THE COMPANIES ACT 1985

COMPANY LIMITED BY SH2RES

NEW
ARTICLES QF ASSOCIATION
(adopted by Special Resolution
poaced on 24th October 1991 and amended by
Spo- segolution passed on 1S5th January 1992)

or

NIL GRCUP LIMITED*

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table A (which evpression neans that Table
as prescribed by requlations made pursuant to the Companies Act 198% and

in force ¢n the date of adoption of these Articles).

2. (L) Regulations 8, 24, 25, 50, 53, 54, 60-62 (inclusive), 65%-69
(inclusiva), 73-782 (incluaive), B8O, 82, 87, 839, 100, 109 and 118 in

Table A du not apply to the Company.
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{2) Unlesz the context otherwise requires:- ‘
' r\j 84 i

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

nuabor and vice worga;

h The name of the Company was changed from 15. 1 Shelf Investzent
Company Limited on 9th October 1991,



words denoting the masculine gender shall include the

feminine and neuter genders and vice-versa; and

—~

{c) references to persons shall include bodies corporate,

vnincorporated associations and partnerships.

DEFINITIONS

ER In these Articles unless the context otherwise requires the words %ﬁﬁ
standing in the first column of the following table bear the meanings %f'

set opposite them respestively in the second column:- ﬁz
Expression Meaning fe
P
"AacH” the Companies Act 1985 (as amended from time {{i'
A
L
to time): ﬁ“ﬁ
)
b
}ﬁt{
"IAT Ordinary the holders for the time being of 'A’ ‘%%&
Shareholders” ]
Ordinary Shares: ﬂ““

"iaY Ordinary Shares"

“annua) Bugi..ess Flan”

the 'A' Ordinary Shares of one penny each in

the capital of the Company;

the anaual business plan of the Company and
of each of its subsidiaries £rom time to time
as approved by tho Board (including a

maje=-ity of the Special Birectors);
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ﬁ:i" “Auditors" the auditors for the time being of the

ML{

iﬁv Company:

iyt 11

o

o | :

i7] .

fﬁi' "Boaxrd" the board of directors for the time being of ;
:‘:? ;‘i, ‘“ o
i%ﬂ the Company; ;ﬁ
h§3 : i
b !
s . i
izt , : s
hg "'B' Ordinary the holders for the time being of 'B' ikg
!ﬁ - Shareholders" : e
ﬁ'é : Ordin;ry Shares: ff”
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i ‘ "1'B' Ordinary Shares" ‘the 'B' Ordinary Shares of one penny esach in’
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the capital of the Company;

x%

"Consolidated Post-Tax . the consolidated profit of the Company and its

o
Profit" i

Subsidiaries (if any) as shown by the audited

e

profit and loss account of the Company {or.

as the case may ba, the audited cunsolidated

e

i
profit and loss account of the Company and %ﬁ

;;
its Subsidiaries) which shall be drawn up in g

e

e

e e ATy

accordance with generally accepted acconunting

principles in the United Kingdom and on a

R

bazis and in atcordance with accounting
policies approved from time to time by the
-Roard (and approved by a majority of tha
Non-Executive Directors in accordance with

Article 26) and:-
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()

hefore any provisioi. ir made for the
paymere of any dividend on any shiare

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 sharcholders' funds;

before deduéting the amount of any

dividend declared and paid in respéct
of any share by the Company in the
year or period to which the audited
profit and lose sccount (cr audited

consolidated profit and loss account)

I
Py

related;

rox TR
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after there has been deducted any
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corporation tax (or any other tax

levied upon or measured by reference

-

to profits of or gains realised by the

e ————

[

Company and its Subsidiaries (if any)}
c¢alculated at the rates then
prevailing for which the Company or
any of its Subsidiaries is liable and
after making provision for deferved
tax as coatained in the relevant
accounts but oxcluding any taxation

relating to extraordinmary items;

q.
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v ‘ . {(d) after exceptional but before
extraordinary items (as defined in

N S&atemeng of Standard Accounting
Practize 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 awortisation of any
goodwill arising on the acguisition by
the Cospany or a Subsidiary of any

., Company or business; and

(h)  before any amortisation or

depreciation of any other intangible

asgets;
all as certified by the Auditors:

"GAAP! generally acceptsd accounting principlas in

England and Wales;

