the celevant consent, of auy of les
own ghares, otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares to

the extent permitted by Sections 171 and 172 of the act.

SHARE CERTIFICATES

11. In Regulation 6 in Table A there shall be inserted after the word
rgeal” the following words, namely: "or the official seal of the

company" .

LIEN

12. The Company shall have & £irst and paramount lien on all the
shares registered in the namé of any member (whether solaly or jointly
with others) for all moneys due to the Company from him or hig estate,
whether solely or jointly with any other person {whether a member or
not) and whether such moneys are presently payable or not. The
Company's lien on a share shall extend to all dividends ov other moneys
payable thereon or in respect thereof. The directors may at any time
resolve that any share shall be exempt, wholly or partly, £rom the

provisions of thig Articla.

26.
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CALLS ON SHARES

13, The directors may accept from any member thz wiols or ary part of
the amount remaining unpaid on any share held by him notwithstanding

that no Part of that amount has been called up.

TRANSFER OF SHARES

14, (1) The directors may refuse to register a transfer if either
the share is not fully paid up or the Company hag a lien thereon or the
transfer is prohibited by thesa Awcicles or by the terms of the

allotment of the Shares in question.

(2} No sale or transfer of any Shares to any person whomsoever
shall be made or registered if it would give the Secretary of Stats
power to revoke any of the Licences or if, in the reasonable opinion of
the Board, it might otherwise jeopardise any of the Licences or give the

Secretary of State tke ability to wary any of the Licences.

(3) The provisions of paragraphs (1) and (2) shall apply
mutatis mutandis to the sale or other disposal of any shares allctted to
a member by means of a vsenounceable letter of allotment or other

renounceable document of title.

(2) The Board shall within 30 days of any request from a
shareholder wighing to transfer shares inform such shareholder whether

any peson named by such shareholder as a proposed transferee might, in
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the Board’'s opinion, jeopardise any of the Licences or give tha

Secratary of State the ability to vary any of the Licences.

(5’ No share shall be issyed or transferred to any bankrupt or

person of unsound mind,

15, (1) Transfers of 'j! Ordinary Shares shall only ba effected in

accordance with this Article 15.

{2) Subdject to paragraph (3) a transfer of 'A! Ordinary Shares
shall only be made to a Qualifying Institution vhose identity has been
approved by the Specified Majority and only if the transferee complies

with paragraph (3) of this Article,

(3) Before disposing, directly or indirectly, of the beneficial
interest in any ‘A Ordinary Shares the member who is proposing to make
the dispesal shall brocure that the transferee, having decided how many
'A' Crdinary Shares in aggregate it wishes to acquire interestg in ("the
Aggregate Amount") offers to buy the requisite number of Shares at the
same price and on the same terms from each of tha 'a’ Ordinary
Shareholders pro rata to hig total holdings of 'a! Ordinary Shares.

Each 'A' Ordinary Shareholder shall have 10 business days in which to
decide to accept or reject such opportunity and, if it does not reply
within such period, shall be deemed to have rejected it, in which case
the other parties shall be free (on a pro rata basis) to dispose of

'A' Ordinary Shares in excess of their pro rata entitlement up to the
Aggregate Amount, The provigions of thig paragraph {3) may ba waived by

the Specified Majority.




{4) The following transfers by Qualifying Institutions shall

not be subject to paragraphs (2) and (3) of “his Article. Transfers to:-

{a) its nominee or from one nominee to another nominee of the

Qualifying Institution:

(bl the beneficial owner for the time being of the shares or
any other person who becomes a manager or trustee of such

ghares for the same beneficial owne:z?

{c) any other company (in this Article called "Associated

Company") which is a holding company of that member or

which is another subsidiary of such a holding company (the
expression "holding company" and "subsidiary" having the
meanings respectively given to them in section 736 of the

Act):

(d) a fund or a nominee of a fund managed by a Qualifying !
Institution or any other person who becomes a manager or :

trustee of such a fund;

(e) a limited partnership in which each of the limited paritners ;
ig at the time of the transfer a beneficial owmer of some 1
or some part of the shares the subject of the transfer ("a '
qualifying partnership") or the general partner or a 3
nominee of the qualifying partnership or any transfer

thereafter by a qualifying partnership or the general ]

29. ;
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partner or a nominee of such qualifying partnership to the

keneficial owner of the shares:;

{f) a nominee formed for the purposes of administering a AR

co-investment schema of a Qualifying Investor. SN

{5; Where a Qualifying Institution has transferred any shares ;
to an Associated Company (the "transferee company") pursuant to the
exception contained in paragraph (4}{c) and thereafter at any time the
tcansferee company ceases to be an Associated Company with the 5
trangferor company, the transferee company shall promptly give notice i
thereof to the Company and shall transfer the relevant shares to the
transferor company or an Associated Company of the transferor company
within 14 days of the transferor company and the transferee company

ceasing to be Associated Companies.

16, {1) Transfer of 'B' Ordinary Shares shall only he effected in

accordance with this Article 16. ?

(2) If a 'B' Ordinary Shareholder wishes to transfer shares to
any person other than thosa listed in paragraph (10) of this Article he
shall be bound to offer all of guch shares ("the Shares for Sale") to
the Board at a price to be determined by the Board (including the

Special Directors} ("the Price"). Such offer shall be in writing and is

hereinafter referrad to as the Transfer Notice.




(3

Cn receipt by the Company of a Transfer Notice the Board

shall be entitled to determine, subject to the prior written approval of

the Non-Executives, to allocate the Shares:~

(a)

(b)

(d)

to a person or persons replacing {directly or indirectly)

the Vendor as an employee or director of the Company;

to a trust for the benefit of employees or directors;

a suitable nominee company {pending nomination of a person

pursuant to sub-paragraph (a)); or

to such other persons as the Board shall consider

appropriate.

Such determination shall be made within 28 days of the date of the

Transfer Notice and shall be communicated in writing to the Vendor.

{4)

Within 7 days of receipt of the determination under

paragraph (3) the Vendor shall be bound, upon receipt of payment

therefor, to transfer the Shares for Sale which have bheen allocated

puvsuant to this Article to the persons nominated by the Board pursuant

to paragraph (3). If, after becoming so bound, the Vendor makes default

in transferring any of the Shares for Sale, the Company may receivs the

purchasge woney and the Vendor shall be deemaed to have appointed any one

directes$ or the secretary of the Company as his agent to execute a

transfer of Shares for Sale to the purchaser and upon exscuticn of such
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transfe., the Company shall hold the purchase money in trust for the E“;'_
Vendor, The receipt of the Company for the purchase money shall be a ,;{ﬁfg
good discharge to each purchaser and, after his name has been entered in a
the register of members of the Company, the validity of the proceedings

shall not he guestioned by any person, 3

(%) The provisions of this Article shall apply mutatis mutandis 7
to the rale or other disposal of any shares allotted to a member by '
mezns of a renounceable letter of allotment or other rencunceable
document of title. No member shall transfer or agree to trangfer the
legal or beneficial ownership of any share registered in his name or
allotted to him except by means of a transfer and subject to the

provigsions of this Article.

{6} Any member of the Company who {being an individual) shall
have made in respect of him a petition for a bankruptey order or an Ly
application for a Voluntary Arrangement {(as that expression is defined o
in Secktion 1{1} of the Insolvency act 1986) or (being a body corporate)
shall have any action, application or proceeding taken in respect of it
for a Veluntary Arrangement or composition or reconstruction of its
debts, the presentation of an administraticn petition, its winding up or
dissolution or the appointment of a receiver, liquidator, trustee or
adminigtrative receiver or gimilar officer, shall be deemed to have
given a Transfer Notice at the Price in respect of all of his or its
shares in the capital of the Company immediately before the happening of

gsuch event unless any person entitled to a share in consequence of any

of such events is, or within thirty days of becoming so entitled




transfer such shares t¢. a person to whom shares may he transferred
pursuant to paragraph (10}. Regulations 29-31 of Table A shall be

construed accordingly.

(7} If any director or employee of the Company or any of its
subsidiarias ceases (other than by reason of death, disability or
ill-health, retiremen: or dismissal which is wrongful or unfair within
the meaning of ths provigions of the Employment Pretection
(Consclidation) Act 1978 to be such a director o~ employee, he {and any
person to whom he may have transferred any shares pursuant to the
provisions of paragraph (10} hereof whether directly or through a series
of transfers) shall be deemed to have given a Transfer Notice at the
Price at the date of such cessation in respect of all the shares then
registered in his or their names. In any such cage as aforesaid the

provigions of this Article shall take effect.

(8) If, in any case whare under the provisions of these
Articles a person has beccme bound to give a Transfer Notice in respect
of any shares and such a Transfer Notice is not duly given within a
period of two weeks of demand being made or within the period allowed
thereafter respectively a Transfer Notice shall be deemed to have been
given at the expiration of the said period. In any such case as

aforesaid the provisions of this Article ghall take effect.

(9} The provigions of this Article shall cease and determine

{except in relation to shares which are the subject of a Transfer

Notice) on a Sale or Listing.




{10) The following transfers by 'B' Ordinary Sharcholders shall

not be subjzct to paragraph (2) of this Article:-

(z) in the case of shares beneficially owmed by a member, any
trangfer to the parents, brothers, sisters, spouse, child
or remoter issue of such member or to the trustess of any
trust the sole beneficiaries of which are one or more of
that member, such parent, brother, sister, spouss, child or
remoter issue PROVIDED THAT if and whenever any such
persons cease to be the sole beneficiaries of such trust
the trustee or trustees shall forthwith give a Transfer
Notice pursuant to this Article in respect of the shares in
question and, if they f£ril to give a Transfer Notice within
14 days of such cesgsation, they shall be deemed to have
given a Transfer Notice at the end of such period of

14 days:

(b} in the cage of a personal representative of a deceased
member, any transfer to the widow, widower, parents,
brother, sister, child or remoter iasue of such deceased
member or to another personal representative of the same

egtate:

(c) in the case of a trustee of a trust any transfer to the
beneficiaries or to another trustee of that trust or tc the
trustee of another trust for the benefit of anyone or more
cf the same beneficiaries only subject to the same proviso

ag ig stated in sub-paragraph (b).

34,
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17, Spectal Shares ghall only be transferable to s Qualify
Tnatitution rolding not 125 than 8.33% of the issued ipt Ordinary
4 by the Sgecified

e as is approve

Shares (or guch lesser percentag
Majority) #hich has been approved as the holder of Special shares bY the
specified Majority.

a transfer

18. (1 The directors may also refuse to register

unlesat—

{a) it is lodged duly stamped at the office ©OF at such other
place as the directors may appoint and is accompanied by
tes and such

the cartificate

for the shares to which it rela
other evidence as the directors may reasonably require to
the transferor to make the transfers

ghow the right of

i) g is in respect of only one clags of share: and

(f-}] it is in favour of not more than four transferaes.

{2} If the directors refuse Lo register 8 transfer of a share.
they ghall within fourteen d3y® after the date on which the trangfer was
lodged with the Company send to the rranpferor notice of the refusal.

All jpnabruments of transfer which are registared ghall be

but any
all be returne

{3}
retained by the Company. instrument of transfer which the
10dging it

directors rafugse to register sh 4 to the person
when notice of the refusal is given.

35,




ALTERATION CF SHARE CAPITAL

19, The provigions of regulations 32, 33, 34 and 36 of Table A shall

take effect subject tc the provisions of Article 7.

GENERAML, MEETINGS

20. Every notice convening a general meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
members in regard to their right to appoint proxies; and notices of and
other communications relating to any general meeting which any member is

entitled to receive shall be sent to the Auditors.
2l. A poll may be demanded by any member present in person or by proxy
or (being a covporation} by its duly authorised representative.

Regulation 46 in Table A shall be construed accordingly.

VOTES OF MEMBERS

22. The instrument appointing a proxy shall be in writing in any usual
or common form and shall (except in the case of an appointment by telex
or a facsimile copy of an appointment otherwise complying with the
requirements of this Article) be exer~ted by the appointor or his
attorney duly authoriged in writing or in such other form as the

directors may approve. A proxy need not be a member of the Company.

36.
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23, The instrument appointing a proxy and the powar of attorney or
other authority (if any) under which it is executed, or a notarially N
certified copy of such power or authority, shall be deposited cor iy

raceived at the registered office {or at such othar place in the United

Kingdom as is specified for that purpose in any instrument of proxy seént ;Jﬂ
by the Company in relation to the meeting) not less than forty-eight i
hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vete, or handed to
the chairman of the meeting or adjourned meeting, and, in default, the

. instrument of proxy shall be invalid.

24. Subjeat to the provisions of the Act, a resolution in writing o
gsigned by all the members of the Company who would be entitled to
raceive notice of and to attend and vote at a general meeting, or by
their duly appointed proxies or attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the Company
duly convened and held. &any such resolution may he .~-ntained in one
document or in geveral documents in the same terms ea ' signed by one or
more of the members or their proxies or attorneys, and signature in the
case of a body torp-.rate whick is a member shall be sufficient if made
by a director or the secretary thereof or by its duly authorised

representative.
DIRECTORS

25. (1) Unless and until cotherwise determined by the Specified

Majority the number of directors shall not be subject to any maximum but
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shall be not isss than twa., Regulation 64 in Table A shali not apply to

thre Company.

(2) A director shall not require a share qualification but
shall be entitled to attend and speak at any general meeting of the
{ompany and at any scparate meeting of the holders of any clasg of

shares in the capital of the Company.

SPECIAL DIRECTORS

26, (1} MAM, for so long ay it or itz nominees holds not less than
7 Special Shares, shall be enti;led by notice in writing addressed to
the Company from time te cime to appoint as directors any two persons
ar:d may remove from nffice any person so ppointed and appoint another
person in his place. If at any time it has only appeinted one director

he shall have two votes.

(2) The holders for the time being of the remainang Special
Shares (other than those held by MaM) shall, acting by majority, be
entitled by notice in writing addressed to the Company from time to time
to appoint as a director any one person and may remove from office any

person so appointed and appoint another person in his place,

(3) Each of the Directors appointed pursuant to paragraphs (1)
and/or (2) cf this Article ("the Special Directors") shall at the

request of his appointor be appointed to any committee of th« Directors.

38.




(4) Fach of the Special Directors may by notice in writing to

the Company appoint any other person {(whether a Director or member of
the Company or not) to et as nis alternate at any meeting of the
Directors, o remove at any time such appointes and to appoint any other
person in his place. The alternata shall be entitled to sit on any
committee of which his appointor is a member when his appointor is

abgent.

{5) For so long as MAM or the other Special Shareholders have
not exercised thair respective right to appeint Special Directors they
shall each be entitled, by notice in writing addressed to the Company
and served at the registered office, from time to time to appoint any
one person ("the Observer"), to remove any person so appointed and to
appoint another person in his place. The Observer shall have the right
to attend all meetings of the Board and of such of the Company's
subsidiaries and any committees of the Board and of the relevant
qubsidiaries as are specified by the appointor. The Obszerver ahall be
given all notices, agendas, minutes and othew papers relating to such
meetings and to meetings of any committee of any such board of directors
and such other information as a director would be entitled to receive
and at the same time as such information is provided to directors and
shall as regards confidentiality have the same obligations to the
Company and any subsidiary to which he ig appointed as if he were a
director and shall undertake to the Company and any velevant subsidiary
accordingly. The Observer shall be entitled to attend and speak at any

such meetings of the bward but shall not in any circumgtances be

entitled to vote.




(6) The Company and the Board shall take all such steps as lie

within their respective powers to procure that, at the requesu of the B

person(s) which appeinted him, any Special Director shall be appointed
as a director of any of the Company's subsidiaries and to any committee
of the bvard of any such subsidiary, and such Special Birector so
aprointed shall be entitled to appoint one alternate in respect of the
subsidiaries (who ghall be the same person as the alternate director of
the Company appointed pursuant to Article 26{4})). The Company shall
further take all steps as lie within its power to procure that its
subsidiaries conduct their affairs so as to comply with all relevant

provigsions of these Articles.

(7) Each of the Special Directors or the Observers appointed
pursuant to this Article 27 shall be entitled to report back tc his
appointor on the affairs of the Company and its subsidiaries ard to
Jdisclose to his appointor such inforration as he shall reasonably
consider appropriate, provided that such appeintor shall have entered
into an undertaking of confidentiality on tarms reasonably satisfactory

to the appointor and the Company.

(8 Any Special Director shall be entitled to all notices and
voting rights and in all other respects be treated as the other
directors of the Company, save that the remuneration of the
non-executive shall be at such fee (being not less than £15,000 per
annum, subject to annual adjustment in accordance with the Index of

Retail Prices) as is agreed between the Board and his appointor.



{9) In addition to the powors under paragraphs (1) and (2) of
this Article, the holders of the Specified Majority shall be entitled by
notice in writing addressed to the Company to appeint any nurber of
additional directors (whether executive or non-executive) of the Company

and/or any of its subsidiaries.

(10) On any resolution pursuant to section 303 of the Act or

Article 31 hereof for the removal of a Special Director his appointor

present at such meeting shall together have twice as many votes as all

other Shareholders voting on such resolution.

MATTERS REOUIRING APPROVAL QF THE SPECIAL DIRECTORS

27. (L) In addition to any other authority required by law or by

these Articles:-

(a) the appointment of any additional executive directors or
non-executive directors (other than in accordance with

Article 26);

(b) the approval of the Annual Business Plan or any material

modification thereto:

{c) the alteration of the accounting reference date of the
Company or any subsidiary, the adoption of the accounting

policies for the Company and any material change in the

accounting policies of the Company or any subsidiary unless




{d)

()

(£)

(g}

(h)

the Board or the directors of that subsidiary are advised
in writing by the auditors of the Company that not to make
such a change will lead them to qualify the accounts to the

effect that they do not give a true and fair view;

any item of capital expenditure by the Company or any of
itg subsidiaries of aux amount in excess of £500,000 in any

one transaction or any series of connected transactions:

the making by the Company or any of its subsidiaries of any
material contract outside the ordinary course of their
regpective businesses or otherwise than at arm's length

commercial terms:

the entering into any contract or arrangement or a series
of connected contracts or arrangements by the Company or
any of its subsidiaries involving payments of £500,000 or
more over the term of such contract or arrangement (or such

connected contracts or arrangements as the case may be);

the acquigition of assets, (including shares and
securities) in one or a geries of transactions, for
congideration in excess of £500,000 {including assumed

liabilities};

the dismissal, or any recommendation for the appointment,
of any auditors and legal advisers to the Company or its

gubsidiaries,

42,
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(i) any change in the Service Agreements for directors of the
Company or NTL or of any employee of the Company or NIL

earning £40.000 or more per annum;

(3 the Company or any subsidiary entering into any legally
binding agreement undertaking or commitment to do any of

the foregoing:

shall, whether or not any such matter requires the consent of the
Spacified Majority in accordance with Article 6(6), require, in
addition to the approval of the Board, the consent cf a majority
of the Special Directors given in accordance with thisz Article.
If there are two or less Special Directors the required consent
shall be unanimous. If thers are no Special Directors but there

ig an Observer, hig consent will be required.

(2} The Company shall seek the consents referred to in this
Article in respect of any matter therein referred to after such matter
has been conasidered at a duly convened meeting of the Directors. The
notice convening such a board meeting shall contain provision that a
decigion in respect of such matter is required. Such notice shall be
accompanied by documentation (comprising papers submitted to the other
Directors) of reasonable length which is in the possession of the

Company and is relevant to the matter requiring a decision.

(3) Within 5 working days of the latar of (i) a Special

Director having actuvally received the papers referred to in

43.
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.o paragraph (2) and having actually received such responses as he may
reasonably request to any points, queries or reservations he may have,
and (ii) the Board Meeting referred to in paragraph (2) having actually
happened, such Special Director shall notify the Company as to whether
he congents to the proposal or otherwise., Any failure to notify the
Company within such perio¢ shall be deemed to be consent. If at the
Board Meeting referved to in paragraph {2), the Special Director gives a
formal affirmative vote {minuted ag such) in favour of the proposal,

that shall be regarded as consent,

{4) The consents referred to in this Article may be given
either specifically or generally in respect of the matters comprised

therein.

BORROWING PCWERS

28, (1) Subject as hereinafter provided the directors may exercise
all the powers of the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, and to issue debentures
and other securities, whether outright or as collateral security, for

any debt, liability or obligation of the Company or of any third party.

(2) The directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its Subsidiaries and

subsidiary undertakings {(if any) so as to secure (as regards

subsidiaries and subgsidiary undertakings so far as by such exercise they
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can gacure} that the aggregate amount for the time being remaining 0
undigcharged of all moneys borrowed by the Company and its pubsidiaries R
and subsidiary undertakings for the time being shall not at any time E
without the consent of the Company in general meeting exceed the greater

of £70 million or twice the aggregate of:-

{a) the amount paid up on the issued share capital of the Ly

Company;

(b} the amount astanding to the cradit of the consolidated :
capital and revenue reserves of the Company and its
Subsidiaries and subsidiary undertakings (including o

retained earnings); and

{c) the principal amount of outstanding Loan Stock

all as shown in the latest audited and consolidated balance sheest
of the Company and its Subsidiaries and subsidiary undertakings

but adjusted as may be necessary:

{a) to take account of: .

(1) any variation in the amount paid up on the issued

share capital of the Company and in the share

premium account since the date of such balance sheet;
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(ii) any distribution from such reserves {otherwise than
to the Company or to a Subsidiary) not provided for

therein;

(h) by deducting any debit balance on profit and loss account

as ghown in such balance sheet; and
(c) by the addition of any previous amortisation of goodwill
but until such time as the first audited and consgolidated balance
sheet of the Company and its Subsidiaries and subsidiary
undertakings shall be presented to an Annual General Meeting of

the Company such borrowings shall not exceed £70 million.

(3 For the purpose of these Articles (but without prejudice to

the generality of the expression "moneys borrowed"):

(2) the amount outstanding in respect of acceptances by the

Company or any of its subsidiaries or by any bank or
accepting house under any acceptance credit opened on
hehalf of the Company or any subsidiaries or subgidiary
undertakings (not being acceptances in relation to the
purchase of gonods in the normal course of trading) shall be

taken into accounts ag money borrowed;

(b moneys borrowed for the purpose of repaying the whole or

any part of the moneys previously borrowed and then

46.




outstanding (including any premium payable on final
sepayment) and applied for that purpose within thres menths
of such borrowing shall not, pending such application. be

taken into account as moneys borrowed:

{c} the following shall be deemed to be money borrowed:

{1) the principal amount for the time being owing in

respect of any debenturs within the meaning of part

KXVI of the Act whether issued for cash or

otherwise;

{ii) the nominal amount of any share capital and the
principal amount of any borrowings or other
indebtednass the redemption or repayment of which
is guaranteed or secured or is the subject of an
indemnity given by tha Company or any of its
subsidiaries or subsidiary undertakings and the
beneficial interest in which is not owned by the
Company or any of its subsidiaries or subsidiary

¥ undertakings;

- {2ii) any amount raigsed by bills of exchange;

(iv) the principal amount for the time being owing in
respect of any arrangements for hire, hire-purchase
or purchase on credit sale or conditionzl sale terms

ot and including sums due under £inance leases;

a7.
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(v) the aggregate amount of any book debts sold by the < S
Company or any of its subsidiaries or subsidiary
undertakings in respect of which the purchase price N

is outstanding;

{vi) the aggregate amount for the time being of any
unpaid taxation in respect of which the Ccmpany or
any of its subsidiaries or shbsidiary undertakings

is or may be required to pay interest:

{vii) the amount of any borrowings subordinated in the
event of the liguidation of the Company to the

unsecurad creditors of the Company:

(viii) factoring or like agreements or trade finance or
other arrangements entersd into primarily as a
method of raising finance but not shown as
borrowings on the balance sheet of the company
receiving credit and liabilities incurred primari.y
in connection with the raiging of finance but which
are off-balance-~sheet hy reason of being contingent,

conditional, limited racourse or natted-out against

an asset or otherwise;
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moneys borrowed shall not include:-

any borrowings between the Company and any wholly
owned subsidiary or between any wholly owned

subsidiary and anpther; and

accrued dividends and interest thereon; and

the principal amount of Loan Stock and acerued

intexest thereon;

moneys borrowed and outstanding in a currency other than
gterling shall be converted into sterling at the market
rate of exchange prevailing for the relevant currency in
London on the date on which the borrowing iimit falls to be

applied;

where moneys borrowed by a member of the Group are
guaranteed by another member of the Group only the

principal indabtedness shall be included.

(4) A certificate by the Auditors as to the aggregate amount of
moneys borrowed which may at any one time in accordance with this

Article be owing by the Cowpany and its subsidiaries and subsidiary

undertakings shall be conclusive and shall be binding upon the Company,

its members and all persons dealing with the Company.




(3) No liability or security given in respect of moneys
borrowad in excess of the limit imposed by paragraph (2) of this Article
ghall be invalid or ineffectual except in the case of expreys notice at
the kime wher the liability was incurred or security given that the

1imit thereby imposed had been or was thereby exceeded.

QUALIFICATION OF DIRECIORS

2a. Tn addition to the provisions of Regulation 81, the office of &

director shall also be vacated if:i-

(a} he becomegz of unsound mind;

(b} he ig removed under Article 26, being a Non-Executive

Director; or

{c) he is removed pursuant to Section 303 of the Act or

Article 21.

30, Any person may be appointed or elected as a director, whatever his
age, and no director shall ba required to vacate his office by reason of
his attaining or having attained the age of seventy years or any other

age.

50.




REYCGVAL OF DIRECTORS

31, In addition and without prejudice to the provisions of Section 303
of the Act and without prejudice to the rights of any directors under
his service contract in respect of such removal but subject to

Article 26:-

| {a) the Cempany may by extraordinary resolution remove any
direchor other than a Special Director before the

axpiration of his period of office;

{b) the holders of the Specified Majority may, by notice in

‘ writing given to the Company at its registered office
remove any director other than a Special Director from his
office as director and from any executive position he may

have with the Company or any of its subgidiaries,

ALTERNATE DIRECLORS

32. A director may at any time appoint any other person (whether a
director or member of the Company or not) to act as alternate director
at any reeting of the directors at which the director is not present,
and may at any time revoke such appointment. Aan alternate director so
appointed shall not be entitled as such to receive any remuneration from
the Company but shall otherwise be subject to the provigsions of Table A
and of these Articles with regard to directors. Aan alternate director

gshall be entitled to receive notice of all meetings of the directors and

51,




to attend and vote as a director at any such meeting at which the
diresctor appointing him is not personally pre:wnt, and generally to
perform all the functions, rights, powers and duties of the director by
whom he was appointed. An alternate director shall as regards
confidentiality have the same obligatiens to the Company and any
subsidiary to which he is appointed as if he were a director and shall
undertake to the Company and any relevant subsidiary accordingly. An
alternate director shall ipso facto cease to be an alternate director if
his appointor ceaces for any reason to be a director. Where a director
who has been appointad to be an alternate director is present at a
meeting of the directors in the absence of his appointor such alternate
director shall have one vote in addition to his vote as director. Every
appointment and revocation of an alternate director shall be made by
instrument in writiiy under the hand of the director wmaking or revoking
such appcintwent and such ingtrument shall only take effect on the

service thereof at the registered office of the Company.

DIVIDENDS

33. Regulations 102 to 105 (inclugive) of Table A shall be subject to

Article 5.

REMUNERATION OF DIRECTORS

34, Tha directors shall be entitled to the remuneration which the
Board shall approve. Any director who serves on any committee, or who

devotes special attention to the business of the lompany, or who

52.




otherwise performe gervices which in the opinion ¢£ the Board are in

addition to or outside the scope of the ordinary duties of a divestor

(vhich services shall include, without limitation, visiting or residing

abroad in comnaction with tha Company's affairs), may be paid such extra

remunecration by way of salary. percentage of profits or otherwise as the

directors shall approve.

DIRECTORS! AND EMPLOYEES' GRATUITIES AND PENSIONS

35. Subject to the prior consent of the Specified Majority, the

directors mays-~

{a)

astablish and maintain, or procure thz ggtablighment and
maintenance of any share option or share incentive ov
profit sharing schemes or trusts or any non-coutributory or
contributory pension or superannuation schemes or funds for
the benefit of, and may make or give or procure the making
or givang of loans, donations, gratuities, pensions,
allowances or emoluments (whether in money or
money's-worth) to, or to trustees on behalf of, any persons
who are or were at any time in the employment of tha
Company, or of any company which is a subsidiary of the
Company, or ig allied to or asagciated with the Company or
with any such subsidiary, or who are or were at any time
directors or officers of the Company or of any such other
company as aforesaid, and to the wives, husbands, widows,

widowers, families snd dependants of any such persons;

A




astablish and subsidiso or subscribe to any anstitutions,
associations, clubs or funds calculated to be for the

benefit of, or to advance the interests and well-being of
the Company, or of any such other company as afforssaid or

of any such persons as aforesgaid:

make payments for or towards policies of assurance on the
lives of any such persons and policies of insurance of or
in respect of any such persons (including insurance against

their negligence) as aforesaid;

pay, subscribe or guarantee money te or for any charitable
or benevolent objects, or for any exhibition, or for any

political, public, general, or useful object; and

do any of the above things either alone or in conjunction

with any such other company as aforesaid.

Subject always if the Act shall so require to particulars with

respect to the proposed payment being disclosed to the members of the

Company and to the payment being approved by the Company in general

meeting, any director shall be entitled to participate in and retain for
his own benefit any such lcan, donation, gratuity., pension, allowance or

emolument..




PROCEEDINGS OF DIRECTCRS

36, In Regulation 88 in Table A there shall be substituted for the

third sentence the following sentences namely: “All directors shall be

given notice of every meeting of the directors. Any director or

alternate director may by notice to the Company waive his right to
receive notice of the mesting and the presence of any director or
alternate director at the commencement of a meeting shall constituts

gsuch waiver by him",

7. (L) The queorum for meetings of the directors shall be three
including at least two Special Directors (or. if there is only one, that

Special Director).

(2) Save for emergencies, not less than seven days' notice
shall be given of meetings of the directors and meetings of the

directors shall be held monthly,

(3) For the purpose of determining whether a quorum exists for

the transaction of the business of the Board:-

in the case of a resolution agreed by directors in
telephonic communication with one another, all such
directorg shall be counted in the quorum and any resolution
so agreed shall be as valid and effective as if passed at a

meeting of the board of directors duly convened and held;




{b) in the case of a meeting of the board of directors, in
addition to the directors present at the meeting, any
director in telephonic communication with such megting

shall be counted in the guorum and entitled to vote; and

() any person attending a meeting of the board, or in
telephonic communication witb such a meeting, who is both a
director and is acting as an alternate director fOr two or
more of the Directors shall, for the purposes of the
quovwn, be counted as one for each such persom £Qr whom ha
is acting as an alternate director and, if applicable.
also be counted as a director, but not less than gwo

individuals shall constitute a quorum.

38, A resolution in writing of all the directors or all the pembers of
a committee of dirextors shall be as effectual as if it had been passed
at a meeting of dir=stors or (a3 the cage may be) a committee of

directors duly convened and held either:

(a) if it consigts of an instrument executed by or on behalf of

each such director or committee member; or

(b} if it consists of several instruments in the like form each
either:
(i) executed by or on behalf of one or more of such

directors or committee members; or
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{ii) sent by or on behalf of one or more of such
directors or comeittee merbers by telex or facsimile
transmission and deposited or received at the office

or rzceived by the secretary,

and any such instrument executed or sent by or on behalf of
an alternate director shall be deemed to have been duly
executed or sent (as the case may he) by or on behalf of

his appointor.

39. Subject to any requisite declaration of interest in accordance
with the provigions of the Act and (if applicable) Regulation 85 in
Table A having been made by him, a director may vote as a director in
regard to any transaction or arrangement in which he is interested, or
upon any matter arising therefrom and Regulations 94 and 95 in Table A

shall be construed subject to this provision,

40, In Regulation 97 In Table A:-

{a) there shall be inserted after the words 'the appointment"
the following words, namely: "or the terms of appointment";

and

(b) the following words shall be deleted, namely: "and be
counted in the gquozum" and there shall be inserted after
the words "his own appointment" the followi'.g words,

namely: “and shall be counted in the quesust 19 respect of



: " i each resolution inecluding that concerning his owm

T

;':, u? appointment", ,j

VAW:';f 3

: MINUTES :‘f
v i :‘"'
f v 41, The directors shall cause minutes to be made in books kept for tha ﬂ?

) T' purpose: - 13‘

o i
: :‘ (al of all appointments of officers and alternate directors 1x,¥
! made by the directors; and H:

| 2 '

'f (h) of all proceedings at meetings of the Company, of the %

‘.; holders of any class of shares in the Company of the 313
;é% i directors, and of committees of directors, including tha “
;iaﬂii names of the persons present at each such meeting, E‘
l; THE SEAL 5
:5 ‘f: 42, The Company is authorised pursuant to Section 39 of the Act for sgo %
N 5 long as its objects require or comprise the transaction of business in ¥
Y Af' ’ foreign countries to have an official seal for use in any territory.

! distriet, or place elsewhere than in the United Kingdom.

¥e g INDEMNITY

A 43, {1) Every director or other officer of the Company shall be 13

entitled to be indemnified cut of the assets of the Company against all o

Lo 58.
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losses or liabilities which he may sustain or incur in or about the
axecution of the duties of his office or otherwise in relation thereto
including any licbhility incurred by him in defending any proceedings.
whather civil or criminal, in which judgment is given in his favour or
in which he jig ~eguitted or in connecktion with any application under
Section 727 of the Act in which relief is granted to him by the Court
and no director or other officer shall be liable for any loss, damage or
migfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are not avoided

by Section 310 of the Act.

(2) Without prejudice to the provisions of paragraph (1) the
directors shall have power to purchase and maintain insu;ance for or for
the benefit of any persons who are or were at any time directors,
officers or employees or auditors of the Company, or of any other
company which ig its holding company or in which the Company or such
holding company or any of the predecessors of the Company has any

interest whether direct or indirect or which is in any way allied teo

associated with the Company, or of any subsidiary undertaking of the

Company or of any such other company, or who are or were at any time

trustees of any pension fund in which employees of the Company or of any
such other company or subsidiary undertaking are interested, including
{without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their dutieg

and/or in the exercise or purported exercise of their powers and/or




otherwize in relation to their duties, powers or offices in relation to

the Company or any such other company, subgidiary undertaking or pensicn

fund,

[
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THE COMPANIES ACT 1385

COMPANY LIMITED BY SHARES

HER
ARTICLES OF ASSOCIATION
(adopted by Special Resolution
passed on 24th October 1991 and amended by
Special Reselution passed on 15th January 1992)

CF

NTL GROUP LIMITED*

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
mcdified by these Articles, Table A (which expression means that Table
as prescribed by tegulations made pursuant to thie Companies Act 1985 and

~ in force on the date of adoption of these Articles).

2. (1) Regulationg 8, 24, 25, 50, 53, 54, 60-62Z (inclusive}, b65-869
{inclusivs), 73-78 {inclusivel, §0, 82, RB7, 89, 100, 109 and 118 in

Tabkle A do not apply to the Company.

B - YT emean o Amlems YR owitae B

PECTOR ) P |
{2} Unless the context otherwise requires:- é 23 Tl 992
ﬁwi g4
{a) vords denoting the singular number shall include the plural
numbar and vice-versa;
* The nam2 of the Cumpasny was changed from 159th Shelf Invegtment

- Company Limited on ¢:h October 1991,




words denoting the masculine gender shall include the

feminine and neuter genders and vice~versa; and

veferences to persons shall include bodies cotporate,

unincorporated associations and partnerships.