"Group" the Company and its subsidiaries from time to

time;
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Filid

cengs

"Li

the licences granted to National

s.l‘ -

tionsg Limited (“NTL") f£rom time

Transcommunica

{nnd

to time under the Wireless Telegraphy Act

tions Act 1984

l9&9?and/or +he Telecommunica

and any other licences granted to NTL for the

.

purposes of its business:

the listing of the Company's Ordinary

(1)

isting"

lIL

Sharés on The Ipternational Stock

Exchange of the United Kingdom and the

Republic of Ireland Limited ("The

Stock Exchange") hecoming effective; or

the granting of an application by the

(id

any of the

ing in

Company for the deal

Company's Ordinary Shares on any other

public securities market {including

farket of The

jes .

t

Securi

<

the Unlisted

Stock Exchange) whereby such Shares

can ba Zreely traded and the approval

for such dealing becoming affective;

e

whether such listing is offected by way of an

X~

offer for sale, a new {ssue of shares, an

£
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" +'"Loan Agreements”

AN
Lo
e

"Loan Stock"

IIMAMII

"NTL"

“Sale"
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the Facilities }greement dated 24thﬁ0c£ober
1991 between the Company. S.G. Warburg and
Co. Limited and Thé Gové;nor 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 uﬁsecuréd 3% (net} Loan Stock 1997/2000

issued by the Company;
Hercury Asset Management plc:
National Transcommunications Limited:

""the sale of any par; of the equity share
capital of the Company to any person or group
resdlting in that pecson or group (whether
alone or in conjunction with persons acting
in coﬁéert with guch 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
these Articles none of the Special
Shareholders, the 'A' Ordinary Shareholders
{(vhile ?Héy aro Qualifying Instifuv}iong)

and/or the 'B'kérdinary Sharehsicevs shall be
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i K ieemed to be acting in concert with ons
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gl L .
%j 4 anotner;
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it
"Special Directors" the Special Directors appeointed pursuant to
i3 I Article 26(1) and/or (2);
't ! ?}i i ot
4 ‘ .
Wyg
B “"Special Sharesg" the Redeemable Special Shares of one penny
“g each in the capital of the Ccmpany:
A ) [ . ‘] . i . "\:.i};’.« o 3 . Vi - }.
i "Special Shareholders' the holders for the time being of the Special §
o) ! 3
Y : : * :
i Shares:; ﬁ
i) A
ik . t‘
; E e : » h
.; "Specifiad Majority" 75% of the Special Shares in issue; g
o F
| 33
"Qualifying Institution” MAM and any other person who manages a g
collective investment scheme (as defined in %
: v
Section 75 Financial “arvices Aot 1986) or -
any person who manages funds on iks own
behalf or for clients on a discretionary
basis.
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- SHARE CAPIZAL

F

4.% The share capital of the Company at the date of the adoption of

these Articles is divided into:-

.

(a) 2,142,000 'A' Ordinary Shares of one penny each;
(b) 378,000 'B' Ordinary Shares of one penny each; and

{¢) 12 kedeemable Special Shares of one penny each.
The Special Shares shall constitute a separate class of shares. The 'A!
Ordinary Shaies and 'B' Ordinary Shares shall constitute one class of
_shares and shall rank peri passu in all .respects sava as set out in

Article 5.
5. The rights of the 'A' and 'B' Ordinary Shares shall be as follaws:-
(i)  Income

Tho profits which are available fou distribution {including

ratained distributable profits) shall be applied as follows:-

* The Sharzs Capital was increased f£rom £100 Lo £25,200.12 by a
Special Resolution paasad on 24th October 1991,




(a) Subject to sub-clause (b}(i) the profits shall be
distributed amongst the 'A' Ordinary Shareholders and the
'B' Ordinary Shareholders pari passu according to the
amounts paid up or credited as paid up on the 'A' Ordinary
Shares and the- 'B' 6rdinary 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.

{b) In respect of the financial year of the Company commencing

. ist January 1994 and thereafter:-

(1} the 'A' Ordinary Shareholders as a class shall be
gntitled (in priority to any application of profit
for the benefit of any cther class of shares and
before zny setting aside or appropriation of profit
for any other purpose) in accordance with their
entitlement hereinafter appearing to a cumulative
participating ordinary dividend (the '‘Particapating
'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
pe distributed among uie 'A' Ordinary Shareholders
in proportion to the amounts pald up or credited as

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

10.
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The Participating 'A’ Ordinary Dividend shall accrue
from day to day and shall be payable in full within
14 days of the production of the Auditors'
certificate referred to in paragraph (e} and in any
event not later than two months after the end of the
financial year or period in question ("the Duve
Date") unless a later date is agreed by the
Specif.: Majority. If by the Due Date the
Participating 'A' Ordinary Dividend has not been
paid, it shall be paid as soon as practicable
thercafter together with intersst 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 Partic?gating ‘A' Ordinary Dividend shall be
payable to ;A' Ordinary Shareholders on the register
of members ot the end of the relavant financial year

or period.

Subject to the proviso in paragraph (a), the balance
of any profits wiich &he Company may determine to
distribute in respect of any f£inancial year after
payment of the Participating 'A’ Ordinary Dividend
ghall be distributed amongst the 'A' Ordinary shires
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' Ordi.ary Shures held

by them respactively.



{c) ™

(d)

The Participating 'A' Ordipary 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 bea,
and sﬁaiL{in the event of their not being paid be.
'cﬁmulative', the amounts due and payable on such dates or
at such times shell, 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 Requlations 102 to
105 (inclusive} of fabla 2) become & debt due from and
immediately payable by the Company to the 'A’ Ordinary
Shareholdefs 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 p#ofits of the Company available for
distribution‘and resolved to 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 'A' Ordipary
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 actual paymant) 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

l2.
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paid on any other clarss of share in the capii.l 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 thé 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 issue the

LT
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Company shall require the Auditors to prepare & certificate

wm
T
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as to the Consolidated Post Tax profit for each financial

year or period of the Company either before or at the same

jwa time as the consolidated accounts of the Company and its
i
i subsidiary undertakings for that year or period are being

e
& L.

(5

audited and the Company shall cause a COpY of the

certificate prepared for suchk financial year or period to

o e 2 2 T

be delivered to every member as soon as possible and in any

=

S Vo
s

case not later than the date of signing of the audited

|
t i
vl' rﬂﬂ ﬂ
LWQ%H ,
SRR consolidated accounts of the Company and its subsidiary
i
*“‘& undartakings for such financial year or puariod, together
‘ . witl a statement of the adjustments (if any) and the
o reasons therefor made to the consolidated profits of the
il
k@& Company and its subsidiary undertakings (as shown in the

audited consolidated accounts) in order to arrive at the

e

figures contained in . «ch certificate.




(2) As regards capital
In the even® 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 liabjlities 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:-

(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 thereon at the rate set out in
sub-paragraph {b)(ii} above calcu-sted 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 then

and as if they were all holdars of shares of the same class,

{(3)% As regards Voting

(i) Subject to any special rights or restrictions as to voting

attached by or in accordance with these Articles to any

* Article 5(3) was amended by a Special Resolution pazsed nn

15th January 1997,
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6. (L

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 noticg of, or to attend or to vote at, any
general meeting of the Companv but notwithstanding this the
holders of the 'R' Ordinary Shares shall hive the same
common law and statutory righ .s for protection of
minorities as if the 'B' Ordinmary Shares carried the right
to receive notice of, attend and vote at general meetings

of the Company.

SPECIAL SHARES

Thz 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 Lo receive notice of and to attend gerneral meetings of the

Company.

{2}

PRI e 3
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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 fHpecial Shares shall forthwith

determine upon such Sale or Liscing becoming effective; or




(b)

and i -ach of the cases above,

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

to any such redemption or conversion.

(3)

e Y
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any holder of a Special Share ceasing to hold any 'A’

e
e

R

Ordinary Shares, in which case all the rights attaching to

any Special Share held by that holdar shall forthwith

determine,

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

such Share;

et == s

et e

if redemption within geven days of such determination would

rieriey

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.