DEFINITIONS

3. In these Articles unless the context otherwise requires the words

standing in the first column of the following table bear the meanings

set opposite them respectively in the second column:-

Expresasion Meaning

"Act® the Companies Act 1985 (as amended from time

to time):;

"'A' QOrdinary the kolders for the time being of 'A!
Shareholders"
Ordinary Shares:

"'2' Ordinary Shareg" the 'A' Ordinary Shares of one penny each in

the capital of the Company:

"Annual Business Plan" the annual business plan of the Company and
of each of its subsidiaries from time to time
as approved by the Board (including a

majority of the Special Directors);




"tuditors"

"Board®

"'B' Qrdinary

Shareholders”

"tB' Ordinary Shares"

“Consolidated Post-Tax
Profit"

the auditors for the time being of the

Company;

the board of dirsctors for the time being of

the Company:

the holders for the time heing of 'B'

Ordinary Shares;

the 'B' Ordinary Shares of one penny each in

the capital of the Company;

the consolidated profit of the Company and its
Subsidiaries (if any) as shown by the audited
profit and loss account of the Company (or,
as the case may be, the audited consolidated
profit and loss account of the Company and
its Subsidiaries) which shall be drawn up in
accordance with generally accepted accounting
principles in the United Kingdom and on a
bazis and in accordance with accounting
policies approved from time to time by the
Board (and approved by a majority of the

Non~Executive Directors in accordance with

Article 26) and:-




{a)

(b)

{c)

before any provision is made for the
payment of any dividend on any share
in the capital of the Company or for
any share distribution by the Company
or for the transfer of any sum to any
reserves of the Company forming part

of shareholders' funds:

bofore deducting the amount of any
dividend declared and paid in respect
of any share by the Company in the
year or period to which the audited
profit and loss account (or audited
consolidated profit and loss account)

related;

after there has been deducted any
corporation tax (or any other fax
levied upon ar measu~aed by reference
to profits of or gains realised by the
Company and its Subsidiaries (if any)})
caleulated at the rates then
prevailing for which the Company or
any of its Subsidiaries is liable and
after making provigion for deferred
tax as contained in the relevant

accounts but excluding any taxation

relating to extraordinary items;




NGAAPII

"Group"

{d} after excaptional but before
gextraordinary items (as defined in
Statement of Standard Accounting
Practice No. 6 or any revision or

replazement thereof):

(e) before allowing for minority interests:;

(£} after there have been deducted any
interest charges paid or payable by

the Company and its Subsidiaries:

{g) before any amortigsation of any
goodwill arising on the acquisition by
the Company or a Subsidiary of any

Company or business; and

(h) before any amortisation or
depreciation of any other intangible
assets:

all as certified by the Auditors;

generally accepted accounting principles in

England and Wales:

the Company and its subsidiaries from time to

time;




“Licencesg" the licences granted to National

Transcommpunications Limited (*HNTL"“) from time

to time under the Wirelaess Telegraphy Act

1949 and/or the Telecommunicationsg Act 1984

and any other licences granted to NIL for the

purposes of its business:

"Listing" (iy

the listing of the Company's Ovdinary
Shares on The International Stock
Exchange of the United Kingdom and the
Republic of Ireland Limited ("The

Stock Exchange") becoming effegtive; or

the granting of an application by the
Company for the dealing in any of the
Company's Ordinary Shares on any other
public securities market (including
the Unlisted Securities Market of The
Stock BExchange) whereby such Shaves
can be freely traded and the approval

for such dealing becoming effective:

whether such listing is effected by way of an

offer for sale, a new issue of shares, an

introduction, a placing or otherwise;




"Loan Agreements”

*Loan Stock"

llt'Mll

lINTLII

"Sale®

these Articles none of the Special

'Shareholders, the 'A' Ordinary Shareholders

the Pacilities Agreement dated Z4th Coitcher
1391 between the Comwpany, S.G. Warburg and
Co. Limited and The Governor and Company of

the Eank of Scotland (and others) relating to

-the provision of various facilities to the

Company together with the Security Documents

referred to therein;

the unsecured 8% (net) Loan Stock 1997/2000

issued by the Company:

Mercury Asset Management plc:

National Transcommunications Limited:

the sale of any part of the equity share
capital of the Company to any person or group
resulting in that person or group (whether
alone or in conjunction with persons acting
in concert with such person or group, as
defined by the City Code on Take-Overs and
Mergers) holding at least 50 per cent of the

equity share capital and for the purposes of

{while they are Qualifying Institutions)

andfor the 'B' Ordinary Shareholders shall be




"Special Directorsg”

"Special Shares"

"Special Shareholders"

"Specified Majority"

"Qualifying Institution®

deemed to be acting an concert with one

angther;

the Special Directors appointed pursuant to

Article 26(1) and/or (2);

the Redeemable Special Shares of ors penny

each in the capital of the Company:

the holders for the time being of the Special

Shares:;

75% of the Special Shares in issue;

MAM and any other person who manages a
collective investment scheme (as defined in
Section 75 Financial Services act 1986} or
any person who manages funds on its own

behalf or for clients on a discretiocnary

basgis.




SHARE CAPITAL

4,% The share capital of the Company at the date of the adoption of

thege Articles is divided into:-

{a) 2,142,000 'A' Ordinary Shares of one penny each;

{2} 378,000 'B' Ordinary Shares of one penny each: and

{c) 12 Redeemable Special Shares of one penny each.

The Special Shares shall constitute a separate class of shares. The 'A’
Ordinary Shares and 'B' Ordinary Shares shall constitute one class of

shares and shall rank pari pacsu in all respects save as set out in

Article 5.

5. The rights of the 'A’ and 'B' Ordinary Shares shall be as follows:-

(L Income

The profits which are available for distribution {(including

retained distributable profits) shall be applied as follows:-

] The Share Capital was increased from £100 to E25,200.12 by a
Special Resolution passed on 24th October 1391.




(a)

(b}

Suhject to sub-clause {b){i) the profits shall be
distributed amongst the 'A* Ordinary Shareholders and the
'B' Ordinary Shareholders pari passu aceording to the
amounts paid up or credited as paid up on the 'A' Ordinary
Shares and the 'B' Ordinary Shares held by them
respectively. PROVIDED THAT, save as set out in paragraph
(b} (i) of this Article no such dividends shall be payable

without the consent of the Specified Majority.

In respect of the financial year of the Company commenging

lst January 1994 and thereafter:-

(i) the 'A' Ordinary Shareholders as a class shall be
entitled (in priority to any application of profit
for the benefit of any other class of shares and
before any setting aside or appropriation of profit
for any other purpose) in accordance with their
entitlement hereinafter appearing to a cumulative
participating ordinary dividend (the 'Participating
'A' Ordinary Dividend') which, net of any associated
tax credit, shall be equal to ane third of the
Consolidated Post Tax Profit for the relevant
financial year {(or financial period, as the case may
be). The Participating 'A' Ordinary Dividend shall
be distributed among the 'A' Qrdinary Shareholders
in proportion to the amounts paid up or credited as

paid up on the 'A' Ordinary Shares held by them.

10.




The Participating *Al Ordirary Dividenq shall acorye

from day to day and shall he Payable in fy13 withip
14 days of the Production of the Auditorg:

cartificata referred tq in Paragraph (a) and in any

Date) unless a later date ig agreed by the
Specifieg Majority. If by the Due bate the
Participating A Ordinary Dividend has not been

Paid, it ghaiy be paid ag scon ag Practicable

The Participating TA! Ordinary Pividend shall be

bpayable to 'a1 Ordinary Shareholders on the regigter

or peripd.

Subject to the provise in Paragraph (a), the balance
of any profits which the Company May determine to
distribute in tespect of any financial Year after
Payment of ghe Participating tAal Ordinary Divideng
shall be distributed amongst the p¢ Ordinary shares
and the 'mr Ordinary Shares parj pPassu daccording to
the amountg paid up gr credited ag paid up op the

-y Ordinary Shares ang the 'p Ordinary Shares helq

by them Fespectively,




{d)

The Participating 'A' Crdinary Dividend ghall be due and
payable on the dates or at the times herein stipulated and
notwithstanding the fact that the same are ewxpressed to be,
and shall in the event of their not being paid be,
'ecumulative', the amounts due and payable on such dates or
at such times shall, unless the Specified Majority decides
te the contrary, ipso facto and without any resolution of
the directors or the Company in general meeting (and
notwithstanding anything contained in Regulations 102 to
105 {inclusive) of Table A) become a debt due frvom and
immediately payable by the Company to the 'A’ Ordinary
Shareholders entitled to such dividends {subject to there

being profits out of which the same may lawfully be paid).

If in any financial year of the Company there shall not be
sufficient profits of the Company available for
distribution and resolved teo be distributed in respect of
such financial year for which the Company's accounts are
made up or to the extent that payment of a dividend would
constitute a breach of the Loan Agreement, then any amount
unpaid in respect of the Participating '2' Ordinary
Dividend shall be paid {(together with interest at the rate
set out in sub-paragraph (b)(i) above from the Due Date to
the date of actuval payment) as soon as the profits
available for distribution are sufficient to gover such
payment and such payment is not prohibited by the Lean

Agresement and no dividend shall be proposed, declared, or

12.
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paid on any other class of share in the capital of the
Company, nor any other raturn of capital made other than in
respect of redemption of a Special Share, unless and until
all arrears of the Participating 'A' Ordinary Dividend have
been paid. The Company and the Board shall take all steps
in its power to procure that, subject to the Act, its
subsidiaries pay to the Company sufficient distributions or

otherwise provide funds to the Company to enable it to pay

the Participating 'A' Ordinary Dividend.

For s0 long as there are 'A' Ordinary Shares in issue the
Company shall require the Auditors to prepare a certificate
as to the Consulidated Post Tax Profit for each financial
year or period of the Company either before or at the same
time as the consolidated accounts of the Company and its
subsidiary undertakings for that year or period are being
audited and the Company shall cause a copy of the
certificate prepared for such financial year or period to
be delivered to every member as soon as possible and in any
case not later than the date of signing of the audited
consolidated accounts of the Company and its subsidiary
undertakings for such financial year or period, together
with a statement of the adjustments (if any) and the
reasor.s therefor made to the consolidated profits of the
Company and its subsidiary underitakings (as shown in the
audited consolidated accounts) in order to arrive at the

figures contained in such certificate.




{2)
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(3)*

(i)

As recards capital

In the event of a winding up of the Company or upon &

reduction or return of capital other than as a result of redemption of a
Sprucial Share, the asszets of the Company remaining after payment of its
dabts and liabilities and of the costs, charges and expenses of such
winding up or reduction or return of capital shall be applied in the

following manner and order of priority:-

firstlv, in paying to the 'A' Ordinary Sharecholders a sum
equal to all unpaid arrcars or accruals of any
Particinating 'A' Ordinary dividend (i:hether declared or
not) plus interest thereon at the rate set out in
sub-paragrarh (b)(ii) above calculated down to and

including the date of repayment;

secondly, in distributing the balance amengst the 'A’
Ordinary Shareholders and 'B’ Ordinary Shareholders in
proportion to the nominal values of the shares held by them

aild as if they were all holders of shares of the same class.

As regards Voting

Subject to any speeial rights or restrictiong as to voting

attached by or in accordance with these Articles to any

* Article 5(3) was amended by a Special Resgolution passed on

15th January 1992,

14,




(ii)

5. (1)

class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one

vote for every 'A' Ordinary Share of which he is the holder.

The holders of the 'B' Ordinary Shares shall have no right
to receive notine of, or to attend or to vote at, any
general meeting of the Company but notwithstanding this the
holders of the 'B' Ordinary Shares shall have the same
commen law and statutory rights for protection of
minoritins as if the 'B' Ordinary Shares carried the right
to receive notice of, attend and vote at general meebtings

of the Company.

SPECTAL SHARES

The Special Shares shall not be entitled to any votes at

any general meeting of the Company or to participate in the capital or

profits of the Company at any time Lut a Special Shareholder shall be

entitled to receive notice ¢f and to attend general meetings of the

Company.

(2)

{a)

In the event of:-

either a Listing or a Sale, in each case if such Listing or
Sale is approved by the Specified Majority, all the rights
attaching to each of the Special Shares shall forthwith

determine upon such Sale or Listing becoming effective; or

15,




(b}

any holder of a Special Share ceasing to hold any ‘A’
Ordinary Shares, in which case all the rights attaching to
any Special Share held by that holder shall forthwith

determine,

and in each of the cases above,

(1)

(i)

any Special Share the rights attaching to which have so
determined shall unless redemption can be effected under
the Act be automatically converted into one Deferred Share
thaving no rights to income or capital) and the Company
shall give notice thereof forthwith to the holder of any

such Share;

if redemption within seven days of such determination would
be permitted under the Act the Company shall give notice to
the holder of any Special Share, the rights attaching to

which have so determined, redeeming such Share for cash at

par.

The provisions of paragraphs (3) and (4) respectively shall apply

to any such redemption or conversion.

(3}

{a) Forthwith on receipt of the notice referred to in
paragraph (2)(ii) each holder of a Special Share in
respect of which the rights have determined pursuant
to Article 6{2) shall deliver to the Office a

certificate in respect of such Share;

16,



{b) upon the redemption date {(being the date upon which
the Company gives notice pursuant to paragraph
(2)(ii}) the nominal value of such Shéfe shall
become a debt due and payable by the Company and
upon receipt of the relavant share certificate (or
an indemnity in respect thereof in a form reasonably
satisfactory to the Ccmpany) the Company shall

forthwith pay such amount to the Sharehelder; and

{c) if the holder of any Special Share which is liable
to be redeemed shall £ail or refuse to deliver up
the certificate for his Share the Special Share
shall be automatically converted into a Deferred

Share having no rights to ircome or capital.

(4) Each holder of a Special Share in respect of which the
rights have determined pursuant to paragraph {(2) above shall, unless
redemption is effected in accordance with paragraph (3) above, be bound
to send to the Company upon receipt of the notice referred to in
paragraph (2) above the certificate in respect of such Special Share and
the Company shall in exchange issue to such holder a certificate for the

Deferred Share resulting from the conversion.

(5) For so long as it or its nominee(s} hold 'A’ Ordinary

Shares MAM shall be entitled to hold not less than 7 Special Shares.

(6) Notwithstanding any other provisions of these Articles to

the rontrary, so long as any Special Shares shall remain outstanding:

17.




(i}

(ii)

{iii)

(iv)

(v}

the modification or variation of the rights attaching to

the 'A' Ocdinary, 'B' Ordinary or Special Shares:

the proposing of any resolution for reducing any share
capital or the amount (if any) for the time being standing
to the credit of the Company's share premium account or
capital redemption reserve in any manner for which the
consent of the Court would be required pursuant to the Act,
or for reducing any uncalled liability in respect of partly

paid shares;

the payment of any dividend (other than the dividend on the

'A' Ordinary Shares pursuant to Article 5(1)(bj):

the making of any distribution to Shareholders of a capital
nature including any distribution out of capital profits or
capital reserves or out of profits or reserves arising from
a distribution of capital profits or capital reserves by &

subsidiary of the Company;

the issue by any subsidiary (other than to the Company or
another wholly owned subsidiary) of any shares in the
capital of such subsidiary or the disposal by the Company
or by any subsidiary of any such shares (otherwise than as

aforesaid);

18,




{vi) the capitalisation of any of the distributable profits of
the Company (whether or not the same are available for
distribution and including prefits standing to any
reserve) or of any sum standing to the credit of the
Company's share premium account or capital redemption

reserve;

(vii) the creation or the granting of any options or other
rights to subsc;ibe for shares or to convert into shares
in the capital of the Company or any subsidiary or any
variation in the authorised or issued share or convertible

. loan capital other than pursuant to the exercise of any
option or other right to subscribe previously consented to

under these Articles;

(viii)* any increase in the authorised or issued share capital of
the Company or any subsidiary (save for the issue of not
more than 378,000 'B' Ordinary Shares directly or

indirectly to employees of the Group):

{ix) any alteration to the Memorandum or Articles of the

Company or any of its subsidiaries;

* Article 6{6){(viii) was amended by a Special Resolution passed on

15¢h January, 1992.

SV
I

¥

A



{x}

the redemption or repurchase or variation of rights of any
Shares of the Company or any subsidiary other than as
specifically required by their terms (other than
redemptions or repurchases of shares in a subsidiary
involving payment to the Company or another wholly owned

subsidiary)};

any sale, lease, transfer or other disposal of the whole or
any significant part of the undertaking of the Company or
of any of its subsidiaries or of assets (including shares
in subsidiaries) having a value (a "Value") (taking into
account liabilities (other than future or contingent
liabilities not requiring provision under GAAP) to be
assumed by the purchaser, lessee or transferee) of
£1,000,000 or more PROVIDED THAT for the purposes of
arriving at the Value a series of connected transactions
shall be treated asg one transaction. Once a transaction
has been approved by the Specified Majority under this
sub-paragraph the Value of such relevant transaction shall
be disregarded for the purposes of determining whether any
subsequent transaction requires approval under this

Sub-paragraph;

any material change in the nature of the business of the

Company and its subsidiaries taken as a whole;

20.




(xiii) (a)

(b)

(c)

the incurring after the date of adoption of these
Articles of any indebtedness of the Company or any
subsidiary (for borrowed money or otherwise except
for normal trade credit in the ordinary course of
business), other than borrowings under the Loan

Agreements or the Loan Stock;

the modification, refinancing or amendment of the
terms of any outstanding indebtedness (including
under the Loan Agreements or the Loan Stock) of the

Cempany or any subsidiary;

the repayment or rademption of any indebtedness in
respect of borrowed monies {as defined in Article
27{3})) other than as and when required by the Annual
Business Plan for the time being or in accordance
with the terms of the Loan Agreements (excluding for
this purpose prepayment of the Term Loan) or the

Loan Stock;

(xiv) amalgamation or merger of the Company with or into any

other entity, or amalgamation or merger of any subsidiary

of the Company with or into any other entity {(except the

Company or another wholly owned subsidiary of the Company};

(xv} any liquidation, winding up receivership or administratien

(or any analogous proceedings under the laws of any
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{xvi)

{xvii)

(xviii)

{xix)

{xx)

jurisdiction) of the Company or of any subsidiary of the

Company:

any Listing or Sale; or

any item ¢ capital expenditure by the Company or any of
its subsidiaries of an amount in excess of £2,000,000 in
any one transaction or any series of comnnected

transactions:;

the entering into any contract or arrangement or 4 series
of connected contracts or arrangements by the Company or
any of its subsidiaries involving payments of £2,000.000
or more over the term of such contract or arrangement (or
such comnected contracts or arrangements as the case may

be}:

the acquisition of assets, (including shares and
gecurities) in one or a series of transactions, for
consideration in excess of £2,000.000 (including assumed

liabilities);

the Company or any subsidiary entering into any legally
binding agreement undertaking or commitment to do any of

the foregoing:

shall require the consent of the Specified Majority given in

aceordance with this Article, in addition to any other approvals

required by law or these Articles.
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The Company shall seek the consent referred to in

paragraph (6) in respect of any matter therein referred to after such

matter has been considered at a duly convened meeting of the Board by

giving to each Special Shareholder notice that a decision in respect of

such matter is required. Such notice shall be accompanied by:

(i)

(8)

the papers submitted to the Board as a body in connection

with such matter: and

the recommendation of the Board with regard to the

decision to be made.

The Company shall send copies of the following documents

to each of the Special Shareholders:-

{a)

(b)

the monthly management accounts of the Company and its
subsidiaries, to be sent within 5 working days after the
date of the first meeting of the Board held after they

have heen prepared;

a quarterly report by the chief executive of the Company,
indicating significant developments and trends in relation
to the business of the Company and its subsidiaries during
the last quarter, comments on trading relative to the
equivalent period in the prior year and the current year's
budget, and future trading prospects. Such report shall

be sent to Special Shareholders within 7 days after the
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Board Meeting at which the Management accounts and the
chief executive's report for the guarter were congidered,
Such report may be amended by the Board, prior to its
dissemination, with the consent of the Board (including a
majority of—the Special Directors) and to exclude from the

report, as disseminated, any confidential information.

(c) copies of all documents sent to the agent pursuant to the

Loan Agreements at the same time as they are despatched to

the agent.
CLASS RIGHTS
7. (L) Whenever the capital of the Company ig divided into

different classes of shares the special rights attached to any class of
shares may be varied or abrogated, either whilst the Company is a going
concern or during or in contemplation of a winding-up, with the consent
in writing of the holders of 75% of the issued shares of that class, or
with the sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of that class. To every such
separate meeting all the provisions of these Articles relating to
general meetings of the Company or to the proceedings thereat shall,
mutatis mutandis, apply, save that the necessary gquorum shall bhe two
persons at least holding or representing by proxy one third in nominal
amount of the issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above defined is not

present those members who are present shall be a quorum and where there
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is only one person holding shares of that class that sole shareholder
shall be a quorum), and that the holders of shares of the class shall,
on a poll, have one vote in respect of every share of the class held by

them respectively.

{2) The rights conferred upon the holders of shares of any
class shall not, unless otherwise expressly provided by the terms of the
shares of that class, be deemed varied by the creation or issue of

further shares ranking in priority to or pari passu therewith.

ALLOTMENT OF SHARES

8. (1) Subject to paragraph {4) of this Article the directors
shall not without the authority of the Company in general meeting and of
any consents required pursuant to Article 6(6) allot any of the shares

in the capital of the Company.

{2} Where authority has been given to the directors as
referred to in paragraph (1) of this Article to allot shares the
directors may subject to the terms of such authority and subject to any
terms on which any shares are created or issued and in accordance with
this Article allot shares provided that no shares shall be issued at a

discount contrary to the act.

{3) In the foregoing paragraphs of this Article references to
allotment of shares shall include references to the grant of any right

to subscribe for, or to convert any security into, shares,
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(4) Where authority has been given to the directors as
referred to in this Article to grant a right to subscribe for, or to
convert any security into, shares the diresctors shall allot such shares

as may require to be allotted pursuant to the exercise of such right.

(5) Unless the Company in General Meeting by special
resolution shall otherwise determine, no shares in the Company shall be

allotted on terms that the right to the same may be renounced by the

allottees.

(6) Sections 89(1) and 90 of the Act shall not apply to the
Company.
9. In Requlation 3 in Table A there shall be inserted after the words

“"provided by the articles’ the following words, namely: "or by special

resolution®.

ig. Subject to the provisions of Part V of the Act and subject to any
other rights attaching to any class of share of the Company the Company

may:—

(a) isgue shares which are to be redeemed or are liable to be

redeemed at the option of the Company or the shareholders

concerned;

{b) purchase its own ghares (including any redeemable shares):
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(¢) make payment in respect of the redemption cor purchase
under Sections 159 and 169 or {as the case wmay be)
Section 162 of tha Act, together with the relevant
consent, of any of its own shares, otherwisa than ou£ of
distributable profits of the Company ¢r the proceeds of a
fresh issue of shares to the extent permitted Ly

Sections 171 and 172 of the Act.

SHARE CERTIFICATES

11. In Regulation 6 in Table A there shall be instrted after the word
"seal"™ the following words, namely: "or the official 7eal of the

company".

LIEN

12, The Company shall have a first and paramount lien on all the
shares registered in the name of any member (whether solely or jointly
with others) for all moneys due to the Company frem him or his estate,
whether solely or jointly with any other persun (whether a member or
not) and whether such moneys are preseatly payable or na', The
Company's lien on a share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors may at any time
resclve that any chare shall be exempt, wholly or partly, from the

provisions of this Article.
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CALLS ON SHARES

13. The directors may accept from any member the whole or any part of
the amount remaining unpaid on any share held by him notwithstanding

that no Part of that amount has been called up.

TRANSFER OF SHARES

14.% (1) The directors may refuse to register a transfer if either
the share is not fully paid up or the Company has a lien
thereon or the transfer is prohibited by these Articles or

by the terms of the allotment of the Shares in question.

(2) No sale or transfer of any Shares to any person whomsoever
shzll be made or r~egistered if it would give the Secretary
of State power to revoke any of the Licences or if, in the
reasonable opinion of the Board, it might otherwise
jeopardise any of the Licences or give the Secretary of

Skate the ability to vary any of the Licences.

(3) The provisions of paragraphs (1)} and (2) shall apply

mutatis mutandis to the sale or othey disposal of any

= Article 14 was amended by a Special Resolution passed on

15th January, 1992,
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(4)

(5)

{6)

sharag allotted to a member by means of a renounceable
letter of allotmeunt or other renounceable document of

title,

The Board shall within 30 days of any request from a
ghareholder wishing to transfer shares inform such
shareholder whether any person named by such shareholder
as a proposed transferee might, in the Board's opinion,
jeopardise any of the Licences or give the Secretary of

State the ability to vary any of the Licences.

Ne share shall be issued or transferred to any bankrupt or

person of unsound mind.

Notwithstanding any other provision of these Articles no
member may transfer or agree to transfer any interest in
any 'A' Ordinary Shares to any person who is not a
Qualifying Institution ("the transferee”) if, as a result
" the transfer or a series of transfers the transferee
would, either alone or in conjunction with persons acting
in concert, directly or indirectly own 90% or more of the
'A' Qrdinary Shares in issue {or any other shares into
which such shares may have been converted) unless the
transferee makes an irrevocable offer open for acceptance
for not less than thirty days to acquire the remaining 'A’
Ordinary Shares and all of the 'B' Ordinary Shares in

issue at a price per ~h/ e and on terms no less favourable
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than the most favourable terms provided by the transferee
during the twelve months preceding the proposed dale of
such transfer (including the terms proposed in relation to
the transfer itself), after deducting such part of the
price paid (if any) as represented the value of any
arrears or accrual of dividend in respect of such shares.
For these purposes the expression "acting in concert" has
the meaning set out in the City Code on Take-overs and

Hergers.,

In the svent that {i) a person ("the Offeror") makes an
ivrevacahle bena fide offer ("the Qffer") cpen for
acceptance for not less than thirty days ("the Offer
Period"} to acquire all the 'A' Ordinary Shares and 'B'
Ordinary Shares held by all members of the Company (other
than any already held by the Offeror}) and {ii) the Offer
is accepted by sharehclder{s) holding in aggregate more
than 90% of the 'A' Ordinary Shares in issue excluding any
shares held by the Offeror or a person connected (within
the meaning of Section 839 Income and Lorporation Taxes

Act 1988) with the Offeror then each member:

{i} shall be bound to accept the Offer in the Offer
Period and to execute all such documents and to do
all guch other acts or things which are necessary to
transfer its shares to the Offeror in accordance

with the terms of the Offer; and
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(i1} hereby appeints the Company as his Attorney in his
name and on hig behalf to accept the Offer and
gexecute all such documents and to do all such other
acts or things which the Company as his Attorney
deems necessary to transfer its shares to the

Offeror in accordance with the terms of the Offer:

and the aggregate price paid by the Offercr to the holders
of shares accepting the Offer sisll be treated by them as
if it were a surplus distributed to such holders in a
liquidation of the Company and shall be divided among the
holders of the 'A' and 'B' Ordinary Shares accordingly.
Any membar which receives from such Offeror a greater
payment. than that to which he is entitled shall hold the
amount of the overpayment in trust for the other members

in proportion to their respective entitlements.

15.% (1) Transfers of 'A' Ordinary Shares shall only be effected in
accordance with this Article 15,
(z) Subject to paragraph (3) a transfer of 'A' Ordinary Shares
shall only be made to a Qualifying Institution whose
[ * Article 15 was amended by a Special Rescolution passed on

15th January, 19922,
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(4)

identity has been approved by the Specified Majority and
only if the transferee complies with paragraph {3) of this

Article.

Before disposing, directly or indirectly, of the beneficial
interest in any 'A' Ordinary Shares the member who is
proposing to make the disposal shall procure that the
transferee, having decided how many 'A' Ordinary Shares in
aggregate it wishes to acquire interests in ("the Aggregate
amount") offers to buy the requisite number of Shares at
the same price and on the same terms from each of the

'A' Ordinary Shareholders pro rata to his total holdings of
'A' Ordinary Shares. Each 'A' Ordinary Shareholder shall
have 10 business days in which to decide to accept or
reject such npportunity and, if it does not reply within
such period, shall be deemed to have rejected it, in which
case the other parties shall be free (on a pro rata basis)
to dispose of 'A' Ordinary Shares in excess of their pro
rata entitlement up to the aggregate Amount. The
provisions of this paragraph (3) may be waived by the

Specified Majority.

The following transfers by Qualifying Institutions shall
not be subject to paragraphs (2) and (3) of this Articile.

Transfers to:—

(a) its nominee or from one nominee to another nominee

of the Qualifying Institution:
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(b}

{c)

(d)

{e)

(£)

the beneficial owner for the time being of the
shares or any other perscon who becomes a manager or

trustee of such shares for the same beneficial owner;

any other company (in this Article called
"Associated Company") which is a holding company of
that member or which is another subgidiary of such a
holding company (the expression "holding compang"
and "subsgsidiary" having the meanings respectively

given to them in section 736 of the aAct);

a fund or a nominee of a fund managed by a
Qualifying Institution or any other person who

becomes a2 manager or trustee of such a fund;

a limited partnership in which zach of the limited
partners is at the time of the transfer a beneficial
owner of some or some part of the shares the subject
of the transfer ("a qualifying partnership") or the
general partner or a nominee of the qualifying
partnership or any transfer thereafter by a
qualifying partnership or the general partner or a
nominee of such qualifying partnership to the

beneficial owner of the shares;

a nominee formed for the purposes of administering a

go-investment scheme of a Qualifying Investor,
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{%) Where a (ualifying Institution has transferred any shares
to an Associated Company (the "transferee company")
pursuant to the exception contained in paragraph (4)(c) and
thereafter at any time the transferee company ceases to he
an Associated Company with the transferor company. the
transferee company shall promptly give notice thereof to
the Company and shall transfer the relevant shares to the
transferor company or an Associated Company of the
transferor company within 14 days of the transferor company
and the transferee company ceasing to be Associated

Companies.

le.* (1) Transfers of 'B' Ordinary Shares shall only be effected in
accordance with paragraphs (6) and (7) of Article 14 or

this Article 16.

(2) The following transfers by 'B' Ordinary Sharehclders shall

be permitted:-

(a) in the case of shares beneficially owned by a
member, any transfer to the parents, brothers,
sisters, spouse, child or remoter issue of such
member or to the trustees of any trust the sole

beneficiaries of which are one or more of that

* Article 16 was amended by a Special Resolution paszsed on

15th January, 1992,
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member, such parent, brother, sister, spouse, child or
remoter issue PROVIDED THAT if and whenever any such
persons ceazsz to be the sole beneficiaries of such trust
the trustee or trustees shall forthwith give a Transfer
Notice (as defined in paragraph (3) of this Article) in
respect of the shares in question and, if they fail to give
a Transfer Notice within 14 days of such cessation, thay
shall be deemed to have given a Transfer Notice at the end

of such period of 14 days;

(b) if the Board does not allocate the Shares in
accordance with paragraph (6), any transfer by the
personal representative of a deceased member to the
widow, widower, parents, brother, sister, child or
remotor issue of such deceased member or to another

personal representative of the same estate;

{c}) in the case of a trustee of a trust any transfer to
the beneficiaries or to another trustee of that
trust or to the trustee of another trust for the
benefit of any one or more of the same beneficiaries
only subject to the same proviso as is stated in
sub-paragraph (a).

(3) If any director or employee of the Company or any of its
suibsidiaries ceases (other than by reason of disability or

ill~health, retirement at normal retirement date or



{4)

dismissal which is wrongful or unfair within the meaning of

the provisions of the Employment Protection (Consolidation)
Act 1978) to be such a director or employee or dies he (and
any person to whom he may have transferred any shares
pursuant to the provisions of paragraph (2) hereof whether
directly or through a series of transfers) his personal
representatives (in the case of death) shall be bound to
offer all of the shares then registered in his or their
names ("the Shares for Sale") to the Board at a price to be
determined by the Board in accordance with paragraph (5}.
The offer is referred to in this Article as the Transfer
Notice and, ance given or deemed to be given, may not be

withdrawn.

If a 'B' Ordinary Shareholder ceases to be an employee
{from any cause other than as specified in paragraph (3))
of the Company or any of its subsidiaries or at any time
wishes to transfer shares to any person other than those
ligted in paragraph (2), he may (but shall not be obliged
to) issue a Transfer Notice in respect of all of the shares
held by him to the Board at a price to be determined by the
Poard in accordance with paragraph (5). Except when served
after a ‘B’ Ordinary Shareholder has ceased to be an
employee the Transfer Notice shall be accompanied by an

explanation to the Board as to why he wishes to transfer

shares.




(5)

{(a}

{b)

The price for the Shaves for Sale {"the Price")
shall equal the fair value of the Shares for Sale
pased on the most recent annual valuation and
computed in accordance with sub-paragraph (b},
unless the Bourd believes that there has been a
material change in the value of the Shares for Sale
in which case the Price shzll be the fair value
{computed in accordance with sub-paragraph (b))}, but
pased on the next annual valuation. In this case,
the Transfer Notice shall be held over and the
Shares for Sale shall not be transferred until the

next annual valuation has been made.

The Board shall arrange that each year the Auditors
ghall certify in writing the sum which in their
opinion is the fair value of a 'B' QOrdinary Share
(on the basis that the transferor is a willing
geller). In certifying such sum the Auditors shall
take into account generally accepted valuation
methods and shall alsoc take into account the fact
that the Shares for Sale constitute a minority
interest and that the Shares for Sale are unlisted
but otherwise the Auditors shall have regard to such
criteria as they shall regard as appropriate for the
purpose. In so certifying, the Auditors shall be

considered to be acting as experts and not as

arbitrators and, accordingly, the Arbitration Acts




1950 and 1979 or any statutory re-enactment or
modification thereof for the time being in force
shall not apply. The cost of obtaining the

Auditors' certificate shall be borna by the Company.

(86) On receipt by the Company of a Transfer Notice or a deemed
Transfer Notice the Board shall be entitled to determine,
subject to the prior written approval of the Special

Directors, to allocate the Shares for Sale:-

{a) to a person or persons replacing (directly or
indirectly) the transferor as an employee or

director of the Company:

{b) to a trust for the benefit of employees or directors:;

{c) directly or indirectly to such other employees as

the Board shall consider appropriate.

The Board shall use all reasonable endeavours to allocate
the Shares for Sale as provided in this paragraph, if a
Transfer Notice ig served or deemed served after the death
of a 'B' Ordinary Shareholder or after such holder {(or the
person from whom such shares were transferred pursuant to
the provisions of paragraph (2) hereof whether directly or
through a series of transfers) has ceased to be 2 director

or employee of the Company or any of its subsidiaries, In
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these circumstances, the Board will use all reasonable
endeavours to moke such allocation as soon as practicable,
having regard to the provisions in paragraph 5(a) of this

Article relating to the holding over of Transfer Notices

until the next annual valuation, In any other
circumstances the Board shall have no obligation to seek to
allocate the Shares for Sale. In any case where the Board
fails to allocate the Shares for Sale, such Shareg may not
be transferred to any other party (except as provided in
paragraph (2)) without the consent of the Board (including

the Special Directors).

(7 Within 14 days of the issue or deemed issue of a Transfer
Notice the transferor shall be bound to deliver to the
Board a Stock Transfer Form ("the Transfer Form") in
respect of all the Shares for Sale duly executed by him
with the name of the transferee in blank. The transferor
shall he deemed to have given the Board irrevocable
instructions to £ill in the name of the transferee in
accordance with the determination in accordance with
paragraph (6) as soon as this has been done and the Price
nas been determined pursuant to paragraph (5). If, after
becoming so bound, the transferor makes default in
delivering the Transfer Form, the Company may receive the
purchase money and the transferor shall be deemed to have
appointed any one director or the secretary of the Company

as his agent to execute a transfer form to the purchaser



(8)

(8)

and upon execution of such transfer, the Company shall hold
the purchase money in trust for the transferor. The
receipt of the Company for the purchase money shall be a
good discharge to each purchaser and, after his name has
beun entered in the register of members of the Company, the
validity of the proceedings shall not be questioned by any

person.

The provisions of this Article shall apply mutatis mutandis
to the sale or other disposal of any shares allotted to a
member by means of a renounceable letter of allotment or
other renounceable document of title. No 'B' Ordinary
Shareholder shall transfer or agree to transfer the legal
or beneficial ownership of any share registered in his name
or allotted to him except by means of a transfer and

subject to the provisions of this Article.