{a) Forthwith on receipt of the notice referred to in
paragraph (2)(ii) each holdar 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,
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“(b) 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 Company and
upon receipt of the relevant share certificate (or
an indemnity in respect thereof in o form reasonably
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 hig 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
rigl..s 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 asg it or its nominee{(s) hold 'A' Ordinary

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

{6) Notwithstanding any cther provisions of these Articles to

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

17.
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(i)

{iv)

(v)

the modification or variaticn of the rights attaching to

the 'A' Ordinary, 'B' Ordinary or Speuial 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
sonsent of the Court would be reguired pursuar* %~ 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)(b));

the making of any distribution to Shareholders of a capital
hature inecluding any distribution out of capital profits or
capital reserves or out of profits or reserves arising from
a distribnution of capital profits or capital reserves by a

subgidiary of the Company;

aﬁ;\issue by any subsidiary (other than to the Company or

unbﬁhér wholly owned subsidiary) of any shares in the

. pital of guch subsidiary or the disposal by the Company

orﬁby any subsidiary of any such shares (otherwise than as

aforesaid):
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(vi)

{ix)

the capitalisation of anr 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 gccount or capital redemption

reserve;

the creation or the granting of any options or other
rights to subsqf%be iof shares or to convert inte shares
in the capital of the Compan, or any subsidiary or any
variation in the authorised or issued share or convertibie
loan capital other than pursuant 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 not
more than 378,000 'B' Ordinary Shares directly or

indirectly to employces of the Group);

any alteration to the Memorandum or Articles of the

Company or any of its subsidiarier;

Article 6{6)(viii}) was amended by a Special Resolution passed on

15th Janvary, 1992,




{x}

{xi)

the redemptiori or repurchase or variation of rights of any
Shares of the Company or any subsidiary other than as\
specifically roquired by their terms {other than
‘}edemptions 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 reguiring 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 comnected 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 transaction shall
be disregarded for the purposes of determining whether any
subsequent transaction regquires approval under this

Sub-~paragraph;

any material change in the nature of the businesgs of the

Company and its subsidiaries taken as a whole;
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(xiii) (a) ~ the incurring after thz 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;

(b} tite modification, refinancing or amendment of the
terms of any outstanding inJebtedness (including
under the Loan Agreements or tle Loan Stock) of the

Company or any subsidiary;

(c} the repayment or redemption of any indebtedness in
4 respect of borrowed monies (as defiped in Articla
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 marger of the Company with or inte any
other entity, or amalgs' ' on or merger of any subsidiary
of the Company with or into any other entity (except thag

Company or another vholly owned subgidiary of the Company};

{(xv} any liquidation, winding up receivership or administration

(or any analogous proceadings under the laws of any

21,




jurisdiction) of the Company or of any subsidiary of the

Company?

{xvi) any Listing or Sale; or
(xvii) any item d}{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;
(xviii) the entering into any contract or arrangement or & series

of connected contracts or arrangements by the Company or

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

SetEa Rt

or more over the term of such contract or arrangement {(or .
i 25
such connected contracts or arrangements as the case may ﬁ!@,%
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(xix) the acquisition of assets, {including shares and

b

securities) in one or a series of transactions, for

consideration in excess of £2,000,000 {including assumed

A e e

liabilities);

fy

{xx) the Company or any subsidiary entering into any legally

binding agreement undertaking or commi.tment to do any of

the foregoiny;

shall require the consent of the Specified Majority given in

accordance with this Article, in addition ko any other approvals

required by law or these Articles.
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The Company shall seek the consent referred to in

d by

that a decision in respect of

Such notice shall be accompanie
alent period in the prior year and the current year's

the papers submitted to the Board as a body in gonnection
the recommendation of the Board with regard to the
The Company shall send copies of the following documents
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
a quarterly report by the chief executive of the Company,
ating significant developments and trends in relat
to the business of the Company and its subsidiaries during
the last quarter, comments on trading relative to the
budget, and future trading prospects. Such report shall
be sent to Special Shareholders within 7 days after the

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
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‘Board Méating at which the Management accounts and the
chief executive's report for the guarter were considered.
‘Such report may be amended by the Board, prior to its
izsemination, with, the consent of the Board (including a

gaiovity of 4he Special Directors) and to exclude from the f%y¢
AL
B

report, a3 disseminated, any corfidential 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. {n Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any ciass of
shares may be varied or abrogated, aither whilst the Company is a going
concern or during or in contemplation of a winding-up, with the ~onsent
in writing of the holders of 75% of the jssued shares of the- 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 meating all the provisions of these Acticles relating 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 represanting 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 solz shareholder
shall be a quorum), and that the holders of shares of the class shall.
on & poll, have one vote in respect of every share of the class held by

./’

them respectively. L

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

further shares ranking in periority to or pari passu therewits.
b4

ALLOTMENT OF SHARES

8. {1) Subjeét 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
torms on which any shares are created or issued and in accordance with
this Articla allet shares provided that no shares shall be igsued 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 imto, shares.