Any member of the Company who (being an individual) shall
have made in respect of him a petition for a bankruptcy
order or an application for a Voluntary Arrangement (as
that expression is defined in Section 1(1) of the
Insolvency Act 1986) or (being a body corporate} shall have
any action, application or proceeding taken in respect of
it for a Veluntary Arrangement or composition or
reconstruction of its debts, the presentation of an
administration petition, its winding up or dissolution or

the appeointment of a receiver, liquidator, trustee or




(10}

(11)

(12)

administrative receiver or similar officer, shall be deemed
to have given a Transfer Notice at the Price in respect of
all of his or its shares in the capital of the Company
immediately before the happening of such event unless any
person entitled to & share in consequence of any of such
events is, or within thirty days of becoming so entitled
transfer such shares to, a person to whom shares may be
transferred pursuant to paragraph (2). Regulations 29-31

of Table A shall be construed accordingly.

Regulation 29-31 of Table A shall be construed subject to

this Article.

If, in any case where under the provisions of these
Articles a person has become bound to give a Transfer
Notice in respect of any shares and such a Transfer Notice
is not duly given within a period of two weeks of demand
being made a Transfer Notice shall be deemed to have been
given at the expiration of the said period. In any suct
case as aforesaid the provisions of this Article shall ta 2

effect.

The provisions of this Articie shall cease and determine
(except in relation to shares which are then the subject of

a Transfer Notice) on a Sale or Listing.
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17. Special Sharss shall only be transferable to a Qualifying
Institution holding not less than 8.33% of the _sued 'A’ Ordinary
Shares {(or such lesser percentage as is approved by the Specified
Majority) which has been approved as tlie helder of Special Shares by the

Specified Major:ity.

18, (1) The directors may also refuse to register a transfer

unless:-

{a) it is lodged duly stamped at the office or at such other
place as the directors may appoint and is accompanied by
the certificate for the shares to which it relates and such
othey evidence as the directors may reasonably reguire to

show the right of the transferor to make the trangfer:

{b) it is in respect of only one class of share; and
(<) it is in favour of not more than four transferees,
(2) If the directors refuse to register a transfer of a share,

they shall within fourteen days after the date on which the transfer was

lodged with the Company send to the transferor notice of the refusal.

(3) All instruments of transfer which are registered shall be
retained by the Company, but any instrument of transfer which the
dir.ators refuse to register shall be returned to the person lodging it

when notice of the refusal is given.




ALTERATION OF SHARE CAPITAL

19. The provisione of ragulations 32, 33, 34 and 36 of Table A shall

take efiect subject to the provisions of Article 7.

GENERAL MEETINGS

20. Every notice convening a general meeting shall comply with the
provisions of Section 372{2) of the Act as to giviag information to
members in regard to their right to appoint pioxies; and notices of and
other communications relating to any general meeting which any membar is

entitled to receive shall be sent to the Auditors.
21. A poll may be demanded by any member present in person or by proxy
or (being a corporation) by its duly authorised representative.

Regulation 46 in Table A shall be construed accordingly.

VOTES QF MEMBERS

22. The instrumest appointing a proxy shall be in writing in any usual
or common form and shall {except in the case of an appeintment by telex
or a facsimile copy of an appointment otherwise complying with the
requirements of this Article} be executed by the appointor or his
attorney duly authorised in writing or in such other form as the

directors may approve. A prox; need not be a member of the Company.
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23. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notarially
cortified copy of such power or authority, shall be deposited or
received at the registered office {or at such other place in the United
Kingdom 2s is specified for that purpose in any instrument of proxy sent
by the Company in relation to the meeting) not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or handed to
the chairman of the meeting or adjourned meeting, and, in default, the

instrument of proxy shall be invalid.

24, Subject to the provisions of the Act, & resolution in writing
signed by all the members of the Company who would be entitled to
receive notice of and to attend and vote at a general meeting, or by
their duly appointed proxies or attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the Company
duly convened and held. Any such resolution may be contained in one
document or in gseveral documents in the same terms each signed by one or
more of the members or their proxies or attorneys, and signature in the
case of a body corporate which is a member shall be sufficient if made
by a director or the secretary thereof or by its duly authorised

representative.

DIRECTORS

25. (1) Unless and until otherwise determined by the Specitfied

Majority the number of directors shall not be subject to any maximum but
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shall be not less than two. Regulation 64 in Table A shall not apply to

the Company.

(2) A director shall not require a share qualification but
shall be entitled to attend and speak at any general meeting of the
Company and at any separate meeting of the holders of any tlass of

shares in the capital of the Company.

SPECIAL DIRECTORS

26. (1) MAM, for so long as it or its nominees holds not less than
7 Spacial Shares, shall be entitled by notice in writing addressed to
the Company from time to time to appoint as directors any two persons
and may remove from office any person so appointed and appoini another
person in his place. If at any time it has only appointed one diyrector

he shall have two votes.

(2) The holders for the time being of the remaining Special
Shares (other than those held by MAM) shall, acting by majority., be
entitled by notice in writing addressed to the Company from time to time
to appoint as a director any one person and may remove from office any

person so appointed and appoint another person in his place.

(3) Fach of the Directors appointed pursuant to paragraphs (1)

and/or {2) of this Article ("the Special Directors") shall at the

request of his appointor be appointed to any committee of the Directors.
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(4) Each of the Special Dirsctors may by nrtice in writing to
the Company appoint any other person (whether a Director or member of
the Company or not) to act as his alternate at any meeting of the i
Directors, to remove al any time such appointee and to appoint any other 'y
person in his place. The alternate shall be entitled to sit on any
committee of which his appointor is a member when his appointor is o

absent,

{5) For so long as MAM or the other Special Sharcholders have
not exercised their respective right to appoint Special Directors they
shall each be entitled, by notice in writing addressed to the Company
and served at the registered office, from time to time to appoint any
one person (''the Observer"), to remove any person SO appointed and to
appoint another persen in his place. The Observer shall have the right
to attend all meetings of the Board and of such of the Company's
subsidiaries and any committees of the Board and of the relevant
subsidiaries as are specified by the appointor. The Observer shall be
given all notices, agendas, minutes and other papers relating to such
meetings and to meetings of any committee of any such board of directors
and such other information as a director would be entitled to receive
and at the same time as such information is provided to directors and
shall as regards confidentiality have the same obligations to the
Company and any subsidiary to which he is appointed as if he were a
director and shall undertake to the Company and any relevant subsidiary
accordingly. The Observer shall be entitled to attend and speak at any

such meetings of the board but shall not in any circumstances be

entitled to wote.




{6) The Company and the Board shall take all such steps as lie
within their respective powers to procure that, at the request of the
percon(s) which appointed him, any Special Director shall be appointed
as a director of any of the Company's subsidiaries and to any committee
of the board of any such subsidiary, and such Special Director so
appointed shall be entitled to appoint one alternate in respect of the

subsidiaries (who shall be the same person as the alternate directer of

the Company appointed pursuant to Article 26(4)). The Company shall
further take all steps as lie within its power to procure that its
subgidiaries conduct their affairs so as to comply with all relevant

provisions of these Articles.

(7) Each of the Special Directors or the Observers appointed
pursuant to this Article 27 shall be entitled to report back to his
appointor on the affairs of the Company and its subsidiaries and to
disclose to his appointor such information as he shall reasonably
consider appropriate, provided that such appointor shall have entered
into an undertaking of confidentiality on terms reasonably satisfactory

“o0 the appointor and the Company.

(83 any Special Director shall be entitled to all notices and
votirg rights and in all other respects be treated as the other
directors of the Company, save that the remuneration of the
non-executive shall be at such fee (being not less than £15,000 per
annum, subject to annual adjustment in accordance with the Index of

Retail Prices) as is agreed between the Board and his appointor.



(9} In addition to the powers under paragraphs (1) and (2) of
this Article, the holders of the Specified Majority shall be entitled by
notice in writing addressed to the Company to appoint any number of
additional directors {whether executive or non-executive) of the Company

and/or any of its subsidiaries.

{1D0) On ony resolution pursuvant to section 303 of the Act or
article 31 hereof for the removal of a Special Director his appointor
present at such meeting shall together have twice as many votes as all

other Shareholders voting on such resclution.

MATTERS REQUIRING APPROVAL OF THE SPECIAL DIRECTORS

27,.« (1} In addition to any other authority required by law or by

these Articles:-

{a}l the appointment of any additional executive directors or
non~executive directors (other than in accordance with

Article 26):

{h) the approval of the Annual Business Plan or any material

modification thereto;

* Article 27{(1) was amended by a& Special Resoluition passed on

15th January, 1992.




{c) -~

{d)

{e)

(L)

{g)

the issue of shares directly or indirectly to employees of

the Group;

the alteration of the accounting reference date oi the
Company or a;; subsidiary, the adoption of the accounting
policies for the Company and any material change in the
accounting policies of the Company or any subsidiary unless
the Board or the directors of that Subsidiary are adviseq
in writing by the auditors of the Company that not to make
such a change will lead them to qualify the accounts to the

effect that they do not give a true and fair view;

any item of capital expenditure by the Company or any of
its subsidiaries of an amount in excess of £500.,000 in any

one transsction or any series of connected transactions;

the making by the Company or Any of its subsidiaries of any
material contract outside the ordinary course of their
respective businesses or otherwise than at arm's length

commercial terms:

the entering into any contract or arrangement or a series




(h) the acquisition of asscts, (including shares and
securities) in one or a2 series of transactions, for
consideration in excess of £500,000 (including assumed

liabilities):

(i) the dismissal, or any recommendation for the appointment,
of any auditors and legal advisers to the Company or its

subsidiaries:;

(i) any change in the Service Agreements for directors of the
Company or NTL or of any employee of the Company or NTL

earning £40,000 or more per annum;

(1) the Company or any subsidiary entering into any legally
binding agreement undertaking or commitment to do any of

the foregoing:

shall, whether or not any such matter requires the consent of the
Specified Majority in accordance with Article 6(6), require, in
addition to the approval of the Board, the consent of a majority
of the Special Directors given in accordance with this Article.
If there are two or less Special Directors the required consent
shall be unanimous. If there are no Special Directors but there

is an Observer, his consant will be reguired.

(2) The Company shall seek the consents referred to in this

Article in respect of any matter therein referred to after such matter




has been considered at a duly convened meeting of the Directors. The
notice convening such a board meeting shall contain provision that a
decision in respect of such matter is required. Such notice shall he
accompanied by documentation {romprising papers submitted to the other
Directors) of reasonable length which is in the possession of the

Company and is relevant to the matter requiring a decision.

(3 Within 5 working days of the later of (i) a Bpecial
Director having actually received the papers referred to in
paragraph (2) and having actually received such responses as he may
reasonably request to any points. queries or reservations he may have,
and (ii) the Board Meeting referred to in paragraph (2) having actually
happened, such Special Director shall notify the Company as to whether
he consents to the proposal or otherwise. Any failure to notify the
Company within such period shall be deemed to be consent. If at the
Board Meeting referred to in paragraph (2), the Special Director gives &
formal affirmative vote (minuted as such) in favour of the proposal,

that shall be regarded as consent.

(4) The consents referred to in this Article may be given
either specifically or generally in respect of the matters comprised

therein.

BORROWING POWERS

28. (1) Subjest as hereinafter provided the directors may exercise

all the powers of the Company to borrow money, and to mortgage Or charge

51.




its undertaking, property and uncalled capital, and to issue debentures
and other securities, whethe. outright or as collateral gecurity, for

any debt, liability or obligation of the Company or of any third party.

(2) The directors shall restrict the borrowings of the Company
and exervise all voting and other rights or powers of control
exercisable by the Company in relation to its Subsidiaries and
subsidiary undertakings (if any) so as to secure [as regards
subsidiaries and subsidiary undertakings so far as by such exercise they
car. secure! that the aggregate amount for the time being remaining
undischarged ot 231 moneys borrowed by the Company and its subsidiaries
and subsidiary undartakings for the time being shall not at any time
without the consent of the Company in general meeting exceed the greater

of £70 million or twice the aggregate of:-—

va) the amount paid up on the issued share capital of the

Company;

{b) the amount standing to the credit of the consolidated
capital and revenue reserves of the Company and its
Subsidiaries and subsidiary undertakings (including

retained earnings}): and

(c) the principal amount of outstanding Loan Stock

52,




all as shown in the latest audited and consolidated balance sheet
of the Company and its Subsidiaries and subsidiary undertakings

but adjusted as may be necessary:

{a) to take account of:

(i) any variation in the amount paid up on the issued
share capital of the Company and in the share

premium account since the date of such balance sheet;

(ii) any distribution from such reserves {otherwise than
to the Company or to a Subsidiary) not provided for

therein;

(b} by deducting any debit balance on profit and loss account

as shown in such balance sheet; and
{c) by the addition of any previous amortisation of goodwill
but until such time as the first audited and consolidated baiance
sheet of the Company and its Subsidis:ies and subsidiary
undertakings shall be presented to an Annual General Meeting of

the Company such borrowings shall not exceed £70 million.

{3) For the purpose of these Articles (but without prejudice to

the generality of the expression "moneys borrowed"):




{a) the amount outstanding in respect of acceptances by the
| Company or any of its subsidiaries or by any bank or
accepting house under any acceptance credit opened on
behalf of the Company or any subsidiaries or subsidiary
undertakings (not being accepiances in relation to the
purchase of goods in the normal course of trading) shall k2

taken inte accounts as money borrowed:

{b) moneys borrowed for the purpose of cepaying the whole or
any part of the moneyS previously borrowed and then
outstanding (including any premium payable on final
repayment) and applied for that purpose within three months
of such borrowing shall not, pending such application, be

taken into account as moneys borrowed;

(<) the following shall be deemed to be money borrowad:

{1) the principal amount for the time being owing in
respect of any debenture within the meaning of part
ZXVI of the Act whether issued for cash or

otherwise;

{(ii) the nominal amount of any share capital and the
principal amount of any borrowings or other
indebtedness the redemption or repayment of which
iz guaranteed or gsecured or is the subject of an

indemnity given by the Company or any of its

54.




(v}

(vi)

subsidiaries or subsidiary undertakings and the
beneficial interest in which is not owned by the
Company or any of its subsidiaries or subsidiary

undertakings;

any amount raised hy bills of exchange;

the principal amount for the time being owing in
respect of any arrangements for hire, hire-purchase
or purchase on credit sale or conditional sale terms

and including sums due under finance leases;

the aggregate amount of any book debts sold by the
Company or any of its subsidiaries or subsidiary
undertakings in respect of whach the purchase price

is outstanding;

the aggregate amcunt for the time being of any
unpaid taxation in respect of which the Company or
any of its subsidiaries or subsidiary undertakings

is or may be required to pay interest;

the amount of any borrewings suhordinated in the
event of the liguidation of the Company to the

unsecured creditors of the Company:

55.




(viii) factoring or like agreements ox trade ¥inance or
other arrangements entered into primarily as a
method of raising finance but not shown as
borrowings on the balance sheet of the company
receiving credit and lizbilities incurred primarily
in connection with the raising of finance but which
are off-balance-sheet by reason of being contingent,
conditional, limited recourse or netted-out ayainst

an asset or cotherwise;

{d) moneys borrowed shall not include:-

(i) any borrowings between the Company and any wholly
owned subsidiary or between any wholly owned

subsidiary and another; and

{(ii) accrued dividends and interest thereon: and

{iii) the principal amount of Loan Stock and accrued

interest thereon;

(e) moneys borrowed and outstanding in a currency other then
sterling shall be converted into sterling at the market
rate of exchange prevailing for the relevant currency in

London on the date on which the borrowing limit falls to be

applied;




(£) where moneys borrowed by a member of the Group are
guaranteed by another member of the Group only the

principal indebtedness shall be included.

(4) A certificate by the Auditors as to the aggregate amount of
moneys borrowed which may at any one time in accordance with this
Article be owing by the Company and its subsidiaries and subsidiary
undertakings shall be conclusive and shall be binding upon the Company.

its members and all persons dealing with the Company.

(%) No liability or security given in respect of moneys
borrowed in excess of the limit imposed by paragraph (2) of this Article
shall be invalid or ineffectual except in the case of express notice at
the time when the liability was incurred or security given that the

1limit thereby imposed had been or was thereby exceeded.

DUALIFICATION OF DIRECTORS

29, In addition to the provisions of Regulation 81, the office of a

director shall alse be vacated if:-

{a) he becomes of unsound mind;

{b) he is removed under Article 26, being a Non-Executive

Director: or

57,




{ X
I
PO UDSLIN
L3
g
L "i
.
‘l
4
.
' i
M )
] ey
; S
1 '
k
o
1
LRI Y
e d !
" PR T
bR
b
L} s.‘
\
L
-
¥ Al
~
\ BN
) s
e
- K
N *
11 N
- L
by Ao 1. 1
LRl
4
.P,
-
) .
W Gur
35 f
o ,
o
41
B b
- 1
. 2"
s e
r e )
3 ' ]
LRI PRI A
f
7l
p e
g +
i
o
L, e
,A v
el
e

{c) he is removed pursuant to Section 303 of the Act or

Article 31.

30. Any person may he appointed or elected as a director, whatever his

age, and no director shall be required to vacate his office by reason of

his attaining or having attained the age of seventy years or any other

age.

REMOVAL OF DIRECTORS

31. In addition and without prejudice to the provisions of Section 303

of the Act and without prejudice to the rights of any directors under

his service contract in respect of such removal but subject to

Article 26:-

(a) the Company may by extraordinary resolution remove any
director other than a Special Director before the

expiration of his period of office;

{b) the holders of the Specified Majority may. by notice in

writing given to the Company at its registered office

remove any director other than a Special Director from his

office as director and from any executive position he may

have with the Company or any of its subsidiaries.




ALTERNATE DIRECTORS

32. A director may at any time appoint any other person (whether a
director or member of the Company or ne%) to act as altermate director
at any meeting of the directors at which the director is not present,
and may at any time revoke such appointment., An alternate directoyr 0
appointed shall not be entitled as such to receive any vamtneration £roin
the Company but shall otherwise be subject to the provisions of Table A
ard of these Articles with regard to directors. BAn albarnatp director
shall be entitled to receive notice of all meetings of the directbrs and
to attend and vote as a director at any such meeting at which the
director appointing him is not personally present, and generally to
perform all the functions, rights. powers and duties of the directoc by
whom he was appéinted, An alternate director shall as regards
confidentiality have the same obligations to the Company and any
subgidiary to which he is appointed as if he were a director and shall
undertake to the Company and any relevant subsidiary accordingly., An
slternate director shall ipso facto cease to be an alternate director if
his appointor ceases for any reason to be a dircctor. Where a director
who has been appointed to be an alternate director is present at a
meeting of the directors in the absence of his appointor such altarnate
director shall have one vote in addition to his vote as director, Every
appointment and revocation of an alternate director shall be made by
instrument in writing under the hand of the director making or revoking
such appointment and such instrument shall only take affect on the

gservice thereof at the registered office of the Company.
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DIVIDENDS

33. Regulations 102 to 105 (incluzive) of Table A shall be subject to

Article S,

REMUNERATION OF DIRECTCRS

34. The directors shall be entitled to the remuneration which the
Board shall approve. Any director who serves on any committee, or who
devotes special attention to the business of the Company, or who
otherwise performs services which in the opinion of the Board are in
addition to or outside the scope of the ordinary duties of a director
(which services shall include, without limitation, visiting or residing
abroad in connection with the Company's affairs), may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as the

directors shall approve.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIGNS

is. Subject to the prior consent of the Specified Majority, the

directors may:-

(a) establish and maintain, or procurl the establishment and
maintenance of any share option or mhate incentive or
profit sharing schemes or trusts or any non-contributery or
contributory pension or superannuation schemes or funds for

the benefit of, and may make or give or procure the making

60.



(b)

{c)

(d)

or giving of loans, donationg, gratuities, pensions,
allowances or emoluments (whether in money or
money's-worth) to, or to trustees on behalf of, any persons
Who are or were at any time in the employment of the
Company, or of any company which is a subsidiary of the
Company, or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any time
directors or officers of the Company ar of any such other
company as aforesaid, and to the wives, husbands, widows,

widowers, families and dependants of any such persons:

establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the

benefit of, or to advance the interests and well-being of
the Company, or of any such other company as aforesaid or

of any such persons ag aforesaid;

make pavments for or towards policies of assurance on the
lives of any such persons and policies of insurance of or
in respect of any such persons (including insurance against

their negligence) as aforesaid;

pPay. subscribe or guarantee money to or for any charitable

or benevolent objects, or for any exhibition, or for any

political, public, general, or useful object; and




{e) do any of the above things either alone or in conjunction

with any such other company as aforesaid.

Subject always if the Act shall so require to particulars with
respect to the proposed payment being disclosed to the members of the
Company and to the payment being approved by the Company in general
meeting, any director shall be entitled to participate in and retain for
his own benefit any such loan, donation, gratuity. pension, allowance or

emolument.

PROCEEDINGS OF DIRECTORS

36, In Regulation 88 in Table A there shall be substituted for the
third sentence the following sentences namely: "All directors shall be
given notice of every meeting of the directors. any director or
alternate director may by notice to the Company waive his right to
receive notice of the meeting and the presence of any director or

alternate director at the commencement of a meeting shall constitute

such waiver by him".

37. (1) The quorum for meetings of the directors shall be three
including at least two Special Directors (or, if there is only one, that

Special Director).

(2) Save for emergencies, not less than seven days' notice
shall be given of meetings of the directors and meetings of the

directors shall be held monthly.




(3) For the purpose of determining whether a quorum exists for

the transaction of the business of the Board:-

(a) in the case of a resolution agreed by directors in
telephonic éommunication with one another, all such
directors shall be counted in the guorum and any resolution
so agreed shall be as valid and effective as if passed at a

meeting of the board of directors duly convened and held;

(b) in the case of a meeting of the board of directors, in
addition to the directors present at the meeting, any
director in telephonic communication with such meeting

shall be counted in the quorum and entitled to vote; and

{c) any person attending a meeting of the board, or in
telephonic communication with such a meeting, who is both a
director and is acting as an alternate director for two or
more of the Directors shall, for the purposes of the
quorum, be counted as one for each such person for whom he
is acting as an alternate director and, if applicable.
also be counted as a director, but not less than two

individuals shall conshtitute a guorum.

38. A resolution in writing of ail the directors or all the members of
a committee of directors shall he as effectual as if it had been passed
at a meeting of directors or (as the case may be) a committee of

directors duly convened and held either:
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(a) if it consists of an instrument executed by or on behalf of

each such director or committee member; or

{b) if it consists of several instruments in the like form each
either!
(i) executed by or on behalf of one or more of such

directors or commitbtee memwbers; or

{ii) sent by or on behalf of ane or more of such

directors or committee members by telex or facsimile
transmission and deposited or received at the office

or received by the secretary.

and any such instrument executed or sent by or on behalf of
an alternate director shall be deemed to have been duly
executed or sent (as the case may be) by or on behalf of

his appointor.

39. Subject to any requisite declaration of interest in accordance
with the provisions of the Act and (if applicable) Regulation 85 in
Table A having been made by him, a director may vote as a director in
regard to any transaction or arrangement in which he is interested, or

upon any matter arising therefrom and Regulations 94 and 95 in Table A

shall be construed subject to this provision.
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40, In Regulation 97 In Table A:-
{a) there shall be inserted after the words "the appointment"

the following words, namely: "or the terms of appointment":;

and

(b the following words shall be deleted, namely: "and be
counted in the quorum” and there shall be inserted after
the words "his own appointment" the following words,
namely: "and shall be counted in the quorum in respect of
gach resolution including that concerning his own

appointment",

MINUTES

41, The directors shall Aause minutes to be made in books kept for the

purpose: -

(a) of all appointments of officers and alternate directors

made by the directors; and

(b} of all proceedings at meetings of the Company, of the
holders of any clags of shares in the Company of the
directors, and of committees of directors, including the

names of the persons present at each such meeting.
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THE SEAL

42, 'The Company is authorised puvsuant to Section 39 of the Act for so
long as its objects require or comprise the transaction of business in
foreign countries to have "an official seal for use in any territory.

district, or place elsewhere than in the United Kingdom.
INDEMNITY

43. {1) Every director or other officer of the Company ghall he
entitled to be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto
including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court
and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
eecution of the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are not avoided

by Section 310 of the Act,

(2} Without prejudice to the provisions of paragraph (1) the
directors shall have power to purchase and maintain insurance for or for
the benefit of any persons who are or were at any time directors,

officers or employees or auditors of the Company, or of any other
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company which is its holding company or in which the Company or such

holding company or any of the predecessors of the Company has any
interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time
trustees of any pension fund in which employees of the Company or of any
such other company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing)} insurance against
any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powers or offices in relation to

the Company or any such other company, subsidiary undertaking or pension

fund.
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(passed on 15 January 1992)

At on Bxtraordinary General Meeling of the above-named Company duly convencd and held on 15 January 1992 at Crawley
Court, Winchester, Hampshire SO21 20, the following Resolution was passed as a Special Resolution:-

@ SPECIAL RESOLUTION

THAT the Ardcles of Association of the Company be amended as follows:-

i, By adding at the end of Article 6(6)(viii) the words "(save for the issue of nol more than 378,600 'B’ Ordinary Shares
dircetly or indirectly to employces of the Group)™;

2. In Article 5(3):-

fl, By renumbering the existing Article 5(3) as Article 5(3)(i) and in the last full linc of that sub-paragraph by
deleting the words "every sharc” and replacing them by "every "A’ Ovdinary Share®;

b. By adding immediately thereafter the [oliowing new sub-paragraph:-

"ty The Lolders of the 'B’ Ordinary Shares shall hava no right to receive notice of, or 1o attend or to vote
at, 2.y general meeting of the Company bul notwithstanding this the halders of the 'B' Ordinary
Shares shall have the some common law and statutory rights for protection of minorities as Iif the ‘B’
Ondinary Shares carried the right to receive notice of, attend and vote at general meetings of the

@ : Company®;

3, By deliting Article 14, 15 and 16 and replacing them by the new Articles contained in the document laid before this
meciing and for the purpose of identification sighed by the Chairman;

4, By adding a now sub-paragraph () to Aricle 27(1) as follows:-

. "(c) the lssuc of shares dircctly or indirectly to employees of the Group;”

and by reletlering existing sub-paragraphs (c) to (j) of Articte 27(1) accordingly.

- mb H 1"6“0

Chalrman
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TRANSFER OF SHARES

The directors may refuge to register a transfer if either
the share ig not fully paid up or the Company has a lien
thereon or the transfer is prohibited by these Articles or

by the tarms of the allotment of the Shares in question.

Na sale or transfer of any Shares to any person whomsoever
shall be made or registered if it would give the Secretary
of State power to revoke any of the Licences or if, in the
reasonable opinion of the Board, it might otherwise
jeopardise any of the Licences or give the Secretary of

State the ability to vary any of the Licences.

The provisions of paragraphs (1) and (2) shall apply
mutatis mutandis to the sale or other disposal of any
shares alletted to a member by weans of a rencunceable

letter of allotment or other renounceable document of titls.

The Board shall within 30 days of any cequest from a
shareholder wishing to transfer shares inform such
shareholder whether any person named by such shareholder as
a proposed transferee wight, in the Board's opinion,
jeopardise any of the Licences or give the Secretary of

State the ability to vary any of the Licences.

No share shall be issued or transferred to any bankrupt or

person of unsound mind.




(6) Notwithstanding any other provision of these Articles no h]i
memher may transfer or agree to transfer any interest in
any 'A' Ordinary Shares to any person who is not a
Qualifying Institution ("the transferee”) if, as a result
of the transfer or a series of transfers the transferee
would, either alone or in conjunction with persons acting
in concert, directly or indirectly own 90% or more of the
'A' Ordinary Shares in izsue {or any other shares into

which such shares may have been converted) unless the

)
transferee makes an irrevocable offer open for acceptance L
for not less than thirty days to acquire the remaining 'A' ;
Ordinary Shares and all of the 'B' Ordinary Shares in issue
at a price per share and on terms no less favourable than
the most favourable terms provided by the transferee during
the twelve months preceding the proposed date of such
transfer (including the terms proposed in relation to the
transfer itself), after deducting such part of the price
paid (if any) as represented the value of any arrears or
accrual of dividend in respect of such shares. For these
purposes the expression "acting in concert" has the meaning

set out in the City Code on Take~overs and Mergers.

{7 In the event that (i) a person ("the Offeror"} makes an
irrevocable bona fide offer ("the Offer") open for
acceptance for not less than thirty days ("the Offer

Period") to acguire all the 'A' Ordinary Shares and 'B'

Ordinary Shares held by all members of the Company (other
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than any already held by the Offeror) and (ii) the Offer is
accepted by shareholder{s) holding in aggregate more than
90% of the 'A' Ordinary Shareg in issue excluding any
shares held by the Offferor or a person connacted (within
the meaning of Section 839 Incoms and Corporation Taxes Act

1988) with the Offeror then each member:

{i) shall be bound to accept the Offer in the Offer
Period and to execute all such documents and teo do
all such other acts or things which are necessary to
transfer its shares to the Offeror in accordance

with the terms of the Offer; and

{ii) hereby appoints the Company as his Attorney in his
name and on his behalf to accept the Offer and
execute all such documents and to do all such other
acts or things which the Company as his Attorney
deems necessary to transfer iks shares to the

Offeror in accordance with the terms of the Offer;

and the aggregate price paid by the Offeror to the holders
of shares accepting the Offer shall be treated by them as
if it were a surplus distributed to such holders in a
liquidation of the Company and shall be divided among the
holders of the 'A' and 'B' Ordinary Shares accordingly.

Any member which receives from such Offeror a greater

payment than that to which he is entitled shall hold the
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amount of the overpayment in %rust for the other members in

proportion to their respective entitlements.

Transfers of 'A!' Ordinary Shares shall only be effected in

accordance with this Article 15.

Subject to paragraph (3) a‘transfer of 'A' Ordinary Shares
shall only be made to a Qualifying Institution whose
identity has been approved by the Spacified Mijority and
only if the transferee complies with paragraph (3) of this

Article.

Before disposing, directly or indirectly, of the beneficial
interest in any 'A' Ordinary Shares the member who is
propoging to make the disposal shall procure that the
transferee, having decided how many 'A' Ordinary Shares in
aggregate it wishes to acquire interests in ("the Aggregate
Amount") offers to buy the requisite number of Shares at
the same price and on the same terms from each of the

*A' Ordinary Shareholders pro rata to his total holdings of
'A’ Ordinary Shares. Each 'A' C'dinary Sharehalder shall
have 10 buginess days in which to decide to accept or
reject such opportunity and, if it does not reply within
such period, shall be deemed to have rejected it, in which
cage the other parties sliall bhe free {on a pro rata basis)

to dispose of 'A' Ordinary Shares in excess of their pro

rata entitlement up to the Aggregate Amount. The




provisions of this paragraph (3) may be waived by the

Specified ¥Majority.

(4} The following transfers by Qualifying Institutions shall
not be subject to paragraphs (2) and (3) of this Article.

Transfers to:-

{a} its nominee or from one nominee o another nominee

of the Qualifying Ingtitution;

{b) the beneficial owner for the time being of the
shares or any other person who hecomes a manager oFf

trustee of such shares for the same beneficial owner;

(¢} any other company lin this aArticle called
"Associated Company”) which is a holding company of
that member or which is snother subsidiary of such a
holding company {the expression "holding company”
and "subsidiary" having the meanings respectively

given to them in section 736 of tha Act);
. (d) a fund or 2 nominee of a fund managed by a
Qualifying Institution or any other person who

becomes a manager or trustee of such a fund;

(e) a limited partnership in which each of the limited

partners is at the time of the transfer a beneficial
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owner of some or some part of the shares the subject
of the transfer ("a qualifying partnership") or the
general partner or a nominee of the gualifying
partnership or any transfer thereafter by a
gqualifying partnership or the general partaer or a
nominee of such qualifying partnership to the

beneficial owner of the shares;

(£) a nominee formed for the purposes of administering a

co—investment scheme of a Qualifying Investor,

{5) Where a Qualifying Institution has transferred any shares
to an Associated Company (the "transferee company")
pursuant to the exception contained in paragraph (4)(c}) and
thereafter at any time the transferee company ceases to be
an Associated Company with the transferor company, the
transferee company shall promptly give notice thereof to
the Company and shall transfer the relevant shares to the
transferor company or an Associated Company of the
transferor gompany within 14 days of the transferor company
and the transferee company ceasing to be Associated

. Companies.

16, (1) Transfers of 'B' Ordinary Shares shall only be effected in

accordance with paragraphs (6) and (7) of Article 14 or

this Article 16.




(2) The following transfers by 'B' Ordinary Shareholders shall

be permitted:-

{(a)

{b)

in the case of shares beneficially owned by a
member, any transfer to the parents, brothers,
sisters, spouse, child or remoter issue of such
member or to the trustees of any trust the sole
benaficiaries of which are one or more of that
member, such parent, brother, sister, spouse, child
or remoter issue PROVIDED THAT if and whenever any
such persons cease to be the sole beneficiaries of
such trust the trustee or trustees shall forthwith
give a Transfer Notice (as defined in paragraph (3)
of this Article) in respect of the shares in
question and, if they fail to give a Transfer Notice
within 14 days of such cessation, they shall be
deemed to have given a Transfer Notice at the end of

such period of 14 days;

if the Board does not allocate the Shares in

accordance with paragraph (8), any transfer by the
personal representative of a deceased member to the
widow, widower, parents, brother, sister, child or

remotor issue of such deceased member or to s.other

personal representative of the same estate;




(3}

{4)

{c) in the cage of a trustee of a trust any transfer to
the beneficiaries or to another trustee of that
trust or to the trustee of arsther trust for the
benefit of any one or more of the same beneficiaries
only subject to the same proviso as is stated in

sub-paragraph (a}.

If any director or employee of the Company or any of its
subsidiaries ceases (other than by reason of disability or
ill-health, retirement at normal retirement date or
dismissal which ig wrongful or unfair within the meaning of
the provigions of the Employment Protection (Consolidation)
Act 1978) to be such a director or employee or dies he (and
any person to wvhom he may have transferred any shares
pursuant to the provisions of paragraph (2) hereof whether
directly or through a series of transfers) his personal
representations {(in the case of death) shall be bound to
offer all of the shares then registered in his or their
names {"the Shares for Sale") to the Board at a price to be
determined by the Board in accordance with paragraph (5).
The offer is referred to in this Article as the Transfer
Notice and, once given or deemed to be given, may not be

withdrawn.

If a 'B' Ordinary Sharecholder ceases to be an employee

(from any cause other than as specified in paragraph (3))

of the Company or any of its subsidiaries or at any time
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wishes to transfer shares to any person other than those
listed in paragraph (2), he may (but shall not be obliged
to) issue a Transfer Notice in resgpect of all of the shares
held by him to the Board at a price to be determined by the
Board in accordance with paragraph (5). Except when served
after a 'B' Ordinary Shareholder has ceased to be an
employee the Transfer Notice shall be accowpanied by an
explanation to the Board as to why he wishes to transfer

shares,

(5) (a) The price for the Shares for Sale ("the Price")
shall equal the fair value of the Sharas for Sale
hased on the most recent annual valuation and
computed in accordance with sub-paragraph (b).,
unless the Board believes that there has been a
material change in the value of the Shares for Sale
in which c¢ase the Price shall be the fair value
{computed in accordance with sub-paragraph (b)), but
baged on the next annual valuation. In this case,
the Transfer Notice shall be held over and the
Shares for Sale shall not be transferred until the

- next annual valuation has been made.

(b) The Board shall arrange that each year the Auditors
ghall certify in writing the sum which in their
cpinion is the fair value of a 'B' Ordinary Share

{on the basis that the transferor is a willing

D e p? WATH
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(6)

T

seller). In certifying such sum the Auditors shall
take into account generally accepted valuation
methods and shall also take into account the fact
that the Shares for Sale constitute a minority
interest and that the Shares for Sale are unlisted
but otherwise the Auditors shall have regard to such
¢riteria as they shall regard as appropriate for the
purpose. In so cerxtifying, the Auditors shall he
congidered to be acting as experts and not as
arbitrators and, accordingly, the Arbitration Acts
1950 and 1979 or any statutory re-enactment or
modification thereof for the time being in force
shall not apply. The cost of obtaining the

duditors' certificate shall be borne by the Company.

On receipt by the Company of a Transfer Notice or a deemed

Transfer Notice the Board shall be entitled to determine,

subject to the prior written approval of the Special

Directors, to allocate the Shares for Sale:-

(b)

to a person or persons replacing (directly or
indirectly) the transferor as an employee or

director of the Company;

to a trust for the benefit of employees or directors:

10,
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() directly or indirectly to such other employees as

the Board shall consider appropriate.

The Board shall use all reasonable endeavours to allocate
the Shares for Sale as provided in this paragraph, if a
Transfer Notice is served or deemed served after the death
of a 'B' Ordinary Shareholder or after such holder (or the
person from whom such shares were transferred pursuant to
the provisions of paragraph (2) hersof whether directly or
through a series of transfers) has ceased to be a director
or employee of the Company or any of its subsidiaries. In
these circumstances, the Board will use all reasonahle
endeavours to make such allocation as scon as practicable,
having regard to the provisions in paragraph 5(a) of this
Article relating to the holding over of Transfer Notices
until the next annual valuation. In any other
circumstanceg the Board shall have no obligation to seek to
allocate the Shares for Sale. In any case where the Board
fails to allocate the Shares for Sale, such Shares may not
be transferred to any other party (except as provided in
paragraph (2)) without the consent of the Board (including

the Special Directors).

Within 14 days of the igsue or deemed issue of a Transfer
Notice the transferor shall be bound to deliver to the
Board a Stock Transfer Form ("the Transfer Form"} in

respect of all the Shares for Sale duly executed by him

11.
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(8)

with the name of the transferee in blank. The transferor
shall be deemsd to have given the Board irrevocable
instructions to £ill in the name of the transferee in
accordance with the determination in accordance with
paragraph (6) as soon ag this has been done and the Price
has been determined purguant to paragraph (5). If, after
becoming so bound, the transferor makes default in
delivering the Transfer Form, the Company may receive the
purchase money and the transferor shall be deemed to have
appointed any one director or the secretary of the Company
as his agent to execute a transfer form to the purchaser
and upon execution of such transfer, the Company shall hold
the. purchase money in trust for the transferor. The
receipt of the Company for the purchase money shall be a
good discharge to each purchaser and, after his name has
been enterad in the register of members of the Company, the
validity of the proceedings shall not be questioned by any

person.

The provisions of this Article shall apply mutatis mutandis
to the sale or other disposal of any shares allotted to a
member by means of a renounceable letter of allotment or
other renounceable document of title. No 'B' Ordinary
Sharsholder shal’l transfer or agree to transfer the legal
or beneficial ownerghip of any share registered in his name

or allotted to him except by means of a transfer and

gubject to the provisions of this Article.
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(9) Any member of the Company who (being an indiwidual) shall
have made in respect of him a petition for a bankruptey
order or an application for a Voluntary Arrangement (as
that expression is defined in Section 1{1) of the
Insolvency Act 1986) or (being a body corporate) shall have
any action, application or proceeding taken in respect of
it for a Voluntary Arrangement or composition or
reconstruction of its debts, the presentation of an
administration petition, its winding up or dissolution or
the appointment of a receiver, liquidator, trustee or
administrative receiver or similar officer, shall be deemed
to have given a Trengfer Notice at the Price in respect of
all of his or its shares in the capital of the Company
immediately before the happening of such event unless any
person entitled to a share in consequence of any of such
events is, or within thirty days of becoming so entitled
transfer such shares to, a person to whom sharus may be
transferred pursuant to paragraph {2). Regulations 29-31

of Table A shall be construed accordingly.

(10) Regulation 29-31 of Table A shall be construed subject to

this Article.
(1) If, in any case where under the provisions of thesa
Articles a person has become bound to give a Transfer

Notice in respect of any shares and such a Transfer Notice

is not duly given within a period of two weeks of demand

13,
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being rmade a Transfer Notice shall be deemed to have been
given at the expiration of the said pericd. In any such
case as aforesaid the provisions of this Article shall take

effect.

The provigions of this Article ghall cease and determine
(except in relation Lo shares whizh are then the subject of

a Transfer Notice) on a Sale or Listing.

14,
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COMPANIES FORM No0.353a

Notice of place for inspection of
areyister of members which is
kept in a non-legible form,

or of any change in that place

Pursuan’ to the Campanies {(Registers and Other Records) Regulations 1985

Note: Fcr use only when the register is kapt by computer or in some other non-legible form

To the Ragistrar of Companies For official use  Company number
Lo dihe el B ]
Lot 1] 2591237

Name of company

«___NTL GROUP LIMITED

a

gives notce, in accordance with regulation 3(1) of the Companies {Registers and Other Records)
Regulations 1985, that the place for inspection of the register of members of the company which the

company keeps in a non-legible form is [now]t:

LLOYDS EANK PLC

LLOVDS PANK RECASTRARS

“HE CAISBIARY

] OORTHING, LOBST SUSSEX | Postcode| &naq oA

Signed ,{ g )‘(

{Béetar)[Secretary)t Date 33/!0/?4\

Presentor's name address and Far official Use
reference (if any): General Sestion

DAy

il
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Piease dao nat
write In
this margin

Please complets
loglbly, preferably
in black type, or
bold block Jettering

* " »zart full name
of cempany

§ the copy must be
printed or In some
oiher form approved
by the ragistrar

% inseit
Director,
Secretary,
Adrministrator,
Administrative
Raceiver or
Receiver
{Sentiant) a5
appropriate

COMPANIES FORM No. 123

Notice of Increase
in nominal capitai

Pursuant i section 123 of the Companies Act 1985

70 the Registrar of Companles For officlal use  Company number
Address overleaf Pe g e
| ) L 1 1 1| 2591237

Name of company
" NTL Group Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated __ 25th Novemhey 1994 the nominal capital of the company has been

increased by £ 28,5383 .75 ___ beyond the registered capital of £ 2520012 .

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject 10 which the new
shares have baen or are to be issued are as follow:

Please tick here if
continued overleaf

Signed /&7&{%{(&; Designationf Company Date § ﬁ&%ﬁ?f ,97

Secretary

Presentor's name address and For official Use
reference lif any); General Sectlon Past room
M. Stokes .
NIL Group Limited
Crawley Court
Winchester 21 2
Hampshire 8021 A

P Q esoovreen (1o,

12 @




Please do not
wiite in
this margin

Ploase complate
legibly, prafarably
in bilack typa, o1
bold block lettering

* {ngart full nama
of company

$ Insert
Direcior,
Socrotary,
Administrator,
Administrative
Recalver or
Rocelver
{Scotland) as
spproprinia

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversion,

re-conversion of stock into shares

Pursuant to saction 122 of the Companies Act 1988

To the Registrar of Companies
{Address overleal)

Nama of company

For official use  Company number

et Jadl Tt |

S T 2581237

L I ]

. NTL, Group Limited

gives notice that!

by an ordinary resolution passed as a written resolution
pursuant to section 38lA of the Companies Act 1985 on 25th
November 1994 25,625 "B" Ordinary Shares which, at the date
of the passing of the resolution have not been taken or agreed
to be taken by any péerson be cancelled and that the Company's
authorised share capital be diminished by £256.25.

Signed A.jl( %8{

’
Designationt Company Date 08881#{5&1‘ 9‘?’

Secretary

Presentor's name address and
reference (if any):

M. Stokes

NTL Group Limited
Crawley Court
Winchester
Hampshire 8021 2Q0A

For officlal Use
Gonaral Saction r‘o:n room

IHBSOZ?E N
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Company Number: 2551237 Print of written Resolution

for Filing

THE COMPANIES ACY 1585
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
-0f~

NTL GROUF LIMITED
{the "company"}

{Passed 25th November 1954)

Pursuant to Section 38lh of the Companies Act 1985 the following Resolutions

ware duly passed on 25th November 1994 as Ordinary and sSpecial Resolutians as

the case may be.

3.

9751b

ordinary Resolutions

THAT the 25,625 'B’ Orxdinary Shares which, at the date of the passing of
the resolution have not been taken or agreed to be taken by any person
be cancelled and the Company’s authorised shara capital be diminished by

£256.25.

THAT the share capital of the company be increased from £24,943.87 ta
£53,783.87 by the creation of 2,864,000 'C' Ordinmary shares of cnpe penny
each having the rights and restrictions get out in the new Articles of
Association to be adopted pursuant to the Special Resolution set out at

paragraph 5(b) below,

THAT £24,879.25 standing to the credit of the Share Premium Account be
capitalised and to apply the said aum in paying up in full 2,487,925 new

gf ordinary Shares to be jssued as a bonus issue to 'A’ and ‘B’

AR
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Ordinary Shareholdera in the propeortion of cne new 'c’ Ordipnary Share

for every 'A’ or ‘B’ ordinary Share held by the registered sharsholdars

at the close of business on the day following the day on which the

Company completea the proposed purchase of its 'B! Orxdinary shares as

outlined in paragraph 5{d).

4. THAT:

{a)

(b

5. THAT?

{aj)

9751b

gubjent to the approval of the Board of Inland Revenue the NTL
Group Limited 1594 Approved share option Scheme (the "Scheme*)
the draft rules and ancillary documentation of which has bheen
produced to all the members of the Company entitled to attend and
vote at any general meeting and for the purposes of
identification only has been initialled by the Chairman be and it

is hereby adopted; and

the directors be and they are hereby authorised to do all acts
and things necessary to carry the scheme into effect including
the making of any amendments thereto as may be necessary to
obtain the approval of the Roard ¢f Inland Revenue and/or such
other approvala as the directors conslider necessary or desirable

to obtain.

speclal Resolutions

the 55,000 B’ Ordinary Shares of cne penny each in the

authorised share capital of the Company registered in the names




of Rowan Nominees Limited, MamCo Nominees (Forsey) Limited and
Montagu Private Equity Investments Limited ba and are hereby
converted into and redesignated as 56,000 A’ ordinary Shareas of
one penny each having the rights and restrictions set out in the
new Articles of Association of the company to be adopted pursuant

to paragraph (b) below;

{b) the regulations contained in the printed document which has been
produced to all the members of the company entitled to attend and
vote at any general meeting and for the purpose of identification
has been signed by the chairman be and the same are hereby
approved and adopted on the day the Company effects the bonus
issue as outlined by the Ordinary Resolution at paragraph 3 above
as the Articles of Association of the Company in substitution for

and to the exclusion of all the existing Articles of Rgsociation

of the Cowpany;

(<) in accoxrdance with Section 80 of the Companies Act 1985 the
directors be and are hereby generally and unconditionally
authorised for the period commencing on and with effect from the
date of adoption of this Resolution and expiring on the fifth
anniversary of such date to exercise all the powers of the
Company to allot ull the authorised but unissued share capital of
the Company in existence immediately following the passing of

this Resolution;

{d) the terms of the Agreemsnt which has been produced to all the

members of the Company entitled to attend and vote at any genaral



mooting and has been initialled Ly the Chairman for the purpcsaes

of identification for the purchase by the Company of 6,450 *Br
ordinary shares in the capital of the Company from each of the
persons set out in the attached Schedule in the quantities and
for the price as stated therein be and they are hereby

authorised, and that the directors shall give effect to this

Resolution.




Company Number: 2591237 Print of Written Resolution

for Fgligg

TBE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES '
WRITTEN RESOLUTIONS
- Of -

NTL GROUP LIMITED
{the "company")

{Pagsed 25th November 1594)

Pursuant to Section 381A of the Companies Act 1985 the following Resoluticnsa

ware duly passed on 25th November 1994 as ordinary and special Resolutions as

the case may be,

9751b

ordinary Resolutions

THAT the 25,625 ‘B’ Ordinary Shares which, at the date of the passing of_--
the resolutiocn have not been taken or agreed to be taken by any person
be cancelled and the Company’s authorised share capital be diminished by

£256.25.

THAT the share capital of the Company be increased from £24,943.87 to
£53,783.87 by the creation of 2,884,000 '¢r ordinary shares of one penny
each having the rights and restrictions 'met out in the new Articles of
Association to be adopted pursuant to the sSpecial Resolution set ocut at

paragraph 5(L) below.

PHAT £24,879.25 standing to the credit of the share Premium Account be
capitalised and to apply the said aum in paying up in full 2,487,925 new

‘c’ Oordinary shares to be issued as 4 bonus iasue to 'A’ and ‘B’

TOE
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ovdinary shareholders in the proportion of one new ‘C‘ Ordinary share

for every 'A’ or 'B! Ordinary share held by the regiestered shareholders
at the close of business on the day following the day on which the
Company complsetes the proposad purchase of ita ‘B’ Ordinary Sharves as

outlined in paragraph 5(d).

4, THAT:

(a) subiject to the approval of the Board of Inland Revenue the NTL
Group Limited 1994 Approved share Option Schemse (the “Scheme")
the draft rules and ancillary documentation of which has bheen
produced to all the members of the Company entitled te attend and
vote at any general meeting and for the purposes of
idantification only has been initialled by the chairman be and it

is hereby adopted; a&nd -

(b} the directors be and they are hereby authorised to do all acts
and things necessary to carry the Scheme into effect including
the making of any amehdments thexete as way bhe necessary to
abtain the approval of the Board of Inland Revenue and/or such
other approvals as the directors considex necessary or desirable

to obtain.

Speclial Resolutions

5, THAT:

{a) the 56,000 ’B! ordinary Shares of one penny each in the
authorised share capital of the company registered in the namas

9751b




9751b

(b)

(c)

(d)

R I TR R

of Rowan Nomineeu Limited, MamCo Nomineoe {Jersey) Limited and
Montagu Private Equity Investments Limited be and are hereby
converted into and redesignated as 56,000 'A' Ordinary shares of
otte penny e¢ach having the rights and restrictions set out in the
new krticles of Associlation of the company to be adopted purauant

to paragraph (b) helow;

the iegulations contained in the printed document which has been
produced to all the members of the Company entitled to attend and
vote at any general meeting and for the purpose of identification
has been signed by.the Chairman be and the same are hareby
approved and adopted on the day the cCompany effects the bonus
issue as outlined by the ordinary Resolution at paragraph 3 above
as the Articles of Association of the company in substitution for
and to the exclusion of all the existing Articles of Assoclation. .- -

of the Company;

in accordance with Section 80 of the Companies Act 1985 the
directors be and are hereby generally and unconditionally
authorised for the period commencing on and with effect from the
date of adoption of this Resoclution and expiring on the f£ifth
anniversary of such date to exercise all the powars of the
Company to allot all the authorised but unissued share capital of
the Company in exlistence immediately following the passing of

this Resolution;

the terms of the Agreement which has been produced to all the

mambers of the Company entitled to attend and vote at any general
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meating and has been initialled by the chairman for the purposas
of identification for the purchase by the company of 6,450 rB’
Ordinary shares in the capital of the company from each of the
pernsons set out in the attached schedule in the guantities and
for the price as stated therein be and they are hereby

authorised, and that the directors shall give affact to this

Resolution.




Cerlified as a trus
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NTL Group Limited
No. 2591237

Amended Memorandum
and

New Arficles of Association

25 November 1994 _
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Company No; 2591237

THE COMPANIES ACT 198%
COMPANY LIMITED BY SHARES
SPECIAY, RESOLUTIONS
Semn e ULUTIONS

of

NTL GROUP LIMITED
{passed on 24%h October 1991)

At an Extraordinary Gennral Meeting of the above
and held on 24th Octaber,

~named Company duly convenad
1991 at g5 Holborn Viaduct,

following resolutions were Passed ag Spacial Regolutio

London, EC1A 2pnv the

ns‘

SPECIAL RESOLUTIONS
meen oo _meOLUTTONS

{a)  the existing ordinary sharag of £1 each in the authorigeq share
capital of the Company be and are hereby Converted inte and
redesignated as 10,009 '‘A' Ordinary Shares of one penny each .
having the rights and restrictions sst out in the new Articles of
Agsociation to be adopted pursuant tp pParagraph {¢) below;

(5}

the share capital of the'Company be increased fron £100 to
£25,200.12 by the creation of

{ir— 2,1232,p000 At Ordinary Shares of one penny each:

(ii} 378,000 'B* Ordinary Shares of

one penny each; and




{a)

{d}

{a)

(iii) 32 Redesmable Special Shares of one penny each

in each casge having the rights and reskrictions set out in the naw
Articles of Association to be adopted pursuant to paragraph (c)

halow;

the regulations contained in the printed document laid hefore this
meating marked “A" and for the purpose of identificaticn signed by
tha Chairman be and the same are hereby approved and adopted ag
the Articles of Association of ihe Company in substitutiua Jor and
to the exclusion of all the existing Articles &f Agmociatien of

the Company:

in accordaace with Section 80 of the Companies Act 1985 Lae
directars be and iro heraoby genorally and unconditionally
authorised £ = th. period commencing on and with effect from tha
date of adoptici of .1z Resolution and expiring on tkhe £ifth”
anniversary of such date L¢ exerwise all the powers of the Company
o allot all the authorised but unissued share cepital of the
Comparny in existence immediately following the passing of this

Resolution;

the pre-smption provisions contained in Section 89 of the
Companies Act 1985 are excluded and shal) no. apply to the

allotment of the shareas pursuant 4o the authority granted to the

directoés by paragraph (d) above.




'y

That the provisions of the Meworanduna of Association of the Company with
respect to the objects of the Company be amended by the deletion of the
existing Clause 3 of the Memorandum and the adoption of the new Clause 3
sat out in the printed document laid before this meeking marked “B" and

signed by the Chairman for the purpose of identification.

N.T, Turner

CEATRMAN

e ]




Company No: 2591237

THE COMPANIES ACT 1985

A-LLLXALE 1L AL

COMPANY LIMITED BY SHARES

______,_.__..-_—-———-—o———'—-"_"——-"

SPECIAL RESOLUTION

of

NTL GROUP LIMITED
(passed on 15th Januasy 1992}

st an Extraordinary General Meeting of the above-named Company Quly convened
and held on 15 January 1992 at Crawley Court. 1inchester, Hampshire SO21 2QA.

the fullowing Resolution was passed as a Special Resolution:-—
SPECTAL RESOLUTION
THAT the Articles of Association of the Company be amended as follows:i-

1. By adding at the end of Article 6(6)(viii) the words "(save for the
isgue of not more than 378,000 'B' Ordinary Shares directly or
indirectly to employees of the Group)":

2a In Article 5(3):-

(2} By renumbering the existing Article 5(3) as Article S{3){1) and in
the last full line of that sub-paragraph by deleting the words -
navery share" and replacing them by "every 'a! Ordinary Share";

—————

(b) By adding jmmediately thereafter the following new sub~-paragraph:-

n({ii) The holders of the 'B' Ordinary Shares shall have no right
to receive notice of, or to attend or to vote at, any
general meeting of the Company but notwithstanding this the
holders of the 'B' Ordinary shares shall have the same
common law and statutory rights for protection of minorities
as if the 'B' Ordinary Shares carried the right to receive
notice of, attend and vote at general meetings of the
Company"?

3. By deleting Articles 14, 15 and 16 and replacing them by the new
Articles contained in the document laid before this meeting and for the
purpose of~ identification signed by the Chairman;

4. By adding a new sub-paragraph (c) to Article 27(1) as follows:

w(e) the issue of shares directly o indirectly to employees of the
Group",

and by relettering existing sub-paragraphs (¢) to (§) of Article 27(1)
agcordingly.

e RN E R R R I

Chairman




' THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
or
NIL GROUP LIMITED*
"1.%  The nama of the company is "NTL GROUP LIMITED."

2. The registered office of the company is to be situate in England

and Wales,

3.%% The ghjects of the company are:

-—rmrre e

{a) (1) To carry on the business of a property and investwent holding
company in all its branches, and for that purpose in part_c¢uiar to
acquire by purchase, lease, exchange or ctherwise and hold by way of
investment, land, buildings or other structures thereon, land covered by
water, and any estate, interest, easement, servitude or right ia or over

such land, buildings or structures and any real or immovable property of

any tenura2-or degeription in the United Kingdom or elsewhere in any parh

* The nams of the Company was changed from 15%th Shelf Investment Company
Limitad on 9th QOctober, 1991.

L Clausa 3 of the Memorandum was amanded by a Special Resolution passed on
2ath October, 1991.
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of the world, including (without limiting the generality of the
foreyoing) f£rechold or leasehold ground rets, reversions, mortgages and
charges; and to acquire by purchase, gsubscription, exchange or otherwise
and hold by way of investment, shares, stocks, securities or obligations
issuad or guaranteed by any parson, firm, company or trust constituted
or carrying on business in any part of the world or by any government,
state, dominion, colony, public body or authority, suprems, municipal,

local or otherwise, whether at home or abroad;

(2) (1) to carry on the business of transmitting, relaying or
otherwise distributihg gignals at any frequency and of any wavelength
for general reception or otherwise (including, without limitation, in
connection with the broadcasting of television and radio programmes and

data services);

(ii) to carry on the business of suppliers of
telecommunications services and other services in or connected with the .
field of telecommunications and for other forms of dissemination
including cable programme services, satellite services and generally &ll

radiccommunications services;

(iii) to design, manufacture and distribute all forms of
electronic equipment including, without limitation, equipment in

connection with radio and television broadcasting and all

telecommunications or data services;




(b)

{c)

(d)

5017U

{iv) to carry out rasearch and daevelopment of all kinde

including, but neot limited to, research and development relating to
radio, television or data services or the broadcast or Lrangmission
theraof or relating te any othar means of communication:

(v) to provide (whether as principal or agent) engineering,

congultancy, management, advisory and other services of all kinds; and

{vi) to acquire, hold, sell, lease or otherwise dispose of,
establish, maintain., design, operats, equip, provide and construct
facilities, either for itself or for other parsons, in connection with

such businasses;

To manage any such property and investments so acquired and to collect
and receive the income and rents therefrom:

To improve any property so acquired by constructing, reconstructing,
pulling down, altering, adding to, enlarging, decorating, furnishing,
fitting up and maintaining the same whether as offices, flats, houses,
shops, factories, garages, warehouses, wharves or other buildings, worlks
and conveniences and by advancing money to and entering into contracts
and arrangements of all kindg with builders, tenants and others: and to

provide services and amenities of all kinds;

To ~reate freehold and leasehold ground rents and to grant leases,

underleases, tenancies and licences;




(e) To sell, aszsign, realise, vary, surrender, exchange or dispose of any
property or investments for the time baing of the company if from time

to time it shall be found necessary or advisablas so to do;

(£} To carry on all kinds of financial, trust, agency and broking business
and any othoer business which is capable of being carried on by an

individual;

(g) To promote companies and ventures for any purpose whatsoever and to
undertake and agsist in financial operations of every description:

(h) To advance, issue, deposit or lend monsy, securities and property of any
kind, and to draw, make, issue, accept, discount, buy, sell, hold and
exchange, bills, notes, warrants, coupons and other negotiable or
transferable instruments., documents and obligations:

(i) To veceive moriey on deposit or loan and to borrow or raise money and to
secure or discharge any debt or obligation of or binding on the company

by the issue of debentures or debenture stock or in any other manner;

(j}) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the company, and to issue at par
or at a premium or discount, and for such consideration, and with such
rights, powers and privilegas as may be thought f£it, debentures.
mortgage debentures or debenture stock, payable to bearer or otherwise,
and either permanent or radeemable or repayable, and collaterally to

gecure any securities of the company by a trust deed or other assurance;

AR R PR




To issye and deposit any gsecurities which the company has power to issue
by way of mortgage to secure any sum less than the nominal amount of

such gsecurities;

To guarantee, support or secure, whether by dirsct obligation or
covenant or by mortgaging or charging all or any part of the
undertaling, property and assets (present and future) and uncalled
capital of the company or by any one or more or all of such methods or
by any other method, and whether or not the company receives any

advantage therefor, the performance of any obligations or commitments

of,. and the rapaymeﬂt or payment of any monies whatsoever (including but

not limited to the principal amounta of or the premiums, interest and
dividends on any securities) by any person, firm or company, including
(without prejudice to the generality of the foregoing) any company which
is for the time being a subsidiary company or holding company of the
company or a subsidiary company of such liolding company or which is
otherwise associated directly or indirectly with the company in blsiness

or through shareholdings;

Te establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit sharing schemes or
trusts or non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and to make or give or procure the
making o;mgiving of loans, donations, gratuities, pensions, allowances
or emoluments (whether in money or moneys worth) to, or to trustees on
behalf of, any persons who are or were at any time in the employment of

the company, or of any company which is a subsidiary of the company or

is allied to or asgsociated with the company or with any such subsidiary




(n}

(o)
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company, or who are or were at any time dirsctors or officers of the
company or of any such other company as aforesaid, or any persons in
whose welfare the company or any such other company as afn-esaid is or
has been at any time interested, and the wives, hushands, widows,
widowers, families and dependants of any such persons, and to establish
and subsidise or subscribe to any institutions, asseccia.ions, clubs or
funds calculated to be for the benefit of or to advanca the interests
and well-being of the company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to make payments for or towards
policies of assurance on the lives of any such persons and policies of
insurance for the beﬁefit of or in respect of any such persons as
aforegaid {(including lngsurance against their negligence or breach of
duty to the company)., and to pay, subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
political, public, general or useful object, and to do any of the above
things, either alone or in conjunction with any such other company as

— v paeee

aforesaid;

To distribute among the members in specie any property of the company,
or any proceeds of sale or disposal of any property of the company, but
50 that no distribuéion amounting to a raduction of capital be made
except with the sanction (if any) for the time being required by law;

To carry ;; any other business or activity, whether investing
manufacturing trading or otherwise, whizh may scem to the company
capable of being conveniently carried on in connection with the huginess
of the company, or calculatud, directly or indirectly, to be for the
henefit of and to promote the prosperity of the company, or to enhance
the valua of or render more profitable any of the company's property or

to advance tho interests of tha company or of its membars;




{(q)

{r)

(=)
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To sall, improve, manage, develop, turn to account, exchange. let on
rent, royalty, share of profits or otherwise, grant licences, easementg
and other rights in or over, and in any other mannsr deal with or
dispoge of the undertaking and all or any of the property and assets for
the time being of the company for such consideration as may seem

expadient;

To adopt such means of making known the businesses or any of them, or
the products of the company or the businesses or products of any other
person as may seem expedient, and in particular by advertising in the
press, by circulars, by purchase and exhibition of works of art or
interest, by publication in books and periodicals, and by granting
prizen, rewards and donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of any kind, either
alone or in conjunction with any other person, f£irm or company, whereby
the said businesses or any of them may be promoted or developed, or
whereby the said products may be more extensively advertised and wade =

known;

To enter into any arrangement with any govermmant or authority, supreme,
municipal, local or otherwise, of any éountry, and to obtain from any
such government or authority all legislation, orders, rights,
concessions, and privileges that may seem reguisite;

To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits. union of interests or co-operation with any

company, f£irm or person;




(t)

(u)

{(v)

(w)

-

Ta purchase or otherwise acquire and undectake all or any pact of the
tusiness, property, liabilities and transactions of any pecson, firm or
company which is calculated to benefit thig company or to advance itg

interasts, or which comprises iny property suitable for any purpose of

the company:

To pay for any property or rights acquired by the company either in cash
or fully or partly paid-up shares, with or without preferred or deferred
or guaranteed rights in respect of dividend or repayment of capital or
othzrwias, or by any securitias which the company has power to issue, or

partly in cne mode and partly in ancther, and generally on such terms as

may seew rapedient;

To aceept ayment for any property or rights sold or otherwige disposed
of or deait with by the company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or guaranteed Fights
in respect of dividend or repayment of capital or otharwise, or in
debentures or mortgage debentures or debenture stock, mortgages or okther
securities of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired;

To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject
to the liabjlities of this or any other such company as aforesaid, with

or without winding-up or by salas or purchase (for fully or partly




paid-up shares or otherwise) of all or a controlling interest in tha
shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the naturn of partnorship, or in any

othar manner;

{x) To pay out of the funds of the company all expenses which the company
may lawfully pay of or incidental to the formation, registration and
advertising of or raising money for the company and the issue of its
capital, including brokerage and commissions for obtaining applications
for or taking, placing or under-writing shares, debentures or debenture
stock, and to apply.at the cost of the company to Parliament for any

extension of the company's powers;

(y}) To do all or any of.the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through

e o

agents, sub-contractors, trustees or otherwise; and

(z} To do all such other things as are in the upinion of the company

incidental or conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall
not, except where the context expressly so requires, be in any way limited or
restricted by ;;e terms of any other paragraph and shall be construed as
separate, distinet and independent objects capable of being performed and

carried out separately, distinetly and independently of each other.
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4, The liability of the Membsrs is limited.
5. % The share capital of the company is £53,783.87 divided into
2,198,000 'A' Ordinary Shares of 1 penny each, 289,925 B Ordinary Shares of

1 penny each 2,884,000 'C' Ordinary Shares of 1 penny each and 12 Redeemable

Specaal Shares of 1 penny each.

e ]

* The share capital was increased from £100 to £25,200.12 by a Special
Resolution pagsed on 24th October, 1991.

wk The share capital was increased from £25,200,12 to £53,783.87 by a
Special Resolution passed on 25th November, 1984. 56,000 'B' QOrdinary
Shares of 1 penny each were converted into and redesignated 56,000 'A'
Ordinary Sharesg of 1 penny each by a Special Resolution passed on
25th November, 1994,
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WE, the subscribers to this memorandum of agsgociation,

wish to be formed intg

3 company pursuant to this meworandum; and we agres to take tha number of
shices shown opposite our respactive names.

Names and Addresses

J H REEVES

Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London ECIA 2DY

A Company limited by shares

J H REEVES

Director

for and on behalf of

SERJEANTS' INN NOMINEES LIMITED
Registered Office

21 Holhorn Viaduct

London ECIA 2DY

A Company limited by shares

Total ghares taken

Humber of

of Subsceribers
shares taken
by each
Subscriber

dated Sth Pebruary, 1691
WLTNESS to the above signatures,
8 J Williamson

65 Holborn Viaduct
London EC1A 2DY




THE COMPAMIES ACT 1945

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSQCIATION
(adopted by Special Resolution
passed on 25th November 1994)
OF

NIL GROUP LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is modified
by these Articles, Table A (which expression means that Table as preszribed by
regulations made pursuant to the Companies Act 1985 and in force on the date

of adoption of these Articles),

- arem e T

2. (1) Requlations 8, 24, 25, 50, 53, 54, 60-62 (inclusive), 65-89
{inclusive), 73-78 {inclusiwve}, 80, 82, 87, 89, 100, 109 and 118 in Table A do

not apply to the Company.

(2) Unless the context otherwise requires:~

{a) words denoting the sinqular number shall include the plural

number and vice-versa:
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(b) verds denoting ths masguline gender shall include the femining

a1d neuter genders and vice-versa; and

(c) references to persons shall includa bodies corporata,

unincorporated associations and partrerships.

DEFINITIONS

3. In these Articles unless the context otherwige requires the words

standing in the first column of the following table bear the meanings set

opposite them respectively in tho second column:-

Expression Meaning
“Act" the Companies Act 1985 (ag amended from time to
time);
"tat Ordinary the holders for the time being of ‘'a'
Shareholders"

Ordinary Sharas;

"12a' Ordinary Sharas" the 'A' Ordinary Shares of one penny each in the

capital of the Company:
"Annual Business Plan" the annual business plan of the Company and of each
of its subsidiaries from time to time as approved by

the Board (including a majority of the Special

Directors};

50170
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"*Auditors”

“Board"

"B Qrdinary
Sharsholders"

"t Ordinary Shares"

"Congolidated Post-Tax
Profit"

5017C

the auditers for the time being of the Company:

the board of directors for the time being of the

Company;

the holdars for the time being of 'B'

Ordinary Shares;

the 'B' Ordinary Shares of one penny each in the
capital of the Company:

the consolidated profit of the Company and its
Subsidiaries (if any) as shown by the audited profit
and loss account of the Company (or, as the case may
be, the audited consolidated profit and lcss account

of the Company and its Subsidiaries) which shall be

[ ]

drawn up in accordance with generally accepted
accounting principles in the United Kingdom and on a
basis and in accordance with accounting policies
approved from time to time by the Board (and
approved by a majority of the Non-~Executive

Directors in accordance with Article 26) and:-

{a) before any provision is made for the payment
of any dividend on any share in the capital
of the Company or for any share distribution
by the Company or for the transfec of any
sum to any reserves of the Company forming

par’s of .areholders' funds;




before deducting the amount of any dividand

declared and paid in respect of any share by

the Company in the year or period Lo which
the auditud profit and loss account (or
audited consollidated profit and logs

account) related;

after thurs has been deducted any
corporation tax {or any other tax levied
upon or measured by refaerence id profits of
or gains realised by the Company and its
Subsidiaries (if any)) calculated Qt the
rates then prevailing fo. which the Comgany
or any of its Subsidiaries iz liable and
after making provision for deferred tax as

contained in the relevant accounts but

———uetm -

ercluding any taxation relating to

extraordinary itens;

aftar exceptional but before extraordinary
items (as defined in Statement of Standard
Aceounting Practice No, & or any revision or

replacement thereof);

before allowing for minority interests;

after there have been deducted any interest

charges paid or payable by the Company and

its Subsidiaries;




"'C' Ordinary
Shareholdera"

"IC' Ordinary Shares"

"Group"

"Licences"

“Listing"

before any amertisation of any goodwill
arising on the acquisition by the Company op

a Subsidiary of any Company or business; ang

bafore any amortisation or depreciation of

any other intangible agsets:

all as certified by Lhe Auditors;

the holders for the time being of 'C' Ordinary
Shares;

the 'C' Ordinary Shares of one penny each in the
capital of the Company:

generally accepted accounting prineiples in England

(RS

and Wales;

the Company and its subsidiaries from time to time:

the licences granted to National Transcommunications
Limited (“NTL") from time to time under the Wireless
Telegraphy Act 1949 and/or the Telecommunications
2ct 1984 and any other licences granted to NTL for

the purposes of its business:

(i} the listing of the Company’s Ordinary Shares

on The International Stock Exchange of the




"Loan Agreements"

“Loan Stock”

llm"
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United Kingdom and the Republic of Ireland
Limited (“The Stock Exchange") becoming

effective; or

(ii) the granting of an application by the
Company for the dealing in any of the
Company's Ordinary Shares on any other
public securities market {(including the
Unlisted Securities Market of The Stock
Exchange) whereby such Shares can be freely
tracad and the approval for such dealing

becoming effective;

whether such listing is effected by way of an offer
for sale, a new issue of shares, an introduction, a

placing or otherwise;

the Facilities Agreement dated 24th October 1991
between the Company, $.G. Warburg and Co. Limited
and The Governor and Company of the Bank of Scotland
{and others) as from time to time amended or
restated relating to the provision of various
facilities to the Company together with the Security

Documents referred to therein;

the unsecured 8% (net) Loan Stock 1997/2000 issued

by the Company;

Mercury Agget Management plc;



"NTL!I

"Sale"

"Securities Seal"

“Special Directors"

"Special Shares"

"Special Shareholders"

“Specified Majority"

50170

Natioral Transcommunications Limited:

the sale of any part of the equity share capital of
the Company to any pearson or group resulting in that
person or group (whither alone or in conjunction
with persons actiny in concert with such person or
group, as defined by the City Code on Take-Overs and
Mergars) holding at least 50 per cent of ths equity
share capital and for the purposes of these Articles
none of the Special Shareholders, the 'A! Ordinary
Ehareholders (while they are Qualifying
Institutions) and/or the 'B' Ordinary Shareholders
and/or the 'C' Ordinary Shareholders shall be deemed

to be acting in concert with one another;

the official seal of the Company permitted to be

e prtiem ©

used by Section 40 of the Companies Act 198%;

the Special Directors appointed pursuant to Article

27(1) and/or {2);

the Redeemable Special Shares of one penny each in

the capital of the Company:

the holders for the time being of the Special

Shares:;

75% of the Special Shares in issue;




LN * -8 =

"Qualifying Institution" MAM and any other person who manages a collective
investment scheme (as dofined in Section 75
Financial Services Act 1986) or any person who
manages funds on its own behalf or for clients on a

discretionary basis.