25.
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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 directors zhall allot such shares

as may require to be allotted pursuant to the exercise of such right.

#7%
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{5} Unless the Company in General Meeting by special

T e ‘"'
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resolution shall otherwise determine, no shares in the Company shall be

ki
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 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

mays: -
(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholders

concerned;

{b) purchage its own shares (including any redeemable shares);




(c) make payment in respect of the redemption or puréhase
under Sections 159 and 160 or (as the case may be)
Section 162 of the Act, together Qith the relevant
consent, of any of its own shares, 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
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e
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11. In Regulation 6 in Table A there shall be inserted after the word
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“seal" the following words, namely: "or the official sexl of the

e

e

company" .
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12, The Company shall have a first and paramount iien on all the

SR

shares registered in the name of any member (whether solely or jointly

Pl

ey

with othars) for all moneys due to the Company Srom him or his estate,

!

s e
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whether solely or jeintly with any other person {whether a member or

e

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 respact thereof. The directors may at any time
regolve that any share shall be exempt, wholly or partly, from the

provisions of this Article.




ChleS ON SHARES

13. The directors may accept Erom any member the whole or any part of

the amount remaining unpaid on any share held by him notwithstanding

tkat no Part of that amount has been calied up.

14.%= (1)

(2)

3

TRANSFER OF SHARES

E

e

7he directors may refuse to register a transfer if either
the rhare is not‘fﬁlly 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 gquestion.

Mo sale or transfer of any Shares to any person whomsoever
shall be made or registered if it would give the Secretary
of State powar to ravoke any of the Licences or if, in the
rezsonable opinion of the Board, it might otherwise

jeopardise any of the Licences ov give the Secretary of

State the ability to vary any of the Licences.

The provisions of paragraphs (1) and (2) shall apply

motatis mutandis to the sale or other disposal of any

* Article 14 wag amended by a Special Resolution passed on

15th January, 1892,
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(4)

(5)

(6}

sharce allotted to a member by means of a renounceable
letter of allotment or other renounceable document of

title.

The Buard shall within 30 days of any reguest from a
shareho;der wiéhing to transfer shares inform such
shargholder whether any person named by such sharehclder
as a proposed transferee might, in the Board's opirion,
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,

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
Yualifying Inatitution (“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 concerk, directly or indirectly own 90% or more of the
'A' Ordinary Shares in issue (or any cther 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

isgue at a price par shace and on terms ne less favourable
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than the most favourable terms provided by the transferes

X3 ')
S

‘during the twelve months preceding the proposed date of

such transfer (including the terms proposed in relation to

g -
Vo the transfer itself), after daducting such part of the

;" price paid (if any) as represented the value of any
}';?fi arrears or accrual of dividend in respect of such shares.
Rl

AT
:éﬁﬁﬁ% For these purposes the expression "acting in concert" has
f}jﬁg’ , the meaning set out in the City Code on Take-overs and

E 1 e ’
foate ‘-(ii';)'rl; iy

75?e&¢ Mergers.
] }E?éii
Tl (7) In the event that (i) a person ("the Offeror") makes an

Cx b

o
e
Z T

bty
A"

e

irrevocable bona fide offer ("the Offer")} open for
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acceptance for not less than thirty days (“the Offer

Period") to acguire all the 'A' Ordinary Shares and 'B'
Ordinary Sharves held by all members of the Company (other
than any already held by the Offeror) and (ii) the Qffer
it accepted by shareholder(s) holding in saggregate more
than 0% of the 'A' Ordinary Shares in issue excluding any
maarnsy Feld vy the Offeror or a person connected {within
the meaning of Section 839 Income and Corporation Taxes

Act 1988) with the Offeror thetr each member:

{i}  shall be bound to accept the Offer in the Offer
Period and to execute all such documenks and to do
all such other acks or things which are necessary to
transfer its shares to the Offeror in accordance

with the terms of the Gffer: and

30.
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(4)
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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, havin§ decided how many 'A' Ordinary Shares in
éégregate it wishes to acquire interests in {"the Aggregate
amount") offers to buy the requisite number of Shares 1t
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. Eauh '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 pericd, shall be deemed to have rejected it, in which
case the other parties shall be free (on a pro rata pasis)
ko dispose of 'A' Ordinary Shares in excess of their pro
rata entitlement up Yo the Aggregate Amount. The
provisions of this paragraph (3) may be waived by the

Specifiuvd Majority.

The following transfers by Qualifying Institutions shall
not be subject to pacagraphs (2) and (3) of this Article.

Transfers to:=-

(a) ity nominse or from one nominez to another nominee

of the Qualifying Institution;
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(b}

(e ¥]

(d)

(e)

(£}

the beneficial owner for the time being of the
shares or any other person who becomes a manage:; o

trustee of such shares for the same beneficial owrwwr:

any other company (im this Article callsd
vAssociated Company”) which is a holding company of
that member or which is another subsidi~ry of such a
holding company (the expression "holding company"
and "subsidiary" having the meauings respectively

given to them in section 736 of the Act):

a fund or a nominee of a f£und managed by a
Qualifying Institution or any other person who

becomes a manager or trustee of such a fund:

PR
i
i

a limited partnership in which each of the limited
partners is at the time of the transfer a beneficial
ovner of some or some pact of thie 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 noninee Formed for the purposes of administering &

co-investment schome of a Qualifying Investor.
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3 (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 company within 14 days of the transferor company
and the transferce 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

{ksy Article 16.

{2) The following transfers by 'B' Ordinary Shareholders shall

be permitted:-—

3 S i T T g S
ot

o

{a} in the case of shares beneficially owned by a

member, any transfer to the parents, brothers,

-

s
oy

Pt
o AL B e Ry

A»u.u

sisters, spouse, child or remoter issue of such

S
S

o
oA

member or to the trustees of any trust the sole

heneficiaries of which are one or more of that

* Article 16 was amended by a Special Resolution passed on

15th January, 14992




member, such parent, brother, sister, spouse. child or ;:

remoter issue DPROYIDED THAT if and whenever any such

>, e

ST
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persons cease to be tle sole beneficiaries of such trust

T

'13.;
il

1]
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-"r" ;

the trustee or trustees shall forthwith give a Transfer

s
L

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 ¢essation, they

shall be deemed to have given a Transfer Notice at the end

of sucﬁ‘gariod of 14 days:
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(b} if the Board does not allocate the Shares in

S AL
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accordance with paragraph (6), any transfer by the g
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personal representative of a deceased member to the d
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widow, widower, parents, brother, sister, child or

-

A
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remotor issue of such deceased member or to ancother
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personal representative of the same estate;
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(c) in the case of a trustee of a trust any transfer to

-
Bt
T e,

T

the beneficiaries or to another trustee of that

A

P

trust or to the trustee of another trust for the

benefit of any one or more of the same beneficiaries 5@

only subject to the same proviso as is stated in ﬁ%
sub-paragraph (a). ﬁé

(3) If any director or employee of the Company or any of its ﬁé
subsidiaries ceases (other than by reason of disability or ;:
{11-health, retirement at normal retirement date or fg
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(4)

' dismissal which is wrongful or unfair within the meaning of

the provisions of the Employment Protection tConsolidation)
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 Lhe 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 Shareholder ceases to be an employee
(from any cause other than as specified in paragraph (3))
of the Company or any of its pubsidiaries or at any time
wighes to trznsfer shares to any person other than those
listed in paragraph (2), he may (but shall not be obliged
ko) imsue 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 sccordance with paragraph (5). Except vhen served
aftar & 'B' Ordinary Shareholder has cease< to be an
employee the Transfer Notice shall be accompanied by an
explanation to the Board as to why he wighes to transfer

ehares.



(5)

{(a)

(b)

The price for‘ﬁhe Shares for Sale ("the Price")
shall agual the fair value of the Shares for Sale
based 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 case the Price shall be the fair value
(computed in accordance with sub-paragraph (b)), but
based on the rext annual valuation. In this case,
the Transfer Motice shall be held over and the
Shares for Sale shall not Be transferred until the

next annual valuation hag been made.