SHARE CAPITAY,

4, The share capital of the Company at the date of the adoption of these

Articleg is divided into:-

(a) 2,198,000 'A' Ordinary Shares of one perny each:

{b) 289,000 'RB' Ordinary Shares of one penny each;

() 2,883,655 'C' Ordinary Shares of one penny each; and
(d) 12 Redeemable Special Shares of one ponny each.

The Special Shares shall constitute a separate class of shares. The 'Af ~
QOrdinary Shares, the 'B' Ordinary Shares and 'C' Ordinary Shares shall
constitute one class of shares and shall rank pari passu in all respects save

as set cut in Article 5.

S. The rights of the 'A', 'B' and 'C' Ordinary Shares shall be as follows:-
(1) Income
The profits which are available for distribution (including

retained distributable profits) shall be applied as follows:~
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(a)

(b)

Subject te sub-clause (b)(i) the profits shall be distributeq

amongst the 'A' Ordinary Shareholders, the 'B' Ordinary

Shareholders and the 'C' Ordinary Shareholders pari passu

according to the amounts paid up or credited as paid up on the

'‘A' Ordinary Shares, the 'B' Ordinary Shares and the 'C’

Ordinary Shares held by them respectively. PROVIDED THAT, save

as sst out in paragraph (b)(i) of this Article no such dividends

shall be payable without the consent of the Specified Majority.

In respect of the financial year of the Company commencing lst

January 1994 and thereafter:-

(i)

the 'A' Ordinary Shareholders as a class shall be entitled
tin priority to any application of profit for the benefit
of any other class of shares and before any setting aside
or appropriation ‘of profit for any other purpose} in

a cumulative participating ordinary dividend (the
'Particigating 'A' Ordinary Dividend') which, net of any
associated tax credit, shall be equal to one third of the
Consolidated Post Tax Profit for the relevant financial
year (or financial period, as the case may be). The
Participating 'A' Ordinary Dividend shall be distributed
ameny the 'A' Ordinary Shareholders in proportion to the
amounts paid up or credited.as paid up on the 'A' Ordinary
Shares held by them. The Participating 'A' Ordinary
Dividend shall accrue from day to day and shall be payable

in £ull within 14 days of the production of the Auditors'




certificate referred to in paragraph (e) and in any event

not later than two monkths aftar the end of the financial

year or period in question ("the Due Date") unless a later

date is agreed by the Specified Majority. If by the Due

Date the Participating 'A’ Ordinary Dividend has not been

paid, it shall be paid as soon as practicable thereafter

together with interest at the rate of 2% over the base

rate of Bank of Scotland calculated from the Due Date to

the date of actual payment. The Participating 'A'

Ordinary Dividend shall be payable to 'A' Ordinary

Shareholders on the register of members at the end of the

relavant financial year or period.

. {ii) Subject to the proviso in paragraph (a), the balance of

any profits which the Company may determine to distribute

in respect of any financial year after payment of the

Participating 'A' Ordinary Dividend shall be distribubted

arongst tlie 'A' Ordiuary Shares, the 'B' Ordinary Shares

and the 'C' Ordinary Shares pari passu according to the

amounts paid up or credited as paid up on the 'A’ Ordinary

Shares, the 'B' Ordinary Shares and the 'C! Ordinary

Shares held by them respectively.

() Iﬂz Participating 'A' Ordinary Dividend shall be due and payable

on the dates or at the times herein stipulatad and

notwithstanding the fact that the same are expressed to be, and

shall in the event of their not being paid be, ‘'cumulative', the

amounts due and payable on such dates or at such times shall,
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unless the Specified Majority decides to the contrary, ipso
facto and without any resolution of the directors or the Company
in general meating (and notwithstanding anything contained in
Regulations 102 to 105 (inclusive) of Table A) become a debt due
from and immediately payable by the Company to the 'A! Ordinary
Shareholdars entitled to such dividends (subject to there being

profits out of which the same may lawfulily be paid).

If in any financial year of the Company there shall not be
gufficient profits of the Company available for distribution and
resolved to be distributed in respact of such financial year for
which tha Company's accounts are made up or to the extent that
payment of a dividend would constitute a breach of the Loan
Agreement, then any amount.unpaid in respect of the
Participating 'A' Ordinary Divvidend shall be paid (together with
interest at the rate set out in sub-paragraph (b){(i) above from
the Due Date to the date of actual payment) as soon as the
profits available for distribution are sufficient to cover such
payment and such payment is not prohibited by the Loan Agreement
and no dividend shall be proposed, declared, or paid on any
other class of share in the capital of the Company, nor any
other return of capital made other than in respect of redemption
of a Special Share, unless and until all arrears of the
ﬁgéticipating 'A!' Ordinary Divicdend have been paid. The Company
and the Board shall take all steps in its power to procure that,
subject to the Act, its subgidiaries pay to the Company
sufficient distributions or otherwise provide funds to the

Company to enable it to pay the Participating 'A*' Ordinary

Dividend.
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{e) For so long as there are *A' Ordinary Shares in igsue the
Company shall require the Auditors to prepare a cectificate as
to the Consolidated Post Tax profit for each financial year or
period of the Company aithar before or at the same time as the
consolidated accounts of the Company and its subsidiary
undertakings for that year or period are being audited and the
Company shall cause a COpY of the certificate prepared for such
financial year or period to be delivared to every member as soon
ag possible and in any case not later than the date of signing
of the audited consolidated accounts of the Company and its
gubsidiary undertakings for such £inancial year or period,
together with 2 statemenc of the adjustments {if any) and the
reasons thersfor maude to the consolidated profits of the Company
and its subsidiary undertakings (as shown in the audited
consolidated accounts) in order to arrive at the figures

contained in such certificate.

w—— e —

(2) As regards capital
In the event of a winding up of the Company or upon & reduction
or return of capital other than as a result of redemption of 2 Special Share,
the assets of the Company remaining after payment of its debts and liabilities
and of the costs, charges and expenses of such winding up or reduction or
raturn of capital chall be applied in the following manner and order of

——

priority:~

{1 firstly, in paying to the 'A' OQedinary Shareholders a sum equal

to all unpaid arrears ov accruals of any participating '3’

Ordinary dividend (whether declared or not) plus interest
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thereon at the rate sat out in Sub~paragraph (b){ii) above

calculated down to and including the date of repayment ;

(ii) secondly, in distributing the balance amongst the 'A' Qrdinary

Shareholders, the 'B' Ordinary Shareholders and the 'C' Ocdinary

Sharsholders in proportion to the nominal values of the sharas

held by them

(3) As regards Voting

{i) Subject to ény special rights or regtrictions as to voting

attached by or in accordance with these Articles to any class of

shares, on a show of hands every member who is present in person

. shall have one vote and on a poll every member who is present in

person or by proxy shall have one vote for every 'A' Ordinary

Share of which he is the holder.

-~
[
[

St

The holders of the 'B' Ordinary Shares and the holders of the

'C' Ordinary Shares shall have no right to receive notice of, or

to attend or to vote at, any general meeting of the Company but

notwithstanding this the holders of the 'B' Ordinary Shares and

the holders of the 'C' Ordinary Shares shall have the same

common law and statutory rights for protection of minorities as

if the 'B' Ordinary Shares and the 'C' Ordinary Shares carried

the right to receive notice of, attend and vote at general

meatings of the Company.
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SFEECIAL SHARES

6. (1) The Special Shares shzli not be aentitled to any votes at
any genaral meeting of the Company or tg pacticipaty in the capital or profits
of tho Company at any time but a Special Shareholder shall be entitled to

receive notice £ and to attend general meetings of tha Company.

In the svent of:-

eithrr a Listing or a Sale, in each case if much Listing or Szle
is approved by the Specified Majority, all the rights attaching
to each of the Spevial Shares shall forthwith determine upon
such Sale or Listing becoming effective; or

any holder of a Special Share ceasing to hold any 'A Ordinary

Shares, in which cage all the rights attaching to any Special

- .

Share held by that holder shall forthwith determine,

and ic each of tha cages above,

any Special 3rsra the rights attaching to which have so
determined wte:i vnlass redemption can be effected under the Act
be automatiselly converted into one Deferred Share (having no

rights to income or capital) and the Company shall give notice

thereof forthwith to the holder of any such share;

if redenmption within geven days of such determination would be

permitted under the Act the Company shall give notice to the




holder of any Special Share, the rights attaching to which have

so determined, redeeming such share for cash at par.

The provisions of paragraphs (3) and (4) respectively shall apply to any‘

! guch redemption or conversion.

{3) (a) Torthwith on raceipt of the notice refarred to in
paragraph (2)(ii) each holder of a Speciai Share in
respect of which the rights have determined pursuant to

' Article 6(2} shall deliver to the Offics a certificate in

respedt of such share;

(b} upon the redemptici. date (being the dats upon which the
Company gives notice pursuant to paragraph (2)(ii)) the
nominal value of such share shall become a debt due and
payable by the Company and upon 'receipt of the relevant

share certificate (or an indemnity in respect theréagwlafa.

form reasonably satisfactory to the Company) the Company

shall forthwith pay such amount to the Sharcholder; and

(¢}  if the holder of any Special Share which is liable to be
redeemed shall fail or refuse to deliver up the
certificate for his share the Special Share shall be
automatically converted into a Deferred Share having no

rights to income or capital,

(4) Each holdaer of a Special Share in respect of which the rights
have datermined pursuant to paragraph (2} above ghall, unless redemption is

effected in accordanca with paragraph {3} above, be bound to send to the
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convarsion,

{5)

(6)

(i)

{iv)

Company upon recaipt of the notice referred to in paragraph (2) above the Fr

cartificats in respect

issue to such holder a certificate for the Deferred Share resulting from the

shall be entitled to hold not less than 7 Special Shares.

contrary, so long as any Special Shares shall remain outatanding:

- 16 -

of auch Special Share and the Company shall in exchange

For so long as it or its nomines(s) hold 'A' Ordinary Shares MAM

Notwithstanding any other provisinns of these Articles to the

the modification or variation of the rights attaching to the 'aA’

Ovdinary, 'B' Ordinary, 'C! Ordinary or Special Shares;

the proposing of any resolution for reducing any share capital
or the amount (if any) for the time being standing to the credit’
of the Company's share premium account or capital redemptfaﬁhm—
reserve in any manner for which the consent of the Court would

be required pursvant to the Act, -or for reducing any uncalled

liahility in respect of partly paid shares:

the payment of any dividend (other than the dividend on the 'a!

Ordinary Shares pursuant to Article 5(1)(b));:

—

the making of any distribution to Shareholders of a capital

nature including any distribution out of capital profits or

capital reserves or out of profits or reserves arising from a

distribution of capital profits or capital reserves by a

subaidiary of the Company:




(v)

{vi)

(ix)

50170
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the igssue by any subgidiary (other than to the Company or
another wholly owned subsidiary) of any shares in the capital of
Auch subsgidiary or the disposal by the Company or by any

subgidiary of any such shares (otherwise than as aforesaid):

the capitalisation of any of the distributable profits of the
Company (whether or not the same ars available for distribution
and including profits standing to any reserve) or of any sum
standing to tha credit of the Company's share premium account or

capital redemption reservae;

the creation or the granting of any opticns or other rights to
subscribe for shares or to convert intu shares in the capital of
the Company or any subsidiary or any variation in the authorised
or issued share or convertible loan capital other than pursuant

to the exercise of any option or other right to subscribe

—emcinem  wrem

previously consented to under these Articles:

any increase in the authorised or issued share capital of the
Company or any subsidiary\(save for the issue of:;- (a) not more
than ;289,235 'B' Ordinary Shares directly or indirectly to
employees of the Group and (b) not more than 396,420 'C'
Ordinary Shares), pursuant to options granted to employees of

the Group;

any alteration to the Memorandum or Articles of the Company or

any of its subsidiaries;
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(x) the redemption or repurchase or variation of riyhts of any

shares of the Company or any subsidiary cther than as

specifically required by their terms {other than redemptions or

repurchases of shares in a gubsidiary invelving payment to the

Company or another wholly owned subgidiary) ;

{xi) any sale, lease, transfer or other dispesal of the whole or any

significant part of the undertaking of the Company or of any of

its subsidiaries or of assets (including shares in subsidiaries)

having a value (a "Value") (taking into account liabilities

(other than future or contingent liabilities not requiring

provision under GAAP) to be assumed by the purchager, lessee or

transferee) of £5,000,000 or more PROVIDED THAT for the purposes

of arriving at the Value a series of connected transactions

shall be treated as one transaction. Once a transaction has

been approved by the Specified Majority under this sub-paragraph

P ]

the Value of such relevant transaction chall be disregarded for

the purposes of determining whether any subsequent transaction

requires approval under thig sub-paragraph;

(xii}  any material change in the nature of the business of the Company

and its Subsidiaries taken as a whole:

{xiii) (a) the incurring after the date of adoption of these Articles

of any indebtedness of the Company or any subsidiary (for

borrowed money or otherwise except for normal trade credit

in the ordinary course of business), other than borrowings

under the Loan Agreements or the Loan Stock:




{xiv})

{xv)

{xvi)

{xvii)

50% 7

(b)  tha modification, refinancing or amendment of the terms of

any outstanding indebtedness (including under the Loan
Agreements or the Loan Stock) of the Company or any

subgidiary;

(¢)  the repayment or redemption of any indebtedness in reapect
of borrowed moneys (as definad in Article 27(3)) other
than as and when required by the Annual Business Plan for
the time being or in accordance with the terms of the Loan
Agreements (excluding for this purpose prepayment of the

Term Loan) or the Loan Stock:

amalgamation or merger of tha Cowpany with or into any other
entity, or amalgamation or merger of any subsidiary of the
Company with or into any other entity (except the Company or
another wholly owmed subsidiary of the Company}:

any liguidation, winding up receivership or administration (or
any analogous proceedings under the laws of any jurisdiction) of

the Company or of any subsidiary of the Company:

any Listing or Sale; or

any item of capital expenditure by the Company or any of its

subsidiaries of an amount in excess of £5,000,000 in any one

trangaction or any series of connected transactions;
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(xviii) the entering into any contract or arrangement or a series of

{xix}

{xx)

connacted contracts or arrangements by the Company or any of its
subsidiariaes involving payments of £5,000,000 or mora over the
term of such contract or arrangement (or such connected

contracts or arrangements as the case may be):

the acquigition of assets, (including shares and securities) in
one or a series of transactions, for consideration in excess of
£5,000,000 (including assumed liabilities):

the Company or any subsidiary entering intc any legally binding

agreement undertaking or commitment to do any of the foregoing;

shall require the consent of the Specified Majority given in accordance °

with this Articla, in addition to any other approvals required by law or.

these Articles.

(71

The Company shall seek the consent referred to in paragraph {6)

in respect of any matter therein referred to after such matter has been

considered at a duly convened meeting of the Board by giving to each Special

Shareholder notice that a decision in respect of such matter is required.

Such notice shall be accompanied bhy:

5017U

the papers submitted to the Board as a body in connectien with

such matter; and

-

the recommendation of the Board with regard to the decision to

be mada,
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The Company shall send copies of tha following documents to each

of the Special Shareholders:-

{a)

(b}

(e)

7. (n

the monthly management accounts of the Company and its
Subgidiaries, to be sent within § workiung days after the date of
the firgt meating of the Board held after they have baen

prepared;

a quarterly report by the chief executive of the Company,
indicating gignificant developments and trends in relation to
the business‘of the Company and its Subsidiaries during the last
quarter, comments on trading ralative to the equivalent period
in the prior year and the current year's budget, and future
trading prospects. Such report shall be sent to Special
Shareholders within 7 days after the Board Meeting at which the
Menagement accounts and the chief executive's report for the
quarter were considered. Such report may be amended by t;;“—w“
Board, prior to its dissemination, with the consent of the Board

{including a majority of the Special Directors) and to exclude

from the report, as disseminated, any confidential information.

copies of all documents sent to the agent pursuant to the Loan

Agreements at the same time as they are despatched to the agent.

CLASS RIGHIS

Whenever the capital of the Company is divided into

different classes of shares the special rights attached to any class of shares

may ba varied or ahrogated, either whilst the Company is a going concern or

S017U
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during or in contemplation of a winding-up, with the consent in writing of the
holders of 755 of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of tha
shares of that ¢lass., To every such separate meeting all the provisions of
these Articles relating to general meetings of the Compony or to the
proceedings thereat shall, mutatis mutandis, apply. save that the necessary
quorum shall be two persons at lsast holding or representing by proxy one
third in nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined is not present
those members who are present shall be a quorum and where there is only one
person holding shares of éhat class that sole shareholder shall be a quorum),
and that the holders of shares of the class shall, on a poll, have one vote in

respect of every share of the class held by them respectively.

2) The rights conferred upon the holders of shares of any class
shall not, unless otherwise expressly provided by the terms of the shares of

that class, be deemed varied by the creation or issue of further shares

ranking in priority to or pari passu therewith,

ALLOTMENT OF SHARES

a. (1) Subject to paragraph {4) of this Article the directors
ghall not without the authority of the Company in General Meeting and of any
consents required pursuant to Article 6{6) allot any of the shares in the

capital of the Company.

(2) Where authority has been given to the directors as referred to
in paragraph (1) of this Article to allot shares the directors may subject to

the terms of such authority and subject to any terms on'which any shares are

5017U
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craated or issued and in accordance with this Article allot shares provided

that no shares shall be issued at a discount contrary to the Act.

(3) In the foregoing paragraphs of this Article references to
allotment of shares shall include references to the grant of any right to

subgceribe for, or to convart any security into, shares.

(1) Where authority has been given to the directors as referred to
in this Article to grant a right to subscribe for, or to convert any security
into, shares the directors shall alleot such shares as may require to be

allotted pursuant to the exercise of such right,

{(5) Unless the Company in General Meeting by special resolution
shall otherwise determine, no shares in the Company shall be allotted on terms

that the right to the same may be renounced by the allottees.

P

(6) Sections 89(1) and 90 of the Act shall not apply to the Company.

9. In Regulation 3 in Table A there shall be inserted after the words
“provided by the articles" the following words, namely: "or by special

resolution”,

10. Subject to the provisions of Part V of the Act and subject to any other

rights attaching to any class of share of the Company the Company may:

(a) iggue ghares which are' to be redeemed or are liable to be
redeemed at the option of the Company or the shareholders

concerned;

S017U




{t) purchase its own shares (including any redeemable shares);

() make payment in respect of the redemption or purchase under
Sections 159 and 160 or (as the case may be) Section 162 of the
Act, together with the relevant consent. of any of its own
ghares, otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of ghares to the extent

permitted by Sectiona 171 and 172 of the Act,
SHARE CERTIFICATES

11. In Regulation & in Table A there shall) be inserted after the word '"seal”
the following words, namely: "or the officizl seal of the company or the

securities geal of the company".

b

12. The Ccmpany shall have a first and paramount lien on all the shares
registered in the name of any member {whethe. solely or jointly with others)
for all moneys due to the Company £rom him or his estate, whether solely or
jointly with any other person !whether a member or not) and whether such
moneys are presently payable or not. The Company's lien on & share shall
extend to all dividends or other moneys payable thereon or in respect
thereof. The directors may at any time resolve that any share shall be

exempt, wholly or partly, from the provisions of this Article.
T CALLS ON SHARES

13, The directors maf accept from any member the whole or any part of the

amount remaining unpaid on any share held by him notwithstanding that no Part

of that amcunt has heen called up.

5017U
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{1)

{2)

(3)

(4)

(5}
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TRANSFER GF SHARES

The directors may refuse to register a transfer if either the
share is not fully paid up or the Company has a lien therean or
the transfer is prohibited by these Articles or by the terms of

the allotment of the shares in question.

No sale or transfer of any shares to any person whomsoever shall
be made or registered if it would give the Secretary of State
power to rev?ka any of the Licences or if, in the reasonable
cpinion oi the Board, it might otherwise jeopardise any of the
Licences or give the Secretary of State the ability to vary any

of the Licences.

The provisions of paragraphs (1) and (2) shall apply mutatis -
mutandis to the sale or other disposal of any shares allotted to_

a member by means of a renounceable letter of allotment or other

renounceable document of title.

The Board shall within 30 days of any request from a shareholder
wishing to transfer shares inform such shareholder whether any
person named by such sharcholder as a proposed hransferee might,
in the Board's opinion, jeopardise any of the Licences or give

the Secretary of State tihic ability to vary any of the Licences.

No share shall be issued or tranifsrred to any bankrupt or

person of unsound mind.




- 2f -

Notwithstanding any othur provision of these Articlag

may transfer or :igree to transser any interast in any
Ocdinary Shares to any pergon whe iz not a Qualifying
Institution ("the transferee") if, as a result of the transfer
or a series of transfers the transferee would, either alone or
in conjunction with persons acting in corcezt, directly or
indirectly own 90% or more of the 'a’ Ordinary Shares in issue
{or any other shares into which such shares may have been

converted) unless the transferee makes an irrevocable offer open

for acceptance for not less than 30 days to azquire the

remaining 'A' Ordinary Shar:s and all of the ‘B! Ovdinary Shares
and the 'C' Ordinary Shares in issue at a price per share and on
terms no lee¢s favourable than the most favourable terms provided
by the transferee during the twelve morths preceding the
proposed date of such transter (including the terms proposed in
relation to the transfer itself), after deducting such part of
the price paid (if any) as represented the value of any arrears
or accrual of dividend in respect of such shares. For these
purposes the expression "acting in concert" has the nmeaning set

out in the City Code on Take-Cvers and Margers.

In the event that (i) a person ("the Offeror™) makes an
irrevocable bona {ide offer ("the Offer") open for acceptance
for not less than 30 days ("the Offer Period") to acquire all
che 'A’ Ordinary Shares, 'B' Ordinary Shares and 'C' Ordinary
Shares held by all members of the Company (other than any
already held by the Offeror} and (ii) the Orfer is accepted by
shareholder(s) holding in aggregate more than 90% of the 'A’

Ordinary Shares in issue eicluding any shares held by the




(i)
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Offeror or a persc:. connected (within the meaning of Section 839
Income and Corporation Taxes Act 1988) with the Offeror then

|
gsach membar: !
J

shall be bound to accept the Offer in the Offer Period and to
execute all such documents and to do all such other acts or
things which are necessary to transfer its shares to the Offeror

in accordance with the terms of the Offer; and

hereby appo;nts the Company as his Atterney in his pame and on
his behalf to accept the Offer and execute all such documents
and to do all such other acts or things which the Company as his

Attorney deems necessary to transfer its shazes to the Offeror

in accordance with the terms of the Offer:;

S

and the aggregate price paid by the Offeror to the holders of shares
accepiing the Offer shall be treated by them as if it were a surplus
distributed to such holders in a liquidation of the Comoany and shall be
divided among the holders of the 'A*, 'B’' and ‘¢! Ordinary Shares
accordingly. Any member which receives from such Offeror a greater
payment than that to which he is entitled shall hold the amount of the

overpayment in trust for the other members in proportion to their

respective entitlements,

15. (L

50170

Transfers of 'A' Ordinary Shares shall only be effected in

accordance with this Article 19.
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(2)

(3)

{4}
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Subject to paragraph (3) a transfer of 'A* Ordinary Sharas ghall
only be maie to 2 Qualifying Inatitution whose identity has been
approved by the Specified Majority and only if the transferese

complies with paragraph (3) of this Article.

Before disposing, directly or indirectly, of the bheneficial
interest in any 'A' Ordirnary Shares the member who is propoging
to make the disposal shall procure that the transferea, having
decided how many 'A' Ordinary Shares in aggregate it wishes to
acquire interests in ("the Aggregate Amount") offers to buy the
requisite number of shares at the same price and on the same
terms from each of the 'A' Ordinary Shareholders pro rata to his
total holdings of 'A' Qrdinary Shares. Each 'A' Ordinary
Shareholder shall have 10 business days in which to decide to
accept or reject such opportunity and, if it does not reply
within such period, shall be deemed to have rejected it,.in....--
which case the other parties shall be free (on a pro rata basis)
to dispose of 'A' Ordinary Shares in excess of théir pro rata
entitlement up to the Aggregate Amount. The provisions of thisg

paragraph (3) may be waived by the Specified Majority.

The following transfers by Qualifying Institutions shall not be
subject to paragraphs (2) and (3) of this Article. Transfers

to:~

{(a) its nominee or from cne nominee to another nominee of the

Qualifying Institution;




(b}

{c)

(d)

{a)

(£)

017U
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the beneficial owner for the time being of the shares or
any other porson who becomes a manager or trustee of such

shares for the same beneficial owner:

any other company (in this Article called "Associated
Company") which is a holding company of that member or
which is another subgidiary of such a holding company (the
expression "holding company" and "subsidiary" having the
meanings respectively given to them in section 735 of the

Act):_

a fund or a nominee of a fund managed by a Qualifying
Institution or any other person who becomes a manager or

trustee of such a fund;

a limited partnership in which each of the limited - .- -~ °
partners ig at the time of the transfer a beneficial owner
of gsome or some part of the shares the subject of the
transfer (“a qualifving partnership”) or the general
partner or a nominee of the qualifying partnership or any
transfer thereafter by a qualifying partnership or the
general partner or a nominee of such qualifying

partnership to the beneficial owner of the shares:

a nominee formed for the purposes of administering a

co~investment scheme of a Qualifying Investor.
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{5) Where a Qualifying Institution has transferred any shares kg ap

Associated Company (the "tranaferee company”) pursuant to the X

exception contained in paragraph (4)(c) and thereafter at any

time the transferee company ceases to be an Associated Company

with the transferor company, the transferae company zhall

promptly give notice thereof to the Companty and shall transfer

o
T

the relevant shares to the transferor company or an Associated

P

Company of the transferor company within 14 days of the

transferor company and the transferee company ceasing to be

Aggociated Companies.

16, (1) Trangfers of 'B' Ordinary Shares shall only be effected in

accordance with paragraphs (6) and (7) of Article 14 or thig

Article 16, .

(2) The following transfers by 'B! Ordinary Shareholders shall be

permitted:~

(a) in the case of shares beneficially owned by a member, any

transfer to the parents, brothers, sisters, spouse, child

or remoter issue of such member or to the trustees of any

trust the sole beneficiaries of which are one or more of

that member, such parent, brother, sister, spouse, child

or remoter issue PROVIDED THAT if and whenever any such

persons cease to be the sole beneficiaries of such trust

the trustee or trustees shall forthwith give a Transfer

Notice (as defined in paragraph (3) of this Article) in

respect of the shares in question and, if they fail to
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give a Transfer Notice within 14 days of such cesgation,
they shall be deemed to have given a Transfer Notice at

the end of such period of 14 days:

(b}  if the Board does not allocate the ghares in aceordance ;
with paragraph (6), any transfer by the personal
representative of a deceased member to the widow, widower, L
parents, brother, gister, child or remoter issue of such
deceased member or to another personal representative of

the same estate:

{c} in the case of a trustee of a trust any transfer to the o
beneficiaries or to another trustee of that trust or to Rt
the trustee of another trust for the benefit of any one or

more of the same beneficiaries only subject to the same

P )

proviso as is stated in sub-paragraph (a).

PROVIDED THAT if the person from whom 'B' Ordinary Shares were
transferred pursuant to the provisions of thig paragraph whether
directly or through a series of transfers ceases to be a 'B
Ordinary Shareholder the person to whom such shares have been
transferred in accordance with the provisions of this paragraph
shall be bound to offer all of the ghares then registered in his } ',.. g
name to the Board at a price to be determined by the Board in

accordance with paragraph (5). The offer is referred to in this

Article as the Transfer Notice and, once given or deemed to be

given, may not be withdrawn,
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with sub-paragraph (b}, unless the Board believes that
there has been a material change in the value of the
Shares for Sale in which case the Price shall be the fair
value (computed in accordance with sub~-paragraph (b)), but
baged on the next annual valuation. In this case, the
Transfer Notice shall be held over and the Shares for Sale

shall not be transferrad until the next annual valuation

has been made.

(b}  The Board shall arrange that each year the Auditors shall
certify in writing the sum which in their opinion is the
fair value of a 'B' Ordinary Share (on the basis that the
transferor is a willing seller)., In certifying such sum
the Auditors shall take into account generally accepted -
valuation methods and shall also take into account the
fact that the Shares for Sale constitute a minority
interest and that the Shares for Sale are unlisted But ~
otherwise the Auditors shall have regard to such cuviteria
as they shall regard as appropriate for the purpose. In
so certifying, the Auditors shall be considered to be
acting as experts and not as arbitrators and, accordingly,
the Arbitration Acts 1950 and 1973 or any statutory

re-enactment or modification thereof for the time being in

force shall not apply. The cost of cbtaining the

Auditors' certificate shall be borne by the Company.

.t ‘1‘.1' e

On receipt by the Company of a Tranafer Notice or a deemed
Transfer Notice the Board shall be entitled to determine,
subject to the prior written approval of the Special birectors,

to allocatoe tha Shares for Sale:-
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(a) to a parson or persons replacing (directly or indirectly)

the transfaror as an employee or director of the Company;
(b) to a trust for the benefit of employees or directors:

(¢)  directly or indirectly to such other employees as the

Board shall consider appropriate.

The Board shall use all reasonable endeavours to allocate the
Shares for Sale as provided in this paragraph, if a Transfer
Notice is gerved or deemed served after the death of a 'B'
Ordinary Sharehol@er or after guch holder (or the person from
whom such shares were transferred pursuant to the provisions of
. ] paragraph (2} hereof whether directly or through a series of
transfers) has ceased to be a director or employee of the
Company or any of its subsidiaries. In these circumstances, the
Board will use all reasonable endeavours to make such aliocation
as soon as praciicable, having regard to the provisions in
paragraph 5(a) of this Article relating to the holding over of
Transfer Notices until the next annual valuation. In any other
circumgtances tly: Board shall have no obligation to seek to
allocate the Shares for Sale, In any case where the Board fails
to allocate the Shares for Sale, such Shares may not be
;}ansfarred to any other party (except as provided in paragraph
. (2}) without the consent of the Board (including the Special

Directors).
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(8)
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Within 14 days of the issue or daemed issue of a Transfer Notice
the transferor shall be bound to delivaer to the Board a Stock
Transfer Form {"the Transfer Form") in respect of all the Shares
for Sale duly executed by him with the name of the transferee in
blank., The transferor shall be deemed to have given the Board
irrevocable inatructions to £ill in the name of the trangferee
in accordance with the determination in accordance with
paragraph (6) as soon as this has been done and the Price has
been determined pursuant to paragraph (5). If, afiter becoming
g0 bound, the transferor makas default in delivering the
Transfer Form, the Company may receive the purchase iconey and
the transferor shall be deemed to have appointed any one
director or the secretary of the Company as his agent to execute
a transfer form to the purchaser-and upon executicn of such
transfer, the Company shall hold the purchase money in trust for
the transferor, The receipt of the Company for the purchase
money shall be a good discharge to each purchaser‘and, 5f€5§uhis
name has been entered in the register of members of the Cempany,
the validity of the proceedings shall not be questioned by any

person.

The provisions of thig Article shall apply mutatis mutandis to
the sale or other disposal of any shares allotted to a member by
“means of a renounceable letter of allotment or other
renounceable document of title. No 'B' Ordinary Shareholder
shall transfer or agree to transfer the legal or beneficial
ownership of any share registered in his name or allotted to him
axcapt by means of a transfer and subject to the provisions of

thig Articlae.
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Any member of the Company who (being an individual) shall have
made in respect of him a petition for a bankruptey order or ap
application for a Voluntary Arrangement (as that expression ig
defined in Section 1(1) of the Insolvency Act 1986) or (being a
body corporate) shall have any action, application or proceeding
taken in respaect of it for a Voluntary Arrangement or
composition or reconstruction of its debts, the prasentation of
an administration petition, its winding up or dissolution or the
appointment of a receiver, ligquidator. trustee or administrative
raceiver or similar officer, shall be deemed to have given'a
Transfer Notice at the Price in respect of all of his or its
shares in the capital of the Company immediately .~fore the
happening of such event unless any person entitled to a share in
consequence of any of such events is, or within thirty days of
becoming so entitled transfer such shares to, a person to whom

shares may be transferred pursuant to paragraph (2).

e

Regulations 29-31 of Table A shall be construed accordiﬁgly.

Regulation 29-31 of Table A shall be construed subject to this

Arkticle.

If, in any case where under the provisions of these Articles a

person has become bound to give a Transfer Notice in respect of

;hy shares and such a Transfer Notice is not duly given within a

period of two weeks of demand being made a Transfer Notice shall
be deemed to have been given at the expiration of the said
pericd, In any such case as aforesaid the provisions of this

Article shall take effect.
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The provisions of this Article shall ¢ease and determine (excapt

in relation to shares which are then the subject of a Trangfap

Notice) on a Sale or Listing,

Transfers of 'C' Ordinary Shares shall only be effected in

accordance with this Article 17.

With regard to transfers of 'C° Ordinary Shares held by a
Qualifying Institution the provisions of Article 15(2), (3),
(4) shall apply mutatis mutandis save that all references to
'A' Ordinary Shares shall be construed as references to 'C!

Ordinary Shares.

With regard to transfers of 'C’ Ordinary Shares held by anyone
other than a Qualifying Institution the provisions of Article

16(1), (2), (5), (6), (7), (B), (9), (10), (11) and {12) ghall

2pply mutatis mutandis save that all references to 'B’ Ordinary
Shares shall be construed as references to 'C' Ordinary Shares.

In addition the follewing provisions shall apply.

(a) If any director or employee of the Company or any of its
subsidiaries ceases for any reason to be such a director
or employse or dies he or his personal representatives (in
the case of death) shall be bound to offer all of the 'C'
Ordinary Sharas then registered in his or their names
(“the 'C' Shares for sale") to the Board at a price to be
deternmined by the Board in accordance with Article 16(5).
The offsr is referred to in this Article 17 as the 'C'
Transfer Notice and, once given or deemed to be given, may

not be withdrawn.
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(b) If at any time any person (whether or not a 'C’ Ordinary
Shareholder) ceases for whatever reason to be a director
or employee of the Company or any of its subsidiaries and
at any time thereafter he or his personal representatives
(in the case of death) becomes or become the holder of any
'C' Ordinary Shares in the Company by virtue of any rights
or interests acquired by him whilst he was such director
or employee, he or his personal representatives shall
thereupon be bound to issue a Transfer Notice in respect
of all. the 'C' Ordinary Shares held by him to the Board at
a price to be determined by the Board in accordance with
Article 16(5) (as applied to 'C' Ordinary Shares by
Article 17(3)). In any such case as aforesaid the

provisions of this Article shall take effect.

18.  Special Shares shall only be transferable to a Qualifying Institufion™
holding not less than 8.33% of the issued 'A' Ordinary Shares (or such lesser
percentage as is approved by the Specified Majority) which has been approved

as the holder of Special Shares by the Specified Majority.

19. (1) The directors may also refuse to register a transfer
unless:—
(a) it is lodged duly stemped at the office or at such other place

as the directors may appoint and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the

right of the transferor to make the transfer;
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(b it is in Faspect of only one class of share; and
(¢) it is in favour of not more than four transfarees, i
(2) If the directors refuse to register 2 transfer of a share, they

(3) AlL instruments pf transfer which are registered shall be
retained k¥ the Cempany, but any instrimant of transfer which the directorg
refuga g registar shall be returned to the Person lodging it whep netice of

the refusal js given, &
ALTERATTON OF SHARE CAPITAL f‘."’

20, The provisjons of regulations 32, 33, 34 and 36 of Table A shall take..- - N

effact subjsct to the provisions of Article 7, . LT

GENERAL MERTINGS N
GENERAL MERTINGS ‘

regard 4o theic right to appoint prowies; and notices of ang other "
comerunications relating to any general meeting which any member is entitled to

receive shall be sent to the Auditors,

22. A poil may be demanded by any member present in person or by proxy or
tbeing a corporation) by its duly authoriged repregsentative, Regulation 46 in

Table A shall be construed accordingly,
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VOTES OF MEMBERS

23. 7The instrument appointing a proxy shall be in writing ‘¢ any tsual or
common form and shall (except in the case of an appointment by “nelex or a
facsimile copy of an appointment otherwise complying with the requirementy of
thig Article} be axecuted by the appointor or his athorney duly authorised in
writing or in such other form as the directors may approve., A peoxy need not

ba a member of tha Company,

24, The instrument appointing a prowxy and the power of atkorney or other
authority (if any) under which it is executed, or a notarially certified copy
ot such power or authovrily, shall be deposited or received at the registered
office (or at such other place in the United Kingdon as is specified for that
purpose in any instsument of proxy sent by the Company in ralation to the
meeting} not less than forty-eight hours before the time for holding the
meeting or adjourned meuting at which the person named in thz instrument

proposas to vote. or handed to the chairman of the meeting or aijourned

neeting, and, in dafault, the instrument of proxy shall be invalid.

25. Subject to the provisions of the Act, a resolution in writing signed by
all the members of thas Company who would be entitled to receive notice of and
to #ttend and vote at a General Meeting, or by their duly appointed prexies or
attorneys, shall be as valid and effectual as if it had been p=gsed at a
General Meeting of the Company duly convened and held. Any such resolution
may be contained in one document or in several documents iu the same terms
each signed by one or mora of the members or their proxies or aktorneys. and
signature in the case of a body corporate which is a membev ghall be
sufficient if made by a director or the secretary therecf or by its duly

authoriged repressntative.
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DIRECTORS

26. {1 Unless and until otherwise determined by the Specified

#ajority the number of directors shall not be subject to any maximum but shall

ba not less than two. Regulation 64 in Table A shall not apply to the Company.

{2) A director shall not require a share qualification but shall be
entitled to attend and speak at any General Meeting of the Company and at any
separate meeting of the holders of any ¢lass of shares in the capital of the

Company.

SPECTAL DIRECTORS

27. (1) MAM, for so long as it or its nominees holds not iess than

7 Special Shares, shall be entitled by notice in writing addressed to the
Company f£rom time to time to appoint as di.octors any two persons and may--—"°
remove f£rom office any person so appointed and appoint another person in his

place. If at any time it has only appointed one director he shall have two

votes.

{2) The holders for the time being of the remaining Special Shares
(other than those held by M) shall, acting by majority, be enlitled by
notice in writing addressed to the Company from time to time to aproint as a
director any cne person and may remove from office any person so appointed and

appoint another person in hig place.

(3) Each of the Directors appointed pursuant to _..ugrapas (1)
and/or {2) of this Article (“the Special Directors") shall at the request of

his appointor be appointed to any committee of the Directors. :
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(4) Each of the Special Diractors may by notice in writing to the
Cempany appoint eny otler person (whether a Director or member of the Company
or not) to act as has alternate at any meeting of the Directors, to remove at
any time such appointee and to appoint any other person in his place. The
alternate shall be entitlad to sit on any committes of which hig appointor is

a member when hig appointor is absent.

{5) For so long as MAM or the other Special Shareholders have not
exercised their respective right to appoint Special Directors they shall each
be entitled. by nctice in writing addressed to the Company and gerved at the
regigterad office, from tiﬁe to time to appoint any one person ("the
Observer"), to remove any person so appointed and to appoint another person in
his place. The Observer shall have the right to attend all imeetings of the
Board and of such of the Company's subsidiaries and any committees of the
Board and of the relevant subgidiaries as are gpecified by the appointer. The
Observer shall be given all notices, agendas, minutes and other papers ....mom-
relating to such meetings and to meetings of any committee of any such board
of directors and such other information as & director would be entitled to
receive and at the same time as such information is provided to directors and
shall as regards confidentiality have the same obligations to the Company and
any subsidiary to which he is appeinted as if he were a director and shall
undertake to the Company and any relevant subsidiary accordingly. The
Observer shall be entitled to attend and speak at any such meetings of the

board but shall not in any circumstances be entitled to vote.

{6) The Company and the Board shall take all such steps as lie
within their respective powers to procure that, at the request of the
person{s) which appointed him, any Special Director shall be appointad asg a

director of any of the Company's subsidiaries and to any committes of the
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board of any such subsidiary, and such Special Director so appointed shall be
entitled to appoint one alternate in respect of the subsidiaries (who shall be
the same person ay the alternate director of the Company appointed pursuant to
Article 26(4)). The Company shall further take all steps as lie within its
power to procure that its gubsidiaries conduct their affairs so as to comply

with all relevant previgions of these Articles,

(7 Fach of the Special Directors or the Observers appointed
pursuant to this Article 27 shall be entitled to report back to his appointor
on the affairs of the Coppany and its subsidiaries and to disclose to hisg
appointor such information as he shall reasonably consider appropriate,
provided that such appointor shall have entered into an undertaking of
confidentiality on terms reasonably satisfactory to the appointor and the

Conpany.

{8) Any Special Director shall be entitled to all notices and-voting
rights and in all other respects be treated as the other directors of the
Company, save that the remuneration of the non-executive shall be at such fes
(being not less than £15,000 per annum, subject to annual adjustment in
accordance with the Index of Retail Prices) as is agreed between the Board and

his appointor.

(9) -In addition to the powers under paragraphs (1) and (2) of this
Article, the holders of the Specified Majority shall be entitled to notice in
writing addressed to the Company to appoint any number of additional directors

{whether executive or non-executive) of the Company and/or any of its

subsidiaries.
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On any resolution pursuant to section 303 of the Act or Article

31 hereof for the removal of a Special Director hiy appointor present at guch

maating shall togother have twice asg many votes as all other Shareholders

voting «n such resolution.

28. (L)

MATTERS REQUIRING APPROVAL OF THE SPECIAL DITRECTORS

In addition to any other authority required by law or by

these Articles:-

(a)

(b}

(c)

(d)

50170

the appointment of any additional executive directors or
non-executive directors (other than in accordance with Article

26);

the approval of the Annual Business Plan or any material

modification thereto; i e

the issue of shares directly or indirectly to employeas of the

Group;

the alteration of the accounting reference date of the Company
or any subsidiary, the adoption of the accounting policies for
the Company and any material change in the accounting policies
of the Company or any subsidiary unless the Board or the
directors of that subsidiary are advised in writing by the
Auditors of the Company that not to make such a change will lead
them to qualify the accounts to the effect that they do not give

a true and fair view:
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{e) any item of capital expenditure by the Company or any of itg

subgidiaries of an amount in excess of £2,000,000 in any one

transaction or any series of connected transactions:

(£} the making by the Company or any of its subsidiaries of any

material contract outside the ordinary course of their

respective businesses or otherwise than at arm's length

commargial terms:

{(g) the entering into any contract or arrangement or a series of

connected contracts or arrangements by the Company or any of its

Subsidiaries involving payments of £2,000,000 or more over the

term of such contract or arrangement {or such connected

contracts or arrangements as the case may be);

(h) the acquisition of assets, (including shares and securiti&s}™in

one or a series of transactions, for cglsideration in excess of

£2,000,000 (including assumed liabilities):

(i) any sale, lease, transfer or other disposal of the whole or any

significant part of the undertakiylg of the Company or of any of

its subsidiaries or of assets (ineluding shaves in subsidiaries)

Raving a value (a "Value") (kaking into account limbilities

(other than future or contingent liabilities not requiring

provision under GAAP) to be assumwil Ly the purchasec, lessee ot

transferee) of £2,000,000 or more PROVIDES THAT for the purposes

of arriving at the Value a series of connec*ed transactions

ghall be treated as one transaction. OCnce a transaction has

been agproved by the Sp .3al Director under this cub-paragraph




be unanimous,

erver, his consent
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such matter is required. Such notice shall be accompanied by documentation
(comprising papers submitted to the other directors) of reasonable length
which is in the pogsession of the Company and is relevant to the matter

requiring a decision.

(3) Within 5 working days of the latar of (i) a Special Director
having actually received the papers referred to in paragraph (2) and having
actually received such responses as he may reasonably request to any points,
queries or reservations he may have, and (ii) the Board Meeting refarred to in
paragraph (2) having actuglly happened, such Special Director shall notify the
Company as to whether he consents to the proposal or otherwise. Any failure
to notify the Company within such period shall be deemed to be consent, If at
the Board Meeting referred to in paragraph (2), the Special Director gives a
formal affirmative vote (minuted as such) in E£avour of the proposal, that
shall be regarded as consent.

(4) The consents referred to in this Article may be given either

specifically or generally in respect of the matters comprized therein,

BORROWING POWERS

29, (1) Subject as hereinafter provided the directors may exaraise all
the powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral sescurity, for any debt,

liability or obligation of the Company or of any third party.
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(2) The directors shall restrict tha borrowings of the Company and

exercise all voting and other rights or powaers of control exercisable by the

Company in ralation to its Subsidiaries ans subsidiary underctakings (if any)

80 as to secure (as regards subsidiaries and subsidiary undertakings so far ag

by such exercise they can secure) that the aggregate amount for the time being

remaining undischarged of all moneys borrowed by the Company and its

Subsidiaries and subsidiary undertakings for the time being shall not at any

time without the congent of the Company in Goneral Meeting exceed the greater

of £70 million or 4wice the aggregate of;-

(a)

the amount paid up on the issued share capital of the Company;

1£:3] the amount standing to the credit of the consolidated capital

and revenue reserves of the Company and its Subsidiaries and

subsidiary undertakings {including retained earnings): and o

(e} the principal amount of outstanding Loan Stock

all as shown in the latest audited and consolidated balance sheet of the

Company and its Subsidiaries and subsidiary undertakings but adjusted as

may be necessary:

(a) ta. take account of:

(i) any wvariation in the amount paid up on the issued share

capital of the Company and in the share premium account

since the date of such balancs <heet;;
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(ii) any distribution from Such reserves (otherwise than to the

Comgany or to a Subsidiary) not provided for therein:

by deducting any debit balance on profit and loss account as

shovm in such balance sheet; and

by the addition of any previous amortisation of goodwill

but until such time as the first audited and consolidated balance sheet

of the Company and its Subsidiaries and subsidiary undertakings shall pe

presented to an Annual General Maeting of the Company such borrowings

shall not exceed £70 million,

{3

For the purpose of these Articles (but without prejudice to the

generality of the expression "moneys borrowed"):

(a)

(b}

the amount outstanding in respect of acceptances by the Company
or any of its subsidiaries or by any bank or accepting house
under any acceptance credit opened on behalf of the Company or
any subsidiaries or subsidiary undertakings (not being
acceptances in relation to the purchase of goods in the normal
course of trading) shall) be taken into accounts as money

borrowed;

moneys borrowed for the purpose of repaying the whole or any
part of the moneys pPreviously borrowed and then outstanding
(including any premium payable on final repayment) and applied
for that purpose within three months of such borrowing shall

not, pending such application, be taken into account as moneys

borrowead;
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(c) the following shall be deemed to be mongy borrowed:

(i}  the principal amount for the time being owing in respect
of any debenture within the meaning of part XXVI of the

Act whether issued for cash or otherwige;

{ii) the nominal amount of any share capital and the principal
amount of any borrowings or other indebtedness the
redemption or repayment of which ig guaranteed or secured
or is.the subject of an indemnity given by the Company or
any of its subsidiaries or subsidiary undertakings and the
beneficial interest in which is not owned by the Company

or any of its subsidiaries or subsidiary undertakings;

(iii) any amount raised by bills of exchange;

(iv} the principal amount for the time being owing in respect
of any arrangements for hire, hire-purchase or purchase on
credit sale or conditional sale terms and including sums

due under finance leases;

(v}  the aggregate amount of any book debts sold by the Company
or any of its subsidiaries or subsidiary undertakings in

respect of which the purchase price is outstanding;

{vi) the aggregate amount for the time being of any unpaid
taxation in respect of which the Company or any of its
subsidiaries or subsidiary undertakings is or may be

raquired to pay intarest;

5017V




. -51-

A (vii) the amount of any borrowings subordinated in the event of

the liquidation of the Company to the unsecured craditorg
of the Company;

(viii)factoring or like agreements or trade finance or other

arrangements entered into pPrimarily as a method of raising

finance but not shown ag borrowings on the balance sheet

of the Company receiving credit and liabilities incurred

primarily in connection with tha raising of finance but
which are off-balance~sheet by reason of being contingeﬁt,
conditional, limited recourse or netted-out against an

asset or otherwise;
{d) moneys borrowed shall not include:-—

(i) any borrowings between the Company and any vwholly owned—" -

subsidiary or between any wholly owned subsidiary and

another; and
{ii) accrued dividends and interest thereon; and

(iii) the principal amount of Loan Stock and accrued interest

- thereon;

{a) moneys borrowed and outstanding in a currency other than
sterling shall be converted into sterling at the market rate of

exchange prevailing for the relevant currency in Londen on the

date on which the borrowing limit falls to be applied;




wharo moneys borrowed by a member of the Group are guaranteed by
another member of the Group only the principal indebtedness

shall be included.

{4) A certificate by the Auditors as to the aggregate amount of
moneys borrowed which may at any one time in accordance with thig Articie be
owing by the Company and its Subsidiaries and subsidiary undertakings shall be
conclusive and shall be binding upon the Company, its members and all pzraong

dealing with the Company.

(5) No liability or security given in respect of moneys borrowed in
exceas of the limit imposed hy paragrap (2) of this Article shall be inwalid

or ineffectual except in “ha muge of express notice at the time when the

liability was incurred or sacurv.y given that the ligit thereby imposed.had

bean or was thereby exceeded

QUALIFICATION OF DIRECTORS

30. In addition to the provisions of Regulation 81, the office of a director

shall algo bs vacated if:—

he becomes of ungound mind:

is removed under Article 26, being a Non-Executive Director;

is removed pursuant to Section 303 of the Act or ?rticle 31.
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3.  Any person may be appointed or elected as a director, whatever his agq,
and no dicvector shall he required to vacate his offijce by reason of hig

sttalning or having attained the age of seventy years or any other age.

gt e

REMOVAL OF DIRECTORS

-

32. In addition and without prajudice to the provisions of Section 303 of
the Act and without prejudice to the rights of any directors under his service
contract in respect of such removal but subject to Article 26:-
{a} the Company may by extraordinary resolution remove any director
othar than a Special Director before the expiration of his

period of offica;

the holders of the Specified Majori?y may, by .itice ir writing”
given to the Company at its registered office remove any .- - e
director other than a Special Director from his office as
dizector and from any executive position he may have with the

Company or any of its subsidiaries.

ALTERNATE DIRECTORS

33. A director may at any time appoint any other person {whether a director

or member of the Company or not) to act as alternate director at any meeting

of the directors at which the director is not present, and may at any time

revoke such appointment. An altarnate director so appointed shall not be
entitled as such to regeive any remuneration from the Company but shall
otharwise he subject to the provigions of Table A and of these Articles with

regard to directorz, An alternmate director shall be entitled to receive

017U
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notica of all meeti~gs of the directors and to attend and vote as a directer
at any such meeting at which the director appointing him is not pargonally
present, and generally to pecform all the functions, rights, povers and dutieg
of the director by whom ha was appointed. An alternate director shall as
regards confidentiality have the same obligations to the Company and any
gubgidiary to which he iz appointed as if he were a director and shall
undertake to the Company and any relevant subsidiary accordingly. An
alternate director shall ipso facto cease to be an alternate director if his

appointor ceases for any reason to be a director. Where a director who has

been appointed to be an alternate director is present at a meeting of the

directors in the absence of his appointpr such alternate director shall have
one vote in addition to his vote as director. Every appointment and
revocation of an alternate director shall be made by instrument in writing
under the hand of the director making or ﬁevoking such appointment and such
instrument ghall only taite effect on the service thereof at the registered

office of the Company.

DIVIDENDS

34.  Regulations 102 to 105 (inclusive) of Table A shall be subject to

Article 5,

REMUNERATION OF DIRECTORS

35. The directors shall be entitled to the remuneration determined by the
Remuneration Committae, Any director who serves on any committee, or who
devotes special attention to the business of the Company, or who otherwise

performs services which in the opinion of the Board are in addition to or
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outside the scope of the ordinary duties of a divector (which services chall
include, without limitation, vigiting or residing abroad in connection with
the Company's affairs), may be paid such extra remuneratioen by way of salary,

percentage of profits or otherwise as the directors shall approve.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PRISIONS

36. Subject to the prior consent of the Specified Majority, the directors
mays—

(a) establish and maintain, or procure the establishment and
maintenance of any share option or share incentive or prefit
sharing schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or funds for the
benefit of, and may make or give or procure the making or giving.

of loans, donations, gratuities, penzions, allowances or

i

emoluments (whether in money or money's-worth) to, or tec
trustees on behalf of, any persons who are or were at any time
in the employment of the Company., or of any company which is a
subsidiary of the Company, or is allied to or associated with
the Company or with any such subsidiary, or who are or were at
any time directors or officers of the Company or of any such
other company as aforesaid, and to the wives, husbands, widows,

widowers, families and dependants of any such persons;

(b) establish and subsidise or subscribe to any institutions,
agsociations, clubs or funds calculated to be for the benefit

of, or to advance the interests and well-being of the Company.
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or of any such other company as aforesazi or of any such persons

as aforesgaid;

{c) make payments for or towards policies of assurance on the lives
of any such persons and policies of insurance of or in respect
of any such persons (including insurance against their

negligence) as aforesaid;

(d) pay, subscribe or guarantee money to or for any charitable or
benevolent objects, or for any exhibition, or for any political,

public, general, or useful object; and

{e) do any of the above things either alone or in conjun:tion with

any such other company as aforesaid.

Subject always if the Act shall so require to particulars with respec?ﬁ
to the proposed payment being disclosed to the members of the Company and to
the payment being approved by the Company in General Meeting, any director
shall be entitled to participate in and retain for his own benefit any such

loan, donation, gratuity, pension, allowance or emolument.

PROCEEDINGS OF DIRECTORS

[a—

37. In Regulation 88 in Table A there shall be substituted for the third
sentence the following sentences namely: "All directors shall be given notice
of every meeting of the directors. Any director or alternate director may by
notice to the Company waive his right to receive notice of the meeting and the
presence of any director or alternate director at the commencement of a

maeting shall constitute such waiver by him",
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38, (1)

The gquorum for meetings of the diractors shall be three

including at least two Special Directors (or, if thare is only dne, that

Special Director).

{2) Save for emergencies, not less than seven days' notice shall be

given of meetings of the directors and meetings of the directors shall be held
monthly,

{3) For the purpose of determining whether a quorum exists for the

transaction of the buginess of the Board:-

{a) in the case of a

resolution agreed by directors in telephonic

communication with one another,

all such directors shall be B

counted in the quorum and any resolution so agreed shall be as

valid and effective as if passed at a meeting of the board of -

directors duly convened and hald;

LTS ——

(b) in the case of a meeting of the Board of directors, in addition

to the directors present at the mgeting, any director in

telephonic communication with such meeting shall be counted in

the quorum and entitleq to vote:; and

{c) any person attending a meeting of the Board,

or in telephonic

communication with such a meeting, who is both a director and is

acting as an alternate director for two or more of the directors

shall, for the purposes of tha quorum, be counted as one for

each such person for whom he ig acting as an alternate director

and, if applicable, also be counted as a director, but not less

than twe individuals shall constitute a gquorum,

. Chooe
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39, A resolution in writing of all the directors or all the members of a
committee of diractors shall be as effactual as if it had been passed at a
meating of directors or (as the case may bhe) a committee of directors duly

convenad and held either:

if it consists of an instrument executed by or on behalf of each

such director or committeq member; or

if it consists of several instruments in the like form each

either:

executed by or on behalf of one or more of such directors

or committee members; or

sent by or on behalf of one or more of such directors or -
committee members by telex or facsimile transmission and .
deposited or received at the office or received by the

secretary,

and any such instrument executed or sent by or on behalf of an
alternate director shall be deemed to have been duly executed or
sent (as the case may be) by or on behalf of his appointor,
40. Subject to any requisite declaration of interest in accordance with the
provisions of the Act and (if applicable) Regulation 85 in Table A having heen

made by him, a director may vote as a director in regard to any transaction or

arrangement in which he ig interested, or upon any makter arising therefrom

and Regulations 94 and 95 in Table A shall be construaed subject to this

proviagion,




41.

42,

43.

In Rogulation 97 In Table A:-

(a) there shall be inserted after the words "the appointnent" the

following words, namely: "or the terms of appointment", and

{b) the followiny words ghall bhe deleted, namely: "and be counted in
the quorum" and there shall be inserted after the words "his own
appointment” the following words, namely: "and shall be counted
in the quorum in respect of each resolution including that

concerning his own appointment",

There shall be a Remunaration Committee of the Directors consisting of
the Special Directors, the Chairman and the Chief Executive, No meeting
of the Remuneratioﬁ Committee shall be quorate without the presence of
at leawvt one Special Director. The Special Directors present at the o
meeting shall have one more vote than the combined votes of the other.....
members of the Remuneration Committee. In addition to determining the

remune ;ation of directors the Remuneration Committes will be solely

responsible for the granting of options under the approved Option Scheme.
MINUTES

The directors shall cause minutes to be made in books kept for the

purpose:-

S917U

(a) of all appointments of officers and alternate directors made by

the directors; and

{b) of all proceedings at meetings of the Company, of the holders of

any class of shares in the Company of the directors, and of
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committeas of directors, including the names of the percong

present at each such meeting,

THE SEAL
4. The Company is authorigeqd pursuant to Section 39 of the Act for so long
as its objects require or comprise the transaction of business in foreign
countries to have an official seal for uge in any territory, district, or

Place elsewhere than in the United Kingdom,

45. The Company is authorised pursuant to Section 40 of the Companies Act
1985 to have an additional form of official seal which is a facsimile of jits
Common seal with the addition cn its face of the word "securities”. Such seal
is only to be used for the sea%ing of certificates relating to shares or

. debentures {inciuding loan stock) comprising the capital of the Company or .s,

creating or otherwise evidencing securities so issued.

INDEMNITY

46, (1) Every directgr or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the execution of the

»2ies of his office or otherwise in relation thereto including any liability
incurred by hia_;n defending any proceedings, whether civil or ¢riminal, in
which judgment ig given in his favour or in which he is acquitted or in
comnection with any application urder Section 727 of the Act in which relief
is granted to him by the Court and no director or other officer shall be

liable for any loss, damage or misfortune which may happen to or be incurred

by the Company in the axecution of the duties of his office or in relation

S017U
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thereto. But this Acticle shall only have effect insofar as its provisions

are not avoided by Section 310 of the Act.

(2) Without prgjudice to the provisions of paragraph (1} the
directors gshall have power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which is its
holding company or in which the Company or such holding company or any of the
predecessorg of the Company has any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or of any
subsidiary undertaking of the Company or of any such other company, or who are
or were at any time trustees of any pension fund in which employees of the
Company or cof any such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or o
omission in the actual or purperted execution and/or discharge of their-dutieg -
and/or in the exercise or purported exercise of their powers and/or otherwise

in relation to their duties, powers or offices in relation to the Company or

any such other company, subsidiary undertaking or pension fund.

s017y




Company Number: 2591237 Print of Written Resolution

for Filing
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THE COM#ANIES ACT 1985 /%

SQEre i o4 .

COMPANY LIMITCD BY SHARES tary 6‘//_;/3? e
WRITTEN RESOLUTIONS

O f -

NTL GROUP LIMITED
{the "Company"}

(Passed 25th November 1994)

Purséent t& Section 381A of the Companies Act 1985 the following Resolutions
ware dulg psssed on 25th November 1994 as cidinary and sSpeclal Resolutions as

the case may be.

ordinary Resolutions

1. THAT the 25,625 ‘B’ Ordinary Shares which, at the date of the passing of
the resolution have not been taken or agreed to be taken by any person
be cancelled and the Company’s authorised share ¢apital be diminished by

£256.25.

2. THAT the chare capital of the Company be increased from £24,9543.87 to
£53,783.87 by the creation of 2,984,000 'C’ ordinary shares of one penny
each having the rights and restrictions set out in the new Articles of
Asgsaociation te be adopted pursuant to the Special Resolution set out at

paragraph 5(b) helow.

3. THAT £24,879.25 standing to the credit of the Share Premium Account be

capitalised and to apply the said sum in paying up in full 2,487,925 new

=

L ,nary shares to be iasued as a bonus 1ssue to ‘A’ and ‘B’
9751b
WE2SN1?
[COHPRNIES HOUSE DUS




ordinary shareholdera in the proportion of one new ’¢¢ Ordinary Share

for every 'A’' or 'B' ordinary share held by the registered shareholders
at the cloae of business on the day following the day on which the
Company completes the proposed purchase of its ‘B’ ordinary shares as

outlined in paragraph 5(d).

4. THAT:

(a) subject to the approval of the Beard of Inland Revenus the NTL
¢roup Limited 1994 Approved share Option scheme (the "Scheme™)
the draft rules and ancillary documentation of which has been
produced to all the members of the Company entitled to attend and
vote at any general meeting and for the purposes of
identification only has been initialled by the chairman be and it

is hereby adopted; and

{b) the directors be and “hey ars hereby authorised to do all acts
and things necessary to carry the Scheme into effect including

the making of any amendments thereto as may be necessary to

obtain the approval of the Board of Inland Revenue and/or such
other approvals as the directors conzider necessary or desirable

to obtain.

Special Resclutiocns

5. THAT:

{a}) the 56,000 'B’ ordinary shares of one penny each in the

authorised share capital of the company regiastered in the names

9751b




of Rowan Nominees Liudted, ManCo Nominees {Jersey) Limited and
Montagu Private Equity Investments Limited be and are hereby
converted into and redesignated as 56,000 ‘A’ Ordinary shares of
one penny each having the rights and restrictions set out in the
new Articles of Association of the company to be adopted pursuant

to paragraph (b) below;

(b) the regulations contained in the printed decument which has been
produced to all the members of the Company entitled to attend and
vate at any general meeting and for the purpose of identification
has been signed by the chairman be and the same are hexreby
approved and adopted on the day the cCompany effects the bonus
issue as outlined by the ordinary Resolution at paragra.h 3 above
as the Articles of hsscciation of the Company in substitution for

and to tiy exclusion of all the existing Articles of Association

of the Company;

{c) in accordanca with Section 80 of the Companies Act 1985 the
directors be and are hereby generally and unconditionally
authoriged ior the period commencing on and with sffect from the
date of adoption of this Resolution and expiring on the f£ifth
anniversary of such date to exercise all the powers of the
Company to allot all the authorised but unissued share capital of

the Company in existence immediately following the passing of

this Resolution;

(d) the terms of the Agreement which has been produced to all the

members of the company entitled to attend and vote at any general



meating and has been initialled by the Chairman f£or the purposss

of identifi:zation for the purchase by the Company of 6,450 ‘B’
ordinary sShares in the capital of the Company from cach of the
persons get out in the attached Schedule in the quantities and
for the price as stated therein be and they are heraby

authorised, and that the directers shall give effect to this

Resolution.

5751b
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Company No: 21591237

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SERCIAL RESOLUTIONS

of

NTL GROUP LIMITED
{pasged on 24th October 1931)

At an Bxtraordinary General Meeting of the above-named Company duly convened
aad hald on 24th October, 1991 at 65 Holborn Viaduct, London, EC1A 2DY the

following resolutions were passed as Special Resolutions.

SPECIAL RESQLUTIONS

1. That

(a}) the existing ordinary shares of £1 each in the authorised share
capital of the Company be and are hereby converted into and
redesignated as 10,000 'A' Ordinary Shares of one pemny each
having the rights and restrictions set out in the new Articles of

Association to be adopted pursuant to paragraph (¢} below:

(b) the share capital of the Company be increased from £100 to

£25,200.12 by the creation of

{(ir— 2,1232,000 'A' Ordinary Shares of one penny each;

(ii) 378,000 'B' Ordinary Shares of one penny each; and




(iii) 12 Redeemable Special Shares of one penny each

in each czse haying the rights and restrictions set out in the new
Articles of Asgociation to be adopted pursuant to paragraph {c)

balow;

the regulations contained in the printed document laid hefore this
meeting marked "A" ard for the purpose of identification gigned by
the Chrirman be and the same are hereby approved and adopted as
the Articles of Association of the Company in substitution for and
to the exclusién of all the existing Articles of Association of

the Company;

in accordance with Section 80 of the Companies Act 1985 the
directors be and are hereby generally and unconditionally
authorised for the period commencing on and with effect from the
date of adoption of this Resolution and expiring on the £ifth
anniversary of such date to axercise all the powers of the Company
to allot all the authorised but unissued shars capital of the
Company in existence immediately following the passing of this

Resoluticn;

the pre—emption provisions contained in Section 89 of the

Companies Act 1985 are excluded and shall not apply to the
allotment of the shares pursuant teo the authority granted to the

directofs by paragraph {(d} abova.
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That the provisions of the Memorandum of Association of the Company with
respoct to the objects of the Company be amended by the deletion of the
oxisting Clause 3 of the Femorandum and the adoption of the new Clauag 3
set out in the printed document laid before this meeting marked "B* gnd

gigned by tha Chairman for the purpose of identification.

N.T, Turner

CHAIRMAN

- e




Company No: 29591237

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

of

NTL_GROUP LIMITED
{passed on 15th January 1992)

At an Extraordinary General Meeting of the above-named Compary duly convened
and held on 15 January 1992 at Crawley Court, Winchester, Hampshire S021 20A,
the following Resolution was passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be amendad as follows:-

1. 3y adding at the end of Article 6(6){viii) the words "(szave for the
issue of not more than 378,000 'B' Ordinary Shares diractly or
indirectly to employees of the Group)";

2. In Article 5(3):-

(a) By renumbering the existing Article 5{3) as Article 5(3}(i) and in
the last £full line of that sub-paragraph by deleting the words
"every share" and replacing them by "every 'A' Ordinary Share":

- mrowm

(b) By adding immediately thereafter the following new sub—paragraph;;.

"{ii) The holders of the 'B' Ordinary Shares shall have no right
to receive notice of, or to attend or to vote at, any
general meeting of the Company but notwithstanding this the
holders of the 'B' Ordinary Shares shall have the same
common law and statutory rights for protection of minorities
as if the 'B' Ordinary Shares carried the right to receive
notice of, attend and vote at general meetings of the
Company";

3. By deleting Articles 14, 15 and 16 and replacing them by the new
Articles contained in the document laid before this meeting and for the
purpose of-identification signed by the Chairman;

4, By adding a new sub-~paragraph (¢) to Arkicla 27(1) as follous:

“{c) the igsue of shares directly or indivectly to employees of the
Group”.

and by relettering existing sub-paragraphs (c) to (j) of Article 27(1)
acrordingly,

Chairman




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MFHORANDUM OF ASSOCIATION
oF

NIL GRCUP LIMITEDW

1.* The name of the company is “NTL, GROUP LIMITED."

2. The registered office of the company is to be situate in England

and Wales.

3.%% The objects of the company are:

{a) (1) To carry on the business of a property and investment holding
company in all its branches, and for that purpose in particular to
acquire by purchase. lease, exchange or otherwise and hold by way of
ihvestment, land, buildings or other structures thereon, land covered b§
water, and any estate, interest, casement, servitude or right in or over
fuch land, buildings or structures and any real or immovable property of

any torJre-ox {escription in the United Kingdom or elsewhere in any part

* The name of the Company was changed from 159th Shelf Investment Company
Limitad on 9th October, 1991,

hi Clause 3 of the Memorandum was amended by a Special Resolution pagsed on
24th October, 1991.




of the world, including (without limiting the generality of the
foregoiug) freehold or leasehold ground rents, reversions, mortgages and
charges; and to acquire by purchase, subgcription, exchange or otherwise
and hold by way of investment. shares, stocks, securities or obligations
issued or guaranteed by any person, firm, company or trust constituted
or carrying on business in any part of the world or by any government,
state, dominion, colony, public body or authority, supreme, municipal,

local or otherwise, whether at home or abroad;

(2) (i) to carry on the business of transmitting, relaying or
otherwige distributihg signals at any frequency and of any wavelength
for general reception or otherwise (including, without limitation, in
connection with the broadcasting of television and radio programmes and
data services);

(ii) to carry on the business of suppliers of
telecommunications services and other services in or connected wizﬂufﬁé
field of telecommunications and for other forms of dissemination

including cable programme services, satellite services and generally 11

radiocommunications services;

(iii) to design, manufacture and disgtribute all forms of
electronic equipment including, without limitation, equipment in

connection with radio and television broadcasting and all

telecommunications or data services:




(iv} to carry out research and devalopment of all kinds
including, but not limited to, research and development relating to
radio, television or data gervices or the broadcast or transmisgion
thereof or relating to any other means of communication:

(v}  to provide (whether as principal or agent) engineering,

consultancy, management, advisory and othaer services of all kinds; and

(vi) to acquire, hold, =zell, lease or otherwise dispose of,
astablish, maintain, design, operate, equip, provide and construct
facilities, either for itself or for other persons, in connection with

such businesges;

To manage any such property and investments so acquired and to collect

and recaive the income and rents therefrom;

- s

To improve any property so acquired by constructing, reconstructing,
pulling dowm, altering, adding to, enlarging, decorating, furnishing,
fitting up and maintaining the same whether as offices, flats, houses,
shops, factories, garages, warehouses, wharves or other buildings, works
and conveniences and by advancing money to and entering into contracts

and arrangements of all kinds with builders, tenants and others; and to

provide services and amenities of all kinds:

To create freehold and leasehold ground rents and to grant leases,

underleases, tenancies and licences:;




{a)

(£)

{q)

(h)

50170

To sell, assign, realiss, vary, surrender, axchangs or dispose of any
property or investments for the time being of the company if from timg

to time it shall be found necessary or advisable so to do:

To carry on all kinds of financial, trust, agency and broking business
and any other business which is capable of being carried on by an

individual;

To promote cecmpanies and ventures for any purpose whatsoever and to
undertake and agsist in financial operationsg of every description;

To advance, issue, deposit or lend money, securities and property of any
kind, and to draw, make, issue, accept, discount, buy, sell, hold and
exchange, bills, notes, warrants, coupons and other negotiable or
transferable instruments, documents and obligations:

To receive money on deposit or loan and to borrow or raise money and to
secure or discharge any debt or obligation of or binding on the company

by the issue of debentures or debenture¢ stock or in any other manner;

To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the company, and to issue at par
or at a premium or digcount, and for such consideration, and with such
rights, powers and privileges as may be thought f£it, debentures,
mortgage debentures or debenture stock, payable to bearer or otherwise,
and either permanent or redeemable or repayable, and collaterally to

secure any securities of the company by a trust deed or other assurance;




To issue and deposit any securities which tha company has power to issue
by way of mortgage to secure any sum less than the nominal amount of

such gsecurities;

To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future} and uncalled
capital of the company or by any one or more or all of such methods or
by any other method, and whether or not the company receives any

advantage therefor, the performance of any obligations or commitments

of, and the rePaymeﬂt or payment of any monies whatscever (including but

not limitad to the principal amounts of or the premiums, interest and
dividends on any securities) by any person, firm or company, including
(without prejudice to the generality of the foregoing) any company which
is for the time being a subsidiary company or holding company of the
company or a subsidiary company of such holding company or which is
otherwige associated directly or indirectly with the company in BiuSinéss

or through shareholdings:

To establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit sharing schemes or
trusts or non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and to make or give or procure the
making o;qgiving of loans, donations, gratuities, pensions, allowances
or emoluments (whether in money or moneys worth) to, or to trustees on
behalf of, any persons who are or were at any time in the employment of

the company, or of any company which is a subsidiary of the cempany or

ig allied to or associated with the company or with any such subsidiary

5017U
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company, or who are or were at any time diractors or officers of the
company or of any such other company as aforesaid, or any persens in
whose welfare the company or any such other company as aforesaid ig or
hag been at any time interested, and the wives, husbands, widuws,
widowars, familics and dependants of any such persons, and to establish
and subsidige or gubscribe to any institutions, associations, clubs or
funds caleulated to be for the benefit of or to advance the interests
and well-being of the company or of any such other company as aforesaid,
or of any such persons as aforesaid., and to make payments for or towards
policies of assurance on the lives of any such persons and policies of
insurance for the benefit of or in respect of any such persons as
aforesaid (including insurance against their negligence or breach of
duty to the company). and to pay, subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
political. public, general or useful cbject, and to do any of the above

things, either alene or in conjunction with any such other company as

aforesaid;

(n) To distribute among the members in specie any property of the company,
or any proceeds of sale or disposal of any property of the company., but
go that no distribuéion amounting to a reduction of capital be made
except with the sanction (if any} for the time being required by law;

(o) To carry ;; any other business or activity, whether investing
manufacturing trading or otherwise, which may seem to the company
capable of being conveniently carried on in connection with the business
of the company, or calculated, directly or indirectly, to be for the
benefit of and to promote the prosperity of the company, or to enhance
the value of or render more profitable any of the company's property or

to advance the interests of the company or of its members;



To sell, improve, manage, develop, turn to account, sxchange, let on
rent, royalty, sharc of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
the time being of the company for such consideration as may seem

expedient;

To adopt such means of making known the businesses or any of them, or
the products of the company or the businesses or products of any other
person as may geem expedient, and in particular by advertising in the
press, by circulars, by purchage and exhibition of works of art or
interest, by publication in books and periodicals, and by granting
prizes, rewards and donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of any kind, either
alone or in conjunction with any other person, firm or company whereby
the said businesses or any of them may be promoted or developed, or
whereby the said products may be more extensively advertised and Fade ™~ ~

knowmn;

To enter into any arrangement with any government or authority, supreme,

municipal,. local or otherwise, of any éountry, and to obtain from any

such goveenment or authority all legislation, orders, rights,
concessions, and privileges that may seem requisite;

To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any

company, f£irm or person;




(t) To purchase or otherwise acquire and undertaks all or any pact of the
buginess, property, liabilities and transactions of any person, fiem or
company which is calculated to benefit this company or to advance itg

interests, or which comprises any property suitable for aLy purpose of

the company;

(u) To pay for any property or rights acquired by the company either in cash
or fully or partly paid-up shares, with or without preferred or deferred
or guaranteed rights in respect of dividend or repayment of capital or
otherwise, or by any securities which tha company has power to issue, or
partly in one mode and partly in another, and generally on such termg as

may seem expedient;

(v) To acecept payment for any property or rights sold or otherwise disposed
of or dealt with by the company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or guaranteed Fights
in respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or deb~nture stock, mortgages or other
securities of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any shares, stock or
sccurities so acquired;

{(w) To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject

to the liabilities of this or any other such company as aforesaid, with

or without winding-up or by sale or purchase (for fully or partly

50170
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paid-up shares ov otherwise) of all or a controlling interest in the
shareg or stock of this or any othar such company as aforesaid, or by
partnership, or any arrangement of the nature of partnezship, or in any

other mannag:

{x) To pay out ¢f the funds of tha company all expenses which the company
may lawfully pay of or incidental to the formation, registration and
advertising of or raising money for the company and tha issue of its
capital, including brokerage amd commissions for cbtaining applications
for or taking, placing or under-writing sharos, dsbentures or debenture
stock, and to apply'at the cost oFf the company to Parliament for any

extension of the company's powers;

(y} To de all or any of. the above tiings in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with othars, and either by or through

P el

agents, sub-contractors, trustees or otharwiss; and

(z; To do all such othar things ag arc in the ovinion of the company

incidental or cenducive to the abo'e objects or any of them.

The objects specified in each of the paragraphs of this Clauge shulld
not. except wheve the context expressly so requires, be in zay way limited or
restricted by :;e terms of any other paragraph and shall be construed as
separate, distinct and independent objects capable of being performed and

carried out separately, distinctly and independently of each other,

50170
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The liability of the Members is limited.

5.% The share capital of the company is £53,783.87 divided into
2,198,000 'A' Ordinary Shares of 1 penny each, 289,925 B Ordinary Shares of
1 penny each 2,884,000 'C! Ordinary Shares of 1 penny each and 12 Redsemable

Special Shareg of 1 penny each,

The share capital was increased from £100 to £25,200.12 by a Special
Resolution passed on 24th October, 1991,

The share capital was increased from £25,200.12 to £53,783.87 by a
Special Resolution passed on 25th November, 1994. 56,000 'B' Ordinary
Sharec of 1 penny wach were converted into and redesignated 56,000 'a’
Ordinary Shares of 1 penny each by a Special Resolution passed on
25th Novenber, 1994,




WE, the subscribers to this memorandum of association, wish to be formed into
& company pursuant to this memorandum; and we agree to take the number of
shareg shown opposite our respactive names.

Namas and Addresges Number of

of Subseribarg
shares taken
hy each
Subscriber

1. J H REEVES One
Director
for and on beshalf of
LOVITING LIMITED
Registerad Office
21 Holborn Viaduct
London EClA 2DY

A Company limited by shares

[ 24
.

J H REEVES Cne
Director

for and on behalf of

SERJEANTS' INN NOMINEES LIMITED

Registered Qffice

21 Holborn Viaduct

London EC1A 2DY

A Company limited by shares o

Total shares taken Two

Dated 5Sth February, 1991
WITNESS to the above signatures,
S J Williamson

65 Holhorn Viaduct
London EC1A 2DY
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THE COMPANIES ACT 1985

COMPANY LINITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(adopted by Special Regolution
passed on 25th November 1994)
oF

NIL GROUP LIMITED

REGULATIONS OF THE COMPANY

e e e A L L L A LR

1. The articles comprise these Articles and, save insofar as it is modified :
by these Articles, Table A (which expression means that Table as prescribed by

regulations made pursuant to the Companies Act 1985 and in force on the date

of adoption of these Articles).

[ .

2. (1) Regulations 8, 24, 25, 50, 53, 54, 60-62 (inclusive), 65-~69
(inclusive), 73-78 {inclusive), 80, 82, 87, 89, 100, 109 and 118 in Table A do
not apply to the Company.

12) Unless the context otherwise requires:—

(a) words denoting the singular number shall include the plural

nunber and vice-versa:



words denoting the masculina gender shzll include the femining

and neuter genders and vice-versaz: and

raferences to persons shall include bodies corporate,

unincorporated associations and partnerships.

DEFINITIONS

3. In these Articles unless the context otherwise requires the words

gstanding in the £irst column of the following table bear the meanings set

opposite them respectively in the second column:-

Bxpresgion Meaning

"act" the Companies Act 1985 (as amended from time to

AN -

time);

"!'A' Ordinary the holders for the time being of 'A!
Shareholders™
Ordinary Shares:

"'A' Ordinary Shares" the 'A' Ordinary Shares of one pernny each in the

capital of the Company;

“Annual Buginess Plan" the annual business plan of the Company and of each

of its subsidiaries from time to time as approved by
the Board (including a majority of the Special

Directors):

59170




"Auditorg” the auditors for the time being of the Company:
"Board" ~ the board of directors for the time being of the
Company;
"1B' Qrdinary the holders for the time being of 'B'
Shareholders"

Ordinary Shares:

"'g?! Ordinary Shares" the 'B' Ordinary Shares of one penny sach in the
capital of the Company;

"Cons?lidatad Post-Tax the consolidated profit of the Company and its
| protie Subsidiaries (if any) as shown by the audited profit
and loss account of the Company (or, as the case may
be, the audited consolidated profit and loss account

of the Company and its Subsidiaries) which gh2ll be

drawn up in accordance with generally accepted
agecounting principles in the United Kingdem and on a
basis and in accordance with accounting policies
approved from time to time by the Board {and
approved by a majority of the Non-Executive

Directors in accordance with Article 26) and:—

(a) before any provision is made for the payment
of any dividend on any share in the capital
of the Company or for any share distribution
by 4he Company or for the transfer of any
sum to any veserves of the Company forming

part of sharshoiders' funds:
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L (b)

{c)

()

{a)

(£)

[ Ll L
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before deducting the amount of any dividend
declared and paid in respect of any share by
the Company in the year or period to which
the audited profit and loss account (or
audited consolidated profit and loss

account) related;

after there has been deducted any
corporation tax (or any other tax levied
upon or measured by reference to profits of
or gains realised by the Company and its
Subsidiaries (if any)) calculated at the
rates then prevailing for which tha Company
or any of its Subsidiaries is liable and
after making provision for deferred tax as
contained in the relevant accounts but

excluding any taxation relating to

extraordinary items;

after exceptional but before extraordinary
items (as defined in Statement of Standard
Accounting Practice No. 6'or any revision or

replacement thereof);
before allowing for minority interests;
after there have been deducted any interest

charges paid or payable by the Company and

its Subgidiaries:




*'C!' Ordinary
Shareholdara"

"'C' Ordinary Shares"

"Group"

"Licences"

“Listing"

before any amortisation of any goodwill
arising on the acquisition by the Company or

a Subsidiary of any Company or business: ang

before any amortisation or depreciation of

any other intangible assets:

all as certified by the Auditors;

the holders for the time being of 'C' Ordinary

Shares;

the 'C' Ordinary Shares of one penny each in the

capital of the Company;

generally accepted accounting principles in ZEngland

and Wales;

i

the Company and its subsidiaries from time tdftime;
‘/."

the licences granted to National Transcommurications

Limited ("NTL") from time to time under tha Wireless

Telegraphy Act 1949 and/or the Telecommunications

Act 1984 and any other licences granted to NTL for

the purposes of its business:

the listing of the Company's Ordinary Shares

on The International Stock Exchange of the




United Kingdom and the Republic of Irelang

Limited ("The Stock Exchange") becoming

effective; or

(ii) the granting of an application by the

Company for the dealing in any of the

Company's Ordinary Shares on any other

public securities market: (including the

Unlisted Securities Market of The Stock

Exchange) whereby such Shares can be freely

traded and the approval for such dealing

becoming effective;

whether such listing is effected by way of an offer

for sale, a new issue of shares, an introduction, a

Placing or otherwise;

"Loan Agreements" the Facilities Agreement dated 24th October 1991

between the Company, S.G. Warburg and Co. Limited

and The Governor and Company of the Bank of Scotland

{and others) as from time to time amended or

restated relating to the provision of various

facilities to the Company together with the Security

Documents referred Lo therein:

"Loan Stock" the unsecured 8% (net) Loan Stock 1997/2000 issued

by the Company:

UMAM Mercury Asget Management plc:




"mu

llsalall

"Securities Seal"

"Special Directors

"Special Shares"

"Special Shareholdsrs"

"Spacified Majority"
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National Transcommunications Limited:

the sale of any part of the equity share capital of
the Company to any person or group resulting in that
person or group (whether alone or in conjunction
with persons acting in concert with such parson or
group, as defined by the City Code on Take-Overs and
Mergers) holding at least 50 per cent of the aquity
share capital and for the purposes of these Articles
none of the Special Shareholders, the 'a’ Ordinary
Shareholders (while they are Qualifying
Institutions) and/or the 'B' Ordinary Shareholders
and/or the 'C' Ordinary Shareholders shall be deemad

to Le acting in concert with one another:

the official seal of the Company permitted to be

PRUSPRPPR U,

used by Section 40 of the Companies Act 1985;

the Special Directors appointed pursuant to Article

- 27(1) and/or (2};

the Redeemable Special Shares of one penny each in

the capital of the Company;

the holders for the time ba2ing of the Special

Shares;

75% of the Special Shares in issue:




Manages fundg on itg ouy behaiy

~ 9r for clients on g
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(a)

(bj

Subjoct to sub-clause (b)(i) the profits shall be distributed

amongst the 'A' Ordinary Shareholders, the 'B' Ordinary

Shareholders and the 'C’' Ordinary Shareholders pari passu

according to the amounts paid up or credited as paid up on the

'A' Ordinary Shares, the 'B' QOrdivary Shares and the '¢

Ordipary Shares held by them respectiwely. PROVIDED THAT, save

as get out in paragraph (b){i) of this Article no such dividends

shall be payable without the consent of the Specified Majority.

In regpect of the financial year of the Company commencing lst

Janvary 1994 and thereafter:-

{i}

the 'A' Ordinary Shareholders as a class shall be entikled
(in priority to any application of profit for the benefit
of any other c¢lass of shares and before any setting aside

or appropriation of profit for any other purpose) in
accordance with their entitlemen’ heveinafter appea?iﬁ%wfs
a cumulative participating ordinary dividend {the
*Particigating 'A' Ordinary Dividend') which, net of any
associated tax credit, shall be egual to one third of the
Consolidated Post Tax Profit for the relevant financial
year (or financial period, as the case may be). The
Participating 'A' Ordinary Dividend shall be distributed
among the 'A' Ordinary Shareholders in proportion to the
amounts paid up or credited.as paid up on the 'A' Ordinary
Shares held by them. The Participating 'A' Ovdinary
Dividend shall accrue from day to day and shall be payable

in £ull within 14 days of the production of the Auditors®




cortificate referraed to in paragraph (e) and in any event
rot later than two months after the end of the financial
year or period in question {"the Due Date") unless a laterp
date is agreed by the Specified Majority. If by the Due
Date the Participating 'a’ Ordinary Dividend has not been
paid, it shall be paid as soon as practicable thereafter
together with interest at the rate of 2% over the base
rate of Bank of Scotland calculated from the Dve Date to
the date of actual payment. The Participating 'A!
Ordinary Dividend shall be payable to ‘A’ Ordinary
Shareholders on the ragister of members at the eud of the

ralevant financial year or period.

{ii) Subject to the proviso in paragraph (a), the balance of
any profits which the Company may determine to distribute
in respect of any financial year after payment of the )
Participating 'A’' Ordinary Dividend shall be dastrlbutgé-—k
amongst the 'A' Ordinsry Shares, the 'B! Ordinary Shares
and the 'C' Ordinary Shares pari passu according to the
amounts paid up or crodited as paid up on the 'A' Ordinary

Shares, the 'B' Ordinary Shares and the 'C! Ordinary

Shares held by them respectively.

{c) ng Participating 'A' Ordinary Dividend shall be due and payable
on the dates or at the times herein stipulated and
notwithstanding the fact that the same are expressed to be, and
shall in the event of their not being paid be, 'cumulative', the

' amounts due and payable on such dates or at such times shall,
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unless the Specified Majority decides to tha contrary, ipso
facto and without any resolution of the directors or the Company
in general mecting (and natwithstanding anything contained in
Regulations 102 te 105 (inclusive) of Table A) become a debt due
from and immediately payable by the Company to the 'A! Ordinary
Shareholders entitled to such dividends {subject to there baing

profits out of which the same may lawfully be paid).

If in any financial year of the Company there ghall not be
sufficient profits of the Company available for distribution and
resolved to be distributed in respact of such financial year for
which the Company's accounts are made up or to the extent that
payment of a dividend would constitute a breach of the Loan

Agreement, then any amount.unpaid in respect of the

Participating 'A' Ordinary Dividend shall be paid (together with

interest at the rate set out in sub-paragraph (b)(j) above from

the Dus Date to the date of actual payment) as soon as the

profits available for distribution are sufficient to cover such
payment and such payment is not prohibited by the Loan Agreement
and no dividend shall be proposed, declared, or paid on any
other class of share in the capital of the Company, nor any
other return of capital made other than in respect of redemption
of a Special Share, unless and until all arrears of the
é;;ticipating 'A’ Ordinary Dividend have been paid. The Company
and the Board shall take all steps in its power to procure that,
subject to the Act, its subsidiaries pay to the Company
sufficient distributions or otherwise provide funds to the

Company to enable it to pay the Participating 'A' Ordinary

Dividend.
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{a) For so long as there are 'A' Ordinacy Shares in issue the
Company shall require the Auditors to prepare & cartificate as
to the Consolidated Post Tax profit for each £inancial ysar or
period of the Company either before or at the same time as the
congolidated accounts of the Company and its subsidiary
undertakings £or that year or period are being audited and the
Company shall cause a copy of the cortificate prapared for guch
financial year or period to be delivered to every member as soon
as possible and in any case not later than the date of signing
of the andited congolidated accounts of the Company and its
subsidiary undertakings for such financial year or period.
togather with a gkatemont of the adjustments (if any) and the
reasons tharefor made to the consolidated profits of the Company
and its subsidiary undertakings (as shown in the audited
consolidated accounts) in order to arcive at the figures

contained in such certificate.

e s

{2} As reqgards capital
In the event of a winding up of the Company or upon a reduction

or return of capital other than as a result of redamption of a Special Share.
the assets of the Company remaining after paywent of its debts and liabilities
and of the costs, charges and expenses of such winding up or reduction o

return of capital shall be applied in the following ranner and order of

priority:- .

(1) firstly, in paying to the 'A' Ordinary Shareholders a sum equal
to all unpaid arrears or accruals of any Participating ‘A’

Ordinary dividend (whether declared or not) plus interest
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(ii)

{3)

- 13 -

thereon at the rate set out in sub-paragraph (b)(ii} above

calculated down to and including the date of repayment;

secondly, in distributing the balance amongst the ‘A’ Ocdinary
Shareholders, the 'B' Ordinary Sharcholders and the 'C! Ordinary
Shareholders in proportion to the nominal values of the shares

hald by them

As regards Voting

Subject to ény special rights ¢r restrictions as to voting
attached by or in accordance with these Articles to any class of
shares, on a show of hands every member who is preseat in person
shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for every 'A' Ordinary
Share of which he is the holder.

The holders of the 'B' Ordinary Shares and the holders of the
'C' Ordinary Shares shall have no right to receive notice of, or
to attend or to vote at,'any general meeting of the Company but
notwithstan&ing this the holders of the 'B' Ordinary Shares and
the holders <f the 'C' Ordinary Shares shall have the same
common law and statutory rights for protection of minorities as
if the 'B' Ordinary Shares and the 'C' Ordinary Shares carried
the right to receive notice of, attend and vote at general

meetings of the Company.




6. (1)

SPECIAL SHARES

The Special Shares shall not be entitled to any votaes at

any general meeting of the Company or to participate in the capital or profits

of the Company at any time but a Spacial Shareholder shall be entitled to

raceive notice of and to attend general meetings of the Company.

(2)

{a)

(b

In the event of:-

either a Listing or a Sale, in each case if such Listing or Sale
is approved by the Specified Majority, all the rights attaching
to each of the Special Shares shall forthwith determine upon

]

such Sale or Listing becoming effective; or

any holder of a Special Share ceasing to hold any 'A' Ordipary
Shares, in which case all the rights attaching to any Special

Share held by that holder shall forthwith determine,

and in each of the cases above,

(i)

SO17Y

any Special Share the rightg attaching to which have so
determined shall unless redemption can be effected under the Act
be automatically converted into one Deferred Share (having no
rfahts to income or capital) and the Company shall give notice

thereof forthwith to the holder of any such share:

if redemption within seven days of such determination would be

permitted under the Act the Company shall give notice to the




(3) {a)

{b)

{c)

5017u
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holder of any Special Share, the rights attaching to which have

80 determined, redeeming such share for cash at par.

The provisions of paragraphs (3) and (4) respectively shall apply to any

such redemption or conversion.

Forthwith on receipt of the notice referred to in
paragraph (2}(ii) each holder of a Special Share in
respect of which the rights have determined pursuant to
Article 6(2) shall deliver to the Office a cartificate in

respect of such gshare;

upon the redemption date (being the date upon which the
Company gives notice pursuant to paragraph (2)(ii)) the
nominal value of such share shall become a debt due and

payable by the Cempany and upon ‘receipt of the relevant

share certificate (or an indemnity in respect thereof in a
form reasonably satisfactory to the Company) the Company

shall forthwith pay such amount to the Shareholder; and

if the holder of any Special Share which is liable to be
redeemed shall fail or refuse to deliver up the
certificate for his share the Special Share shall be
automatically converted into a Deferred Share having no

rights to income or capital.

(4) Each holder of a Special Share in respect of which the rights
have determined pursuant to paragraph (2) above shall, unless redemption is

e . effected in accordance with paragraph (3) above, be bound to send to the

710 R
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Company upon receipt of the notice refarred to in Paragriph (2) above tha

certificata in respect of such Special Share and the Company shall in exchanga

issue to such holder a certificate for the Deferred Shars resulting from the

conversion.

(5 For so long as it or its nominee(s) hold 'A Ordinary Shares MAM

shall be entitled to hold not less than 7 Special Shares.

(6) Notwithstanding any other provisions of these Articles to the

contrary, so long as any Special Shares ghall remain outstanding:

(1) the modification or variation of the rights attaching to the 'a’

Ordinary, 'B' Ordinary, 'C’ Crdinary or Special Shares:

(ii) the proposing of any resolution for reducing any share capital

or the amount (if any) for the time being standing to the credit

b i

of the Company's share premium account or capital redemption

reserve in any manner for which the consent of the Court would

be re-“ired pursuant to the Act, or for reducing any uncalled

liability in respect of partly paid shares:

-y
e
Jebe
[
S

the payment of any dividend (other than the dividend on the 'A!

. Ordinary Shares pursuant to Article 5(1)(b)};

{iv) the making of any distribution to Shareholders of a capital

nature including any distribution out of capital profits or

capital reserves or out of profits or reserves arising from a

distribution of capital profits or capital reserves by a

subgidiary of the Company:




W1

{v)

(vi)

{vii)

{viii)

(iz)

50170
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the issue by any subsidiary (other than to the Company or
another wholly owned subsidiary) of any gshares in the capital of
such gubsidiary or the disposal by the Company or by any

subsidiary of any such shares (otherwigse than as aforesaid):

the capitalisation of any of the distributable profits of the
Company (whether or not the same are available for distribution
and ineluding profits standing to any reserve) or of any sum
standing to the credit of the Company's share premium account or

capital redemption reserve;

the creation or the granting of any optiocns or other rights to
subscribe for shares or to convert intu shares in the capital of
the Company or any subsidiary or any variation in the authorised
or issued share or convertible loan capital other than pursuant i
to the exercise of any option or other right to subscribe

previously consented to under these Articles:

any increase in the authorised or issued share capital of the
Company or any subsidiary }save for the issue of:~ (a) not more
than ;289,235 'B' Ordinary Shares directly or indirectly to
employees of the Group and {b) not more than 396,420 'C!
Ordinary Shares), pursuant to options granted to employees of

A

the Group;

any alteration to the Memorandum or Articles of the Company or

any of its subsidiaries;
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(x) the redemption or repurchase or variation of rights of any f
shares of the Company or any subgidiary other than as ‘ﬂ
specifically required by their terms (other than redemptions or
repurchases of shares in a subsidiary involving payment to the

Company or another wholly owned subaidiary);

{xi) any sale, lease, transfer or other disposal of the whole or any
significant part of the undertaking of the Company or of any of
its gubsidiaries or of assets (including shares in subsidiaries)
having a value (a "Value") (taking into account liabilities
{other than future or contingent liabilities not requiring
provigion under GAAP) to be agsumed by the purchaser, lessee or
transferee) of £5,000,000 or more PROVIDED THAT for the purposes
of arriving at the Value a series of commected transactions
shall be treated as one tramsaction. Once a transaction has

been approved by the Specified Majority under this sub~paragraph
the Value of such relevant transaction shall be disregarded for
the purposes of determining whether any subsequent transaction

requires approval under this sub-paragraph;

(xii)  any material change in the nature of the business of the Conpany

and its Subsidiaries taken as a whole:

(xiii) (a) the incurring after the date of adoption of these Articles
of any indebtedness of the Company or any subsidiary (for
borrowed money or otherwise except for normal trade credit

in the ordinary course of business), other than borrowings

under the Loan Agreements or the Loan Stock:

Voo r 0
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‘L_ (b)  the modification, refinancing or amgndment of the terns of

any outstanding indebtedness (including under the Loan f 
Agreements or the Loan Stock) of the Company or any

subgidiary;

(¢)  the repayment or redemption of any indebtedness in respect

of borrowed moneys (as defined in Article 27(3)) other

than as and when required by the Annual Business Plan for

the time being or in accordance with the terms of the Loan

Agreements {excluding for this purpose prepayment of the

Term Loan) or the Loan Stock:

{xiv) amalgamation or merger of the Cowpany with or into any other

entity, or amalgamation or merger of any subsidiary of the

Company with or into any other entity (except the Company or

another wholly owned subsidiary of the Company):

{xv} any liguidation, winding up receivership or administration (or

any analogous proceedings under the laws of any jurisdiction) of

the Company or of any subsidiary of the Company;

(xvi} any Listing or Sale:; or

—

(xvii) any item of capital expenditure by the Company or any of its

subsidiaries of an amount in excess of £5,000,000 in any one

transaction or any series of connected transactions;
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(xviii) the entering into any contract or arrangement or a series of o
connectied contracts or arrangements by the Company or any of its
subsidiaries involving payments of £5,000,000 or more over the
term of such contract or arrangement (or such connected

contracts or arrangements as the case may be);

(xix) the acquisition of agsets, {including shares and securities) in
one or a series of transactions, for consideration in excess of

£5,000,000 (including assumed liabilities):

(xx) the Company or any subsidiary entering into any legally binding

agreement undertaking or commitment to do any of the foregoing:

shall require the congent of the Specified Majority given in accordance
with this Article, in addition to any other approvals required by law or

these Articles.

(7} The Company shall seek the consent referred to in paragraph (6)
in respect of any matter therein referred to after such matter has been
considered at a duly convened meeting of the Board by giving to each Special
Shareholder notice that a decision in respect of such matter is required.
Such notice shall be accompanied by:

(i) the papers submitted to the Beoard as a body in connection with

such matter; and

(ii) the recommendation of the Board with regard to the decision to

be made.



) s T R

(8)

[T

.
H Wt By ] - Lo, 3
i eppd abe By P T W e ftew i 3

W
her

- 21 -

The Company shall send copies of the following documents to each

R of tha Special Sharsholdera:-

(a)

(b)

{c)

7. (1)

the monthly management accounts of the Company and its
Subsidiaries, to be sent within 5 working days after the date of
the first meeting of the Board held after they have baen

prepared:

a quarterly report by the chief executive of the Company,
indicating significant developments and trends in relation to
the business.of the Company and its Subsidiaries during the last
quarter, comments on trading relative to the equivalent periocd
in the prior year and the current year's budget, and future
trading prospects. Such report shall be sent to Special
Shareholders within 7 days after the Board Meeting at which the
Management accounts and the chief executive's report for the

P

quarter were considered. Such report may be amended by the
Board, prior to its dissemination, with the consent of the Board
(including a majority of the Special Directors) and to exclude

from the report, as disseminated, any confidential information,

copies of all documents sent to the agent pursuant to the Loan

Agreements at the same time as they are despatched to the agent.
CLASS RIGHTS

Whenever the capital of the Company is dividod into

AN different ¢lase» &f shares the special rights attached to any clazs of shares

R 50174

g may ha varied ot abrogated, either whilst the Company ig a going concern or
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during or in contemplation of a winding-up, with the consent in writing of the
holders of 75% of the issuad sharas of that class, or with the sanction of an
extraordinary resolution passed at a separate maeting of the holders of the
shares of that class. To every such separate meeting all the provigions of
these Articles relating to gensral meetings of the Company or to the
proceadings thereat shall, mutatis mutandis, apply, save that the necessary
quorum shall be two persons at least holding or representing by proxy one
third in nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined is not present
those members who are present shall be a quorum and where there is only one
perschi holding shares of Ehat class that sole shareholder shall be a quorum),
and that the holders of shares of the class shall, on a poll, have one vote in

respect of every share of the class held by them respectively.

(2) The rights conferred upon the holders of shares of any class
shall not, unless otherwise expressly provided by the terms of the shares of A

that class, be deemed varied by the creation or issue of further shares

ranking in priority to or pari passu therewith,

ALLOTMENT OF SHARES

8. (1) Subject to paragraph (4) of this Article the directors
shall not without the authority of the Company in General Meeting and of any
consents required pursuant to Article 6(6) allot any of the shares in the
capital of the Company.

(2) Where authority has been given to the directors as referred to
in paragraph (1) of this Article to allot shares the directors may subject to

the terms of guch authority and subject o any terms on“which any shares are

S017U



created or issued ind in accordance with this Arkicle allot shares provided

that no shares shal) be ivsued at a discount contrary to the Act,

{3) In the foregoing paragraphs of this Article references to
allotment of shares shall include references to the grant of any right to

subzeribe for, ¢s {» convert any security into, shares.

(1) Where authority has been given to the direciors as referred to
in this Article to grant a right to subseribe for, or tv convert any gecurity
into, shares the diractors shall allot such shaves as may require to be

allotted pursuant to the exercise of such right.

{5) Unless the Company in General Meeting by special resolvition
shall otherwise det¢rmine, no shares in the Company shall be allotted on terms

that the right to the same may be renounced by the allottees.

et A b

(6} Sections 89(1) and 90 of the Act shall not apply to the Company.

S. In Regulation 3 in Table A there shall be inserted after the words
Vprovided by the articles" the following words, namely: "or by special

resolution”.

10. Subject to the provisions of Part V of the Act and subject to any other

rights attaching to any class of share of the Company the Company may:

(a) issue <hares which are-to be redeemed or are liable to be
redeemed at the option of the Company or the shareholders

concarned;



purchase its own shares (including any redeemable shares):

make payment in respect of the redamption or purchase under
Sections 159 and 160 or {(as the case may be) Secticn 162 of the
Act, together with the relevant consgent, of any of its own
sharas, otharwise than out of distributable profits of the
Company or the procesds of a fresh issue of shares to the extent

permitted by Sections 171 and 172 of the Act.

SHARE CERTIFICATES

11. In Regulation 6 in Table A there shall be inserted after the word "seal"
the following words, namely: "or the officizl seal of the company or the

securities seal of the company.

LI

——r—
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12. The Company shall have a first and paramount lien on all the shares
registered in the name of any member (whether solely or jointly with others)
for all moneys due to the Company from him or his estate, whether solely or
jointly with any other person (whether a member or not) and whether such
moneys are presently payable or not. The Company's lien on & share shall

extend to all dividends or other moneys payabla thereon or in rzspect

thereof. The directors may at any time resolve that any share shall be

exempt. wholly or partly, from the provisions of this Article,

" CALLS ON SHARES

13. The directors may accept f£rom any member the whole or any part of the
amount remaining unpaid on any shara held by him notwithstznding that no Part

of that amount haa been callad up.




I— . S . N T A ] .
R A N Y el e R . - ALY SN >

- 25 -

TRANSFER OF SHARES

14, (1) The directors may refiuse to register a transfer if either the
share is not fully paid up or the Company has a lien thereon or
the transfer is prohibited by these Articles or by the terms of

the allotment of the shares in question,

(2) No sale or transfer of any shares to any person whomgoever shall
be made or registered if it would give the Secretary of State
power to rav9ke any of the Licences or if, in the reasonable
opinion of the Board, it might otherwise jeopardise any of the

Licences or give the Secretary of State the ability to vary any

of the Licences.

{3) The provisions of paragraphs (1) and {2) shall apply mutatis
mutandis te the sale or other disposal of any shares allotted to

a member by means of a renounceable latter of allotment or other

renounceable document of title.

(2 The Board shall within 30 days of any request from a shareholder
wishing to transfar shares inform such shareholder whether any
person named by such shareholder as a proposed transferee might,

in the Board's opinion, jeopardise any of the Licences or give

the Secretary of State the ability to var~v any of the Licences.

(3 No share shall be issued or transferred to any bankrupt or

person of unsound mind,

L
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(5 Notwithstanding any other provision of these Articles no membar

nay transfaer or agree to transfer any interest in any 'A!

Ovdinary Shares to any person who is not a Qualifying

Institution ("the transferee") if, as a result of tha transfer

or a seriaes of transfers the transferse would, either alone or

in conjunction with persons acting in concert, directly or

indirectly own 90% or more of the 'A' Ordinary Shares in issue

{or any other shares into which such shares may have been

converted) unless the transferee makes an irrevocable offer open

for acceptance for not less than 30 days to acquire the

remaining 'A' Ordinary Shares and all of the 'B' Ordinary Shares

and the 'C' Ordinary Shares in issue at a price per share and on

terms no less favourable than the most favourable terms provided

by the transferee during the twelve months preceding the

proposed date of such transter (including the terms proposed in

relation to the transfer itself), after deducting such part of

the price paid (if any) as represented the value of any arrears

or accrual of dividend in respect of such shares. For these

purposes the expression “acting in concert" has the meaning set

out in the City Code on Take-Overs and Mergers,

{7) In the event that (i) a person ("the Offeror") makes an

irrevocable bona fide offer ("the Offer") open for acceptance

for not less than 30 days ("the Offer Period") to acquire all

the 'A' Ordinary Shares, 'B' Ordinary Shares and 'C' Ordinary

Shares held by all members of the Company (other than any

already held by the Offeror) and (ii) the Offer is accepted by

shareholder(s) holding in aggregate more than 90% of the 'A'

Crdinary Shares in issue excluding any shares held by the
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Offeror or a person connected (within the meaning of Section 839
Income and Corporation Taxes Act 1988) with the Offeror then

each member:

shal® ba bound to accept the Offer in the Offer Period and to
exacute all such documents and to do all such other acts or
things which are necessary to transfer its shares to the Offeror

in accordance with the terms of the Offer; and

hereby appo%nts the Company as his Attorney in his name and on

his behalf to accept the Offer and execute all such decuments
and to do all such other acts or things which the Company as his
Attorney deems necessary to transfer its shares to the Offeror

in accordance with the terms of the Offer:

and the aggregate price paid by the Offeror to the holders of shares _
accepting the Offer shall be treated by them as if it were a surplus
distributed to such holders in a ligquidation of the Comvany and shall be
divided among the holders of the 'A', 'B' and 'C' Ordinary Shares
accordingly. Aay member which receives from such Offeror a greater
payment than that to which he is entitled shall hold the amount of the
overpayment in trust for the other members in proportion to their

respective entitlements.

(1) Transfers of 'A' Ordinary Shares shall only be effected in

accordance with this Article 15.
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Subject to paragraph (3) a transfar of 'a’ Ordinary Shares shal}l
only ba made to a Qualifying Institution whose identity has been
approved by the Specified Majority and only if the transfaree

complies with paragraph (3) of thig Article.

Before disposing, directly or indirectly, of the beneficial
interest in any 'A' Ordinary Shares the member who is proposing
to make the disposal shall procure that the transferee, having
decided how many 'A' Ordinary Shares in aggregate it wishes to
acquire intgrasts in (“"the Aggregate Amount") offers to buy tha
requisite number of shares at the same price and on the same
terms from each of the 'A' Ordinary Shareholders pro rata to hisg
total holdings of 'A' Ordinary Shares. Each 'A' Ordinary
Shareholder shall have 10 business days in which to decide to
accept or reject such opportunity and, if it does not reply
within such period, shall be deemed to have rejected it,.in... -
which case the other parties shall be free (on a pro rata basis)
to dispose of 'A' Ordinary Shares in excess of théir pro rata
entitlement up to the Aggregate Amount. The provisions of this

paragraph (3) may be waived by the Specified Majority.
The following transfers by Qualifying Institutions shall not be
subject to paragraphs (2) and {(3) of this Article. Transfers

to:-

(a) its nominee or from one nominee to another nominee of the

Qualifying Institution;
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the beneficial owner for the time being of the shares or
any other persoa who becomes a managar or trustee of such

shares for the same beneficial owmner;

any other company {(in this Article called "Associated
Company") which is a holding company of that member or
which is another subsidiary of such a holding company (the
expression "holding company" and “subsidiary" having the
meanings respectively given to them in section 736 of the

Act):

a fund or a nominee of a fund managed by a Qualifying
Institution or any other person who becomes a manager or

trustee of such a fund;

a limited partnership in which 2ach of the limited —we—wo--
partners is at the time of the transfer a beneficial owner
of soue or some part of the shares the subject of the
transfer ("a qualifying partrnership") or the general
partner or a nominee of Che qualifying partnership or any
transfer thereafter by a qualifying partnershiy or the

general partner or a nominee 4f such qualifying

partnership to the beneficial owner of {he shares:

a nominee formed for the purpgses of administering a

co-investment scheme of a Qualifyiyg {nvestor.
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Where a Qualifying Institution has transferred any shares to ap
Asgociated Company (the “transferea company"} pursuant to the
excaption containsd in paragraph (4)(¢) and thereafter at any
time the transferee company ceases to be an Associated Company
with the transferor company, the transferee company shal .
promptly give notice thereof to the Company and shall transfay
the relevant shares to the transferor company or an Associated
Company of the transferor company within 14 days of the

transferor company and the transferes company ceasing to be

Agsociated Companies.

"

Transfers of 'B' Ordinary Shares shall only be effaected in
accordance with paragraphs (6) and {7) of Article 14 or this
Article 16. :

The following transfers by 'B' Ordinary Shareholders shall be

- area

permitted:-

{a) in the case of shares beneficially owned by a member, any
transfer to the parents, brothers, sisters, spouse, child
or remoter issue of such member or to the trustees of ary
trust the sole beneficiaries of which are one or more of
that member, such parent, brother, sister, spouse, child
or remoter igsue PROVIDED THAT if and whenever any such
persons cease to be the sole beneficiaries of such trust
the trustee or trustees shall forthwith give a Transfer
Notice (as defined in paragraph (3) of this Article) in

respect of the shares in question and, if they fail to
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give a Transfer Notice within 14 days of such cessation,
they shall be deemed to have given a Transfer Notice at

the end of such period of 14 days;

(b)  if the Board does not allocate the shares in accordance
with paragraph (6!, any transfer by the personal
representative of a deceased member to the widow, widower,
parents, brother, sister, child or remoter issue of such
deceased member or to another personal representative of

the same estate;

(c) in the case of a trustee of a trust any transfer to the
beneficiaries or to another trustee of that trust or to
the trustee of another trust for the benefit of any cone or
more of the same beneficiaries only subject to the same

proviso as is stated in sub-paragraph (a). R

PROVIDED THAT if the person from whom 'B' Ordinary Shares were
transferred pursuant to the provisions of this paragraph whether
directly or through a series of transfers ceases to be a 'B'
Ordinary Shareholder the person to whom such shares have been
transferred in accordance with the provisions of this paragraoch
shall be bound to offer all of the shares then registered in his
name to the Board at a price to be determined by the Board in
accordance with paragraph (5). The offer is referred to in this
Article as the Transfer Notice and, once given or deemed to be

given, may not be withdrawn.
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If any director or employee of the Company or any of its
subgidiaries ceases (other than by reason of disability or
ill~health, retirement at normal retirement date or at an
earlier date at the request of the employer or dismissal which
is wrongful or unfair within the meaning of the provisions of
the Employment Protection (Consolidation) Act 1978) to be such a
director or employee or dies he or his personal representatives
(in the case of death) shall be bound to offer all of the shares
then registered in his or their names ("the Shares for Sale") to
the Board at a price to bhe determined by the Board in accordance
with paragraph (5). The offer is referred to in this Article as
the Transfer Notice and, once given or deemed to be given, may

not be withdrawm.

If a 'B' Ordinary Sharecholder ceases to be an employee (from any

cause other than as specified in paragraph (3)) of the Company

or any of its subsidiaries or at any time wishes to transfer
shares to any person other than those listed in paragraph (2},
he may (but shall not be chliged to) issue a Transfer Notice in
respect of all of the shares held by him to the Board at a price
to be determined by the Board in accordance with paragraph (5).
Except when served after a 'B' Ordinary Shareholder has ceased
to be an employee the Transfer Notice shall be accompanied by an

explanation to the Board as to why he wishes to transfer shares.

{a) The price for the Sharuz for Sale ("the Price") shall
equal the fair value of the Shares for Sale based on the

most recent annual valuation and computed in accordance
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with sub-paragraph (b), unlass the Board believes that
there has been a material change in the value of the
Shares for Sale in which case the Price shall be the fajr
value (computed in accordance with sub-paragraph (b)), but
based on the next annual valuation. In this case, the
Transfer Notice shall be held over and the Shares for Sale
shall not ba transferred until the next annual valuation

has been made.

The Board shall arrange that each year the Auditors shall
certify in writing the sum which in their opinion ie the
fair value of a 'B' Ordinary Share (on the basis that the
transferor is a willing seller), In certifying such sum
the Auditors shall take into account generally accepted -
valuation methods and shall also take into account the
fact that the Shares for Sale constitute a minority
interest and that the Shares for Sale are unlisted but =
otherwise the Auditors shall have regard to such criteria
as they shall regard as appropriate for the purpose. In
go certifying, the Auditors shall be considered to be
acting as experts and not as arbitrators and, accordingly,
the Arbitration Acts 1950 and 1979 or any statutory
re—-enactment or modification thereof for the time being in
forcve shall not apply. Tha cost of obtaining the

Auditors' certificate shall be borne by the Company.

On receipt by the Company of a Tranafer Notice or a deemed

Transfer Notice the Board shall be entitled to determine.

subject to the prior written approval of tha Special Directors,

to allocate the Sharas for Sale:-




to a person or persons replacing (directly or indirectly)

the transferor as an employee or director of the Company;

to a trust for the benefit of employees or directors;

directly or indirectly to such other employees as the

Board shall consider appropriate.

The Board shall use all reasonable endeavours to allocate the
Shares for Sale as provided in this paragraph, if a Transfer
Notice is gerved or deemed served after the death of a 'B!
Ordinary Sharehol@er or after such holder (or the person from
whom such shares were trangferred pursuant to the provisions of
paragraph (2) hereof whether directly or through a series of

transfers) has ceased to be a director or employee of the

Company or any of its subsidiaries. In these circumstances, the

[P

Board will use all reasonable endeavours to make such allocatio

as soon as practicable, having regard to the provisions in
paragraph 5(a) of this Article relating to the holding ovse of
Transfer Notices until the next annual valuation. In any other
circumstances the Board shall have no obligation to seek to
allocate the Shares for Sale. In any case where the Board fails
to allocate the Shares for Sale, such Shares may not be
transfarred to any other party {except as provided in paragraph
{2)) without the consent of the Board (including the Special

Directors).
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Within 14 days of the issue or deemed issue of a Transfer Notice
the transferor shall be bound to deliver to the Board a Stock
Transfer Form ("the Transfer Form") in respect of all the Shares
for Sale duly executed by him with the name of the transferee in
blank. Tha transferor shall be deemed to have given the Board
irrevocable instructions to £ill in the name of the transfaree
in accordance with the determination in accordance with
paragraph (6) as soon as this has been done and the Price hag
been determined pursuant to paragraph (5). If, after becoming
g0 bound, the transferor makas default in delivering the
Transfer Form, the Company may receive the purchase money and
the transferor shall be deemed to have appointed any one
director or the secretary of the Company as his agent to executs
a transfer form to the purchaser-and upon execution of such
transfer, the Company shall hold the purchase money in trust for
the transferor. The receipt of the Company for the purchase
name has been enterad in the register of members of the Company,
the validity of the proceedings shall not be questioned by any

person.

The provisions of this Article shall apply mutatis mutandis to
the sale or other disposal of any shares allotted to a member by
‘means of a renourceable letter of allotment or other
renounceable document of title. No 'B' Ordinary Shareholder
shall transfer or agree to transfer the legal or beneficial
ownarship of any shars registered in his name or allotted to him
axcept by means of a transfer and subjact to he provisions of

this Article,
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(3) Any member of the Company who (being an individual) shall have

made in respect of him a petition for a bankruptcy order or an

application for a Voluntary Arrangement (as that expression ig

defined in Section 1{1) of the Insolvency Act 1986) or (being &

body corporate) shall have any action, applicatiorn or proceeding

taken in respect of it for a Voluntary Arrangement oc

composition or reconstruction of its debts, the presentation of

an administration petition, its winding up or dissolution or the

appointment of a receivar, liquidaier, trustee or administrative

receiver or similar officer, shall be deemed “» have given'a

Transfex Notice at the Price in respect of all of his or iky

sharee in tr capital of the Company immediately berort the

happening of such event unless zny person entitled to a share in

consequence o zuy of such events is. or within thirviy days of

becoming = ent:tled transfer such sharec to, a perscnu to whom

shares may be truvisfer.=d pursuant to paragraph (2).

Regulations 29-31 of ¥able A shall be cwnstrued accordingly.

(10) Regulation 29-31 of Table A shall be construed subject to this

Article.

(11) If, in any case where under the provisions of these Articles a

person hag become bound to give 2 Transfar Notice in respect of

;hy shares and such a Transfer Motice is not duly given within a

period of two weeks of demand heing mades a Yransfer Notice shall

be deemed to have been given at the expiration of the said

period. In any such case ag aforesaid the provisjons of this

Article shall take effect,




Tha provisions of this Article ghall cease and determine {excapt

in relation to shares which are then the subject of a Transfer

Notice) on a Sale or Listing.

Transfers of 'C' Ordinary Shares shall only be effected in

accordance with this Article 17.

With regard to transfers of 'C! Ordinary Shares held by a
Qualifying Institution the provigions of Article 15(2), (3), and
(4) shall apply mutatis mutandis save that all references to

'A' Ordinary Shares shall be construed as references to 'C!

Ordinary Shares,

With regard to transfers of '¢! Ordinary Shares held by anyone
other than & Qualifying Institution the provigions of Article

I8, (2), (5), (B), (7), (B), (9), (10), (11} and (12) shall

eErs e

apply mutatis mutandis save that all references to 'B' b;dinary
Shares shall be construed as references to 'C! Ordinary Sharss.

In addition the following provisions shall apply.

{a) If any director or employee of the Company or any of its
subgidiarias ceases for any reason to be such a director
or employee or dies he or his personal representatives (in
the case of death) shall be bound to offer all of the 'C'
Ordinary Shares then registered in his or their names
{"the 'C' Shares for sale") to the Board at a price to be
determined by the Board in accordance wilh Article 16(5).
The offer is referred to in this Article 17 as the 'C!
Transfer Notice and, once given or deemed to be given, may

not be withdrawn,

e
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If at any time any person {whethar eor not a 'C' Ocdinary
Sharsholder) ceases for whataver reason to be a director
or employee of the Company or any of its subsidiaries and
at any time thereafter he or his personal representatives
{in the case of death) becomes or become the holder of any
'C' Ordinary Shares in the Company by virtue of any rights
or interests acquired by him whilst he was such director
or employee, he or his personal representatives shall
thereupon be bound to issue a Transfer Notice in respect
of nll the 'C' Ordinary Shares held by him to the Board at
a price to be determined by the Board in accordance with

Article 16(5) (as applied to 'C' Qrdinary Shares by

Article 17(3)). In any such case as aforesaid the

provisions of this Article shall take effect.

18. Special Shares shall only be transferable to a Qualifying Institution
holding not less than 8.33% of the issued 'A' Crdinary Shares (or such lesser
percentage as is approved by the Specified Majority) which has been approved

as the holder of Special Shares by the Specified Majority.

19, (1) The directors may also refuse to register a transfer

unlessi-

it is lodged duly stamped at the office or at such other place
as the dire=tors may appoint and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the

right of the transferor to make the transfer;
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(b) it is in respect of only one class of share; and

{c) it ia in favour of not more than four transferees.

{2) If the directors refuse to register a transfer of a share, they
shall within fourteen days after the date on which the transfer was lodged

with the Company send to the transferor notice of the refusal,

(3) All instruments of transfer which are registared shall be
retained by the Company, but any instrument of transfer which the directors

refuse to register shall be returned to the person lodging it when notice of

the refusal is given.

ALTERATION OF SHARE CADITAL

20. The provisions of regulations 32, 33, 34 and 36 of Table A shall take-- -

effect subject to the provisions of Article 7. .

GENERAL MEETINGS

21. Every notice convening a general meeting shall comply wikh the
provisions of Section 372(3) of the Act as to giving information to wmembers in
regard to their right to appoint proxies; and notices of and other
communications relating to any general meeting which any member is entitled to

receive shall be sent to the Auditors.

22. A poll may be demanded by any member present in person or by proxy or
(being a corporation) by its duly authorised representative. Ragulation 46 in

Table A shall be construed accordingly,
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VOTES OF MEMBERS

23. The instrument appointing a proxy shall be in writing in any usual or
common form and shall (except in the case of an appointment by telex or a
facsimile copy of an appointment otherwise complying with the requirements of
this Article) be executed by the appointor or his attorney duly authorised in
writing or in such other form as the directors may approve., A proxy need not

be a member of the Company.

24. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is executed, or a notarially certified copy
of such power or authority, shall be deposited or received at the registered
office (or at such other place in the United Kingdom as is specified for that
purpose in any instrument of proxy gent by the Company in relation to the
meeting) not less than forty-eight hours before the time for holding the

meeting or adjourned meeting at which the person named in the instrument

e

proposes to vote, or handed to the chairman of the meeting or adjourned

meeting, and, in default, the instrument of proxy shall be invalid.

25. Subject to the provisions of the Act, a resolution in writing signed by
all the members of the Company who would be entitled to receive notice of and
to attend and vote at a General Meeting, or by their duly appointed proxies or
attorneys, shall be ¢3 valid and effectual as if it bhad been passed at a
General Meeting of the Company duly convened and held. any such resolution
may be coatainaed in one document or in several documents in the same terms
each signed by one or more of the members or their proxies or atkorneys, and
gignature in the case of a bedy corporate which is a member shall be
sufficient if made by a director or the secretary thereof or by its duly

autherised representative.
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DIRECTORS

';_ 26, (n Unless and until otherwise determined by the Specified

Majority che number of directors shall not be subject to any maximum but shall

be not less than two. Regulation 64 in Table A shall not apply to the Company.,

{2) A director shall not require a share qualification but shall be

entitled to attend and speak at any General Meeting of the Company and at any

separate meesting of the holders of any class of shares in the capital of the

N Company,
SPECIAL DIRECTORS
27. (1) MAM, for so long as it or its nominees holds not 1ess than

7 Special Shares, shall be entitled by notice in writing addressed to the "
Company firom time to time to appoint as directors any two persons and may—-——""
remove from office any person so appointed and appoint another person in his

place. If at any time it has only appointed one director he shall have two

votaeas,

{2) The holders for the time being of the remaining Special Shares
{other than those held by MAM) shall, acting by majority, be entitled by
notice in writing addressed to the Company from time to time to appoint as a
director any one person and may remove from office any person so appointed and

appoint another person in his place.

(3) Each of the Directors appointed pursuant to paragraphs (1)
and/or (2) of this Artiecle ("the Special Directors”) shall at the request of

his appointor be appointed to any committea of the Directors. .

g 50170
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(4) Each of the Special Diractors may by notice in writing to the
Company appoint any other person (whether a Director or member of the Company
or not) to act as his alternate at any meeting of the Directors, to remove at
any time such appointee and to appoint any other person in his place. The
alternate shall be entitled to sit on any committee of which his appointor is

a member vwhen his appointor is absent.

(5) For so long as MAM or the other Special Shareholders have not T"
exercised their respective right to appoint Special Directors they shall each
be entitled, by notice in writing addressed to the Company and served at the
registered office, from tiﬁe to time to appoint any one person ("the
Observer"), to remove any person so appointed and to appoint another person in
his place. The QObserver shall have the riyht to attend all meetings of the
Board and of such of the Company's subsidiaries and any committees of the
Board and of the relevant subsidiaries as are specified by the appointor. The
Observer shall be given all notices, agendas, minutes and other PaAPers ..c.eow -
relating to such meetings and to meetings of any committee of any such board
of directors and such other information as a director would be entitled to
receive and at the same time as such information is provided to directors and
shall as regards confidentiality have the same obligations to the Company and
any subsidiary to which he is appointed as if he were a director and shall
undertake to the Company and any relevant subsidiary accordingly, The

Observer shall be entitled to attend and speak at any such meetings of the

board but shall not in any circumstances be entitled to vote.

(6) The Company and the Board shall take all such steps as lie

within their respective powers to procure that, at the request of the

person{s) which appointed him, any Special Director shall be appointed as a

director of any of the Company's subsidiaries and to any committee of the

50170
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board of any such subsidiacy, and such Special Director so appointed shall be
entitled to appoint one alternate in respect of the subsidiaries (vho shall be
the same parson as the alternate director of the Company appointed pursuant to
Article 26(4)). The Company shall further take all steps as lie within its
power to procure that its subsidiaries conduct their affairs so as to comply

with all relevant provisions of thess Articles.

(n Each of the Special Directors or the Observers appointed
pursuvant to this Article 27 shall be entitled to report back to his appointor
on tha affairs of the Coppany and its subsidiaries and to disclose to his
appointor such information as he shall reasonably consider appropriate,
provided that such appointor shall have entered into an undertaking of
confidentiality on terms reasonably satisfactory to the appointor and the

Company.

(8) Any Special Director shall be entitled to all notices and-voting

rights and in all other respects be treated as the other directors of the

Company. save tQ%t the remuneration of the non-executive shall be at such fes

(being not less than £15,000 per annum, subject to annual adjustment in

accordance with the Index of Retail Prices) as is agreed between the Board and

his appointor.

(9) -In addition to the powers under paragraphs (1) and (2) of this
Article, the holders of the Specified Majority shall be entitled to notice in
writing addressed to the Company to appeoint any number of additional directors
(whether executive or non-executive) of the Company and/or any of its

subsidiaries.




L {10)  On any resolution pursuant to section 303 of the Act or Artjcle

Toreib

[ 31 hereof for the removal of a Special Diractor hig appointor present at gyuch
SRS

Bt meeting shall togathar have twice as many votes as all other Sharenolders
N

e voting on such resolution.

MATTERS REQUIRING APPROVAL OF THE SPECIAL DIRECTORS

28. (1) In addition to any other authority required by law or by

these Articles:-

{a) the appointment of any additional executive directors or

non-executive directors (other than in accordance with Article

268);

(b} the approval of the Annual Business Plan or any material

modification thereto;

{c) the issue of shareg directly or indirectly to employees of the

Group:;

(d) the a"*“gration of tha accounting reference date of the Company

or any subsidiary, the adoption of the accounting policies for

the Company and any material change in the accounting policies

" of the Company or any subsidiary unless the Board or the
D directors of that subsidiary are advised in writing by the
Auditors of the Company that not to make such a change will lead

them to qualify the accounts to the effect that they do not give

. a true and fair view;
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any item of capital expenditure by the Company or any of its
subsidiaries of an amount in excess of £2,000,000 in any one

transaction or any series of connected transactions;

the making by the Company or any of itg subsidiaries of any
material contract outside the ordinary course of their
respective businesses or otherwise than at arm's length

commercial terms;

the entering into any contract or arrangement or a series of
comnected contracts or arrangements by the Company or any of its
Subsidiaries involving payments of £2,000,000 or more over the
term of such contract or arrangement (or such connected

contracts or arrangements as the case may be);

the acquisition of assets, (including shares and securitigs} In
one or a series of transactions, for consideration in excess of

£2,000.900 (including assumed liabilities);

any sale, iease, transfer or other disposal of the whole or any

significant part of the undertaking of the Company or of any of
its subsidiaries or of assets (including shares in subsidiaries)
having a value (a "Value") (taking into account liabilities
(other than future or contingent liabilities not requiring
#rC.ision under GAAP) to be assumed by the purchaser, lessee or
transferee) of £2,000,000 or more PROVIDED THAT for the purposes
of arriving at the Value a series of connected transactions
shall be treated as one transaction. Once a transaction has

bean approved by the Special Director under thig sub~paragraph
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e g the Valua of such relevant transaction ghall be disregarded for

the purposes of datermining whether any subseguent transaction

vequires approval under this sub-paragraph;

(j) the dismissal, or any recommendation for the appointment, of any

auditors and legal advisers to the Company or its Subsidiaries: i

(k) any changa in the sarvice agreements for directors {other than a

determination of remuns :.ation made by the Remuneration Committee e

in accordance with the provisions of Article 42) of the Company .

or NIL or of any employe. of the Company or NIL earning £150,000

or more per annum; i

(1) the Company or any subsidiary entering into any legally binding

agreement undertaking or commitment to do any of the foregoing:

shall, whether or not any such matter requires the consent of the

Specified Majority in accordance with Article 6(6), require, in addition

to the approval of the Board, the consent of a majority of the Special

Directors given in accordance with this Article. If there are two or

less Spacial Directors the required consent shall be unanimous. If

there are no Special Directors but there is an Observer, his consent

will be required.

(2) The Company shall seek the consents referred to in this Article

in respect of any matter therein referred to after such matter has been

considered at a duly convened meeting of the directors. The notice convening

such a Board Meeting shall contain provision that a decision in raspect of
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such matter is required. Such potice shall be accompanied by documentation

" (comprising papers submitted to the other directors) of reasonable length
; which is in the possession of the Company and is relevant to the mattar

" requiring a decision.

(3) Within 5 working days of the later of (}) a Special Director
having actually received the papers referred to in paragraph (2) and having
actually received such Fesponses as he may reasonably request to any points,
gqueries or reservations he may have, and (ii) the Board Meeting referred to in
paragraph (2) having actuglly happened, such Special Director shall notify the

Company as to whether he consents to the proposal or otherwise. any failure

to notify the Company within such period shall be deemed to be consent. If at
the Board Meeting referred to in paragraph (2}, the Special Director gives a

g forwal affirmative vote {minuted as such} in favour of the proposal, that

| shall be regarded as consent. ‘m

g (4) The consents referred to in this Article may be given either

specifically or generally in respect of the matters comprised therein,

BORROWING POWERS

29. (1) Subject as hereinafter provided the directors may exercise all
the powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral security, for any debt,

liability or obligation of the Company or of any third party.

50170




- 48 -

(2) The directors shall restrict the borrowings of the Company and
sxarcise all voting and other rights or powers of control exercisable by tha
Company in relation to its Subsidiaries and aubgidiary undertakings (if any)
g0 as to secure {(as regards subsidiaries and subsidiary undertakings so far as
by such exercise they can secure) that the aggregate amount for the time being
remaining vndischarged of all moneys borrowed by the Company and its
Subsidiaries and suhsidiéry undertakings for the time being shall not at any
time without the consent of the Company in General Meeting exceed the greater

of £70 million or twice the aggregate of:-—

(a) the amount paid up on the issued share capital of the Company:

(b) thz amount standing to the credit of the consolidated capital
and revenue reserves of the Company and its Subsidiaries and

subsidiary undertakings (includi»- retained earnings); and

{c) the principal amount of outstanding Loan Stock

all as shown in the latest audited and consolidated balance sheet of the
Company and its Subgidiaries and subsidiary undertakings but adjusted as

may be necessary:

(a) to take account of:

(i) any variation in the amount paid up on the issued share
capital of the Company =ud in the share premium account

since the date of such balanco sheet;

S0L7U




any distribution from guch reserves (otherwise than to ha
Company or to a Subsid,

ary) not provided for therein;

(b) by deductj

ng any debit balance on profit and losg account ag

shown in such balance sgheet; and

{¢) by the addition of any previous amortisation of goodwill

but until guch time as the first audited and consolidated balangce gheet

of the Company and itg Subsidiaries and subsidiary undertakings shali ba
presented to an Annual General Meeting of the Company such borrowings

ghall not exceed £70 million,

(3) For the purpose of these Articles (but without prejudice to the

generality of the expression "

moneys borrowed"): ’

[P

(a) the amount outstanding in respect of acceptances by the Company

or any of its subsidiaries or by any bank or accepting houge

under any acceptance cradit opened on behalf of the Company or

any subsidiaries or subsidiary undertakings (not being

acceptances in relation to the purchase of goods in the normal

course of trading) shall] be taken into accounts as money

borrowed;

(b) moneys berrowed for the purpose of repaying the whole or any

part of the moneys previously borrowed and then outstanding

(including any premium payable on final repayment) and applied
for that

puspose within three months of such borrowing shall

not, pending such application, be taken into account ag moneys

borrowad;
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te) the following shall be deemed to be money borrowed:

(i)

{iv)

(v)

{vi)

50170

the principal amount for the time being owing in respect
of any debenture within the meaning of part XXVI of the

Act whethrx issued for cash or otherwige;

the nominal amount of any share capital and the principal
amount of any borrowings or othsr indebtednass thae
redemption or repayment of which ig guaranteed of pecurad
or is'tha subject of an indemnity given by the Company or
any of its subsidiaries or subsidiary undertakings and the
beneficial interest in which is not owned by the Company

or any of its subsidiaries cr subsidiary undertakings;

any amount raised by bills of exchange;

—awaera e

the principal amount for the time being owing in respect
of any arrangements for hirg, hire-purchase or purchase on
credit sale or conditional sale terms and including sums

due under £inance leases:

the aggregnte amount of any book debts sold by the Company
or any of its subsidiaries or subsidiary undertakings in

raspect of which the purchase price is outstanding;

the aggregate amount for the time being of any unpaid
taxe*iun in regpec* of which the Company or any of its
subgidiaries or subsidiary undertakings is or may be

required to pay interest:
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(d)

{e)
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{vii) the amount of any borrowings subordinated in the evant of
the liquidation of the Company to the unsecured craditorg

of the Company:

(viiilfactoring or like agreements or trade finance or other
arrangement.s entered into primarily as a method of raising
finance but not shown ag borrowings on the balance shest
of the Company receiving credit and liabilities incurred
primarily in connection with the raising of finance hut
which.are off-balance~gheet by reason of being contingeﬁt,
conditional, limited recourse or netted-out against an

agset or otherwige;
moneys borrowed shall not include:~

(i) any borrowings between the Company and any wholly owned— "
subsidiary or between any wholly owned subsidiary and

anotner; and
(ii) accrued dividends and interest thereon; and

(iii) the principal amount of Loan Stock and accerued interest

thereon;

monays borrowed and outstanding in a currency other than
sterling shall be converted into sterling at the market rate of
exchange prevailing for the relevant currency in London on the

date on which the borrowing limit falls to be appliad;
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(£) where muneys borrowed by a member of the Group are guaranteed hy
another member of the Group only the principal indebtednass

shall be included.

{4) A certificate by the Auditors as to the aggregate amount of
moneys borrowed which may at any one time in accordance with this Article be
owing by the Company and its Subs)dizries and subsidiary undertakings shall he
conclusive and shall be binding upon the Company, its members and all persons

dealing with the Company.

(5) Mo liability or security given in respect of moneys borrowed in
excess of the limit imposed by paragraph (2) of this Artiecle shall be invalid
or ineffectual except in thz case of express notice at the time when the
liability was incurred or security given that the limit thereby imposed'had

been or was thereby exceeded. -

YUALIFICATION OF DIRECTORS

30. In addition to the provisions of Regulation 81, the office of a director

shall also be vacated if:~

(a) he becomes of unsound mind:

{b) he is removed under Article 26, being a Non-Executive Director;
or

{c) he is removed pursuant to Section 303 of the Act or Article 31.
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31,  Any person may be appointed or elected ay a director, whatever hig age,
and no director shall be required to vacate his office by reason of his

attaining or having attained the age of sevelity years or any other age.
REMCVAL QF DIRECTORS

32. In addition and without prejudice to the provisions of Section 303 of
the Act and without prejudice to the rights of any directors under his servie

contract in raspect of such removal but subject to Article 26:~

(a) the Company may by extraordinary resolution remove any director
other than a Special Director before the expiration of his

period of office:

(b) the holders of the Specified Majority may, by notice in writing”
given to the Company at its registered office remove ANY e o™ =
director other than a Special Director from his office as
director and from any executive position he may have with the

Company or any of its subsidiaries.

ALTERNATE DIRECTORS

33. A director may at any time appoint any other person (whether a director
or member of the Company or not) to act as alternate director at any meeting
of the directors at which the director is not present, and may at any time
revoke such appointment. An alternate director so appointed shall not be
entitled as such to receive any remuneration from the Company but shall
otherwige be subject to the provisions of Table A and of these Articles with

ragard to directors. An alternate director shall be entitled to receive
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notice of all meetings of the directors and to attend and vote as a director
at any such mesting at which the director appointing him is not personally
prasent, and generally to perform all the functions, rights, powers and duties
of the director by whom he was appointed. An alternate director shall as
regards confidentiality have the same obligations to the Company and any
subgidiary to which he is appointed as if he wers a director and shall
undertake to the Company and any relevant subsidiarcy accordingly. aAn
alternate director shall ipso facto cease to be an alternate director if hig

appointor ceases for any reason to be a director. Where a director who has

been appointed to be an alternate director is present at a meeting of the

directors in the absence of his appointor such alternate director shall have
ona vote in addition to his vote as director. Every appointment and
revocation of an alternate director shall be made by instrument in writing
wider the hand of the director making or fevoking such appointment and such
instrument shall only take effect on the service thereof at the registered

office of the Company.

DIVIDENDS

34, Regulations 102 to 105 (inclusive) of Table A shall be subject to

Article 5,

REMUNERATION OF DIRECTORS

35.  The directors shall be entitled to the remuneration determined by the
Remuneration Committee. Any director who serves on any committee, or who
devotes special attention to the business of the Company, or who otherwise

performs services which in the opinion of the Board are in addition to or
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outaide the scope of the ordinary duties of a diractor (which services ghall

~
includs, withou: limi%ation, visiting or residing abroad in connection with

the Company's affairs), may be paid such extra remuneration by way of salary,

percentage of profits or otherwise as the directors ghall approve,

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSTIONS

36. Subject to the prior consent of the Specified Majority, the directors

may:-—

(a) establish and maintain, or procure the astablishment and

maintenance of any share option or share incentive or profit

sharing schemes or trusts or any non-contributory or

centributory pension or superannuation schemes or funds for the

benefit of, and may make or give or procure the making or giving.

of loans, donations, gratuities, pensions, allowances or

emoluments (whether in money or money's-worth) to, or to

trustees on behalf of, any persons who are or were at any time
in the employment of the Company, or of any company which is a

subsidiary.of the Company. or is allied to or associated with

the Company or with any such subsidiary, or who are or were at

any time directors or officers of the Company or of any such

Qther company as aforesaid, and to the wives, husbands, widows,

widowers, families and dependants of any such persons:;

(b) establish and subsidise or subseribe to any institutions,
associations, clubs or funds calculated to be for the benefit

of, or to advance the interests and well-being of the Company.
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or of any such other company as aforesaid or of any such persons

as aforesaid;

make payments for or towards policies of assurance on the lives
of any such persons and policies of insurance of or in respect
of any such persons (including insurance against their

negligence) as aforesaid;

pay, subscribe or guarantee money to or for any charitable or

benevolent objects, or for any exhibition, or for any political,

public, general, or useful object; and

do any of the above things either alone or in conjunction with

any such other company as aforesaid.

Subject always if the Act shall so require to particulars with respect
to the proposed payment being disclosed to the members of the Company and to
the payment being approved by the Company in General Meeting, any director
shall be entitled to participate in and retain for his own benefit any such

loan, donation, gratuity, pension, allowance or emclument.

PROCEEDINGS COF DIRECTORS
37. In Regulation 88 in Table A there shall be substituted for the third
gsentence the following sentences namely: "All directors shall bz given notice
of every meeting of the directors. Any director or alternate director may by
notice to the Company waive his right to receive notice of the meeting and the
presence of any director or alternate director at the commencement of a

meating shall constitute such waiver by hin",
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38, {1 The quorum for meetings of tha diractors shall be three

including at least two Special Directors for, if there ig only one, that

Special Director).

{(2) Save for emergencies, not less than geven days' notice shall be
given of meetings of the directors and meetings of the directors shall be held

monthly,

t3) For the purpose of determining whether a quorum exists for the

transaction of the business of the Board:-

(a) in the case of a resolution agreed by directors in telephonic
communication with one another, all such directors shall be
counted in the quorum and any resolution so agreed shall be ag
valid and effective as if pPassed at a meeting of the board of

directors duly convened and held;

in the case of a meeting of the Board of directors, in addition
to the directors present at the meeting, any director in
telephonic communication with such meeting shall be counted in

the quorum and entitled to vote; and

any person attending a meeting of the Board, or in telephonic
communication with such a meeting, who is both a director and is
acting as an alternate director for two or more of the directors
shall, for the purposes of the quorum, be counted as one for
each such person for whom he is acting as an alternate director
and, if applicable, also be counted ag a director, but not less

than two individuals shall constitute a quorum.




39. A resolution in writing of all the directors or all the memberg of a

committes of diractors shall be as effectual as if it had been passed at a

meeting of diractors or (as the case may be! a committee of directors duly

convened and held either:

. {a) if it consists of an instrument executed by or on behalf of each

such director or committee member; or

{b) if it congists of several instruments in the like form each

either:

(i)  executed by or on behalf of one or more of such directors

or committee menbers; or

(ii) sent by or on behalf of one or more of such directors or -

committee members by telex or facsimile transmission and . .

deposited or received at the office or received by the

secretary,

and any such instrument executed or sent by or on behalf of an

alternate director shall be deemed to have been duly executed or

sent (as the case may be) by or on behalf of his appointor.

—

40, Subject to any requisite declaration of interest in accordance with the

provisions of the Act and (if applicable) Regulation 85 in Table A having been

made by him, a director may vote as a director in regard to any transaction or

arrangement in which he is interested, or upon any matter arising therefrom

and Regulations 94 and 95 in Table A shall be construed subject to this

provision.
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41,  In Regulation 97 In Tabls A:-

{a) there shall be inserted after the words “the appointment® the B
following words, namely: "or the termg of appointment”, and

(b} tha following words shall he deleted, namely: "and ke counted in

the quorum” and there shall be ingerted after the words "hisg own
appointment" the following words, namely: "and shall be counted
in the quorum in respect of each resolution including that

concerning h}s own appointment".

42. There shall be a Remuneration Committee of the Directors consisting of
the Special Directors, the Chairman and the Chief Executive, No meeting
of the Remuneratioﬁ Committee shall be quorate without the presence of
at least one Special Dirsctor. The Special Directors present at the
meeting shall have one more vote than the combined votes of the other ._--.
members of the Remuneration Committee. In addition to determining the

remuneration of directors the Remuneration Committee will be solely

responsible for the granting of options under the Approved Option Scheme.

MINUTES

43.  The directors shall cause minutes to be made in books kept for the

purpose; -~
(a) of all appointments of officers and alternate directors made by
the directors; and
ia;:; (b) of all proceedings at meetings of the Company, of the holders of

any class of shares in the Company of the directors, and of
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committeas of directors. including the names of the persong

present at each such meeting,

IHE SEAL

44.  The Company is authorised pursuant to Section 39 of the Act for go leng
as its objects require or comprise the transaction of business in foreign
countries to have an official seal for use in any territory, district, or

Place elsewhere than in the United Kingdom,

45. The Company is authorised pursuant to Section 40 of the Companies Act
1985 to have an additional form of official seal which iz a facsimile of jits
common seal with the addition cn its face of the word "securities". Such seal
is only to be used for the sea;ing of certificates relating to shares or

. debenturey (ircluding loan stock) comprising the capital of the Company or

creating or otherwise evidencing securities so issued.

INDEMNTTY

46. (1) Every direct9r or other officer of the Company shall ba
entitled to be indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto iacluding any liability
incurred by hié_in defending any proceedings, whether civil or criminal, in
which judgment ig given in his favour or in which he is acquitted or in
connection with any application under Section 727 of the Act in which relief

is granted to him by the Court and no director or other officer shall be

liable for any loss, damage or misfortune which may happen to or be incurred

by tha Company in the execution of the duties of his office or in relation
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therato. But this Article shall only have effect insofar as its provisions

are not avoided by Saction 310 of the aAct,

(2) Without prejudice to the provisions of paragraph (1) the

directors shall have power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time dircctors, officers or

employees or auditors of the Company, or of any other company which is its

holding company or in which the Company or such holding company or any of the
predecessors of the Company has any interest whether direct or indirect or

which is in any way allieq to or associated with the Company, or of any
subsidiary undertaking of the Co

apany or of any such other company, or who are
or were at any time trustees of any pension fund in which employees of the

Company or of any such other company or subsidiary undertaking are interested,

including (without Pbrejudice to ‘the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or o

omission in the actual or purported execution and/or discharge of their-duties -

and/or in the exercise or purported exercise of their powers and/or otherwise

in relation to their duties, powers or offices in relation to the Company or

any such other company, subsidiary undertaking or pension fund.
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