The Board shall arrange that each year the Auditors
shall certify in writing the sum which in their
opinion is the £air value of a 'B' Ordinary 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 also take into account the fact
that the Shares for Sale constitute a minority
jnterest and that the Shares for Sale are unlisted
but otherwise the auditors shall have regard to such
criteria as thay shall recard as appropriate for the
purpose. In g0 certifyir;, the Auditors shall be
conzidezad to be acting as experts and not as

arbitrators and, accordingly, the arbitration Acts



ot

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 borne by the Company.

{6) On receipt by the Company of # cansfer Notice or a deemed

Transfer ‘lotice 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 direcktors:

(c) directly or indirectly to such other smployees &S

the Board shall consider appropriate.

The Board shall use all reascnable endeavours to allocate

the Shares for Sale &s provided in this paragraph, if a
rranafer Notice ls gorved or deemed served after the death

of a 'B' Ordinary Shareholder or after such holder {or the

person £rom whom cuch shares were transferred pursuant to

the provigions of paragraph (2) hereof whether directly or

through a series of transfers) has ceased to be 3 director

or employes of the Company or any of its subsidiaries. In {Jwﬁﬁ
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these circumstances, the Board will use all reasonable

endeavours to make such allocation as soon as practicable,

in paragraph 5(a) of this

isions

ng vegard to the provi

navi

e T

Article relating to the holding over of Transfer Notices

TN
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In any other

until tha next annual valuation.

tion to seek to

iga

tances the Board shall have no obl

.

clrcums

S
e
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ard

In any case where the Bo

allocate the Shares for Sale.

fails to allocate the Shares for Sale, such Shares may not

be transferred to any other party (except as provided in

ing

paragraph (2)) without the consent of the Board (includ

the Special Directors).

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 Saie duly axecuted by him

The transferor

with the name of the transferee in blank.

shall be deemed to have given the Board irrevocable

T
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instructions to £ill in the name of the transferee in

R
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accovdance tiith the determination in accordance with
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paragraph ({6} as soon as this has been done and the Pr

If, after

has been determined pursuant to paragraph (5).

becoming so bound, the transferor makes default in

delivering the Transfer Form, the Company may receive the

purchass money and the transferor ghall be deemed to have

appointed any one director or the secretary of the Company

as his agent to execute a transfer form teo the purchasar

18,
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and upon execution of such transfer, the Company shall hold
* the purchase money in trust for the transferor. The

receipt of the Company for ths purchase money ghall be a

to the sale or other disposal of any shares allotted to 2

il
'J'. Ty hee .
% ik good discharge to each purchaser and, after his name has
T
9 i been entered in the register of members of the Company, the
it
”:;? validity of the proceedings shall not be questicned by any
pie
,f person.
i (&) The provisions of this Article shall apply mutatis mutandis
I |
fii

o
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member by means of a renounceable letter of allotment or

S
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other renounceable document of title. Neo 'B' Ordinary

g0 Shareholder shall transfer or agree Lo transfer the legal
or beneficial ownership of any share registered in his name
or allotted to him except by m2ans of a transfer and

subject to the provisions of this Article.

(%) Any member of the Company who (being an individual)} shall
have made in rospect 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 regpect of
it for a Voluntary Arrangement or composition or
raconstruction of its debts, the presentation of an
administration petition, its winding up or dissolution or

the appointment of a receiver, liquidator, trustee or

B tu‘\,
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shall be deemed

administrative receiver or gimilar officer,
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to have given a Transfer No

all of his or its shares in the capital of the Company

-

jmmediately before the happening of such event unless an¥

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

Requlations 29-31

transferred pursuant to paragraph (2).
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of Table A shall be construed accordingly.
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(10) Regulation 29-31 of Table A shall be construed subject ko

thig Article.
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(11) If, in any casg where under the provisions of these

e s

Articles a person has become bound to give a Transfer
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T

Notice in respect of any shares and such a Transfer Notice

is not duly given within a period of two weeks of demand

e

S

being made a Treasfer Notice shall be deemed to have been

e
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given at the expiration of the said period. In any such

e

case as aforesaid the provisions of this Article shall take

affect.

{12) The provigions of thiz Article ghall cease and determine

(excopt in gelation to chares which are then the subject of

a Tranafer Notice! on 3 Sale or Listing.
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17. Special Shares shall only be transferable to a Qualifying
fnstitution holding not less than B.33% of the issued 'At 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.
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1s. (1) The directors may also refuse to register a transfer
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(a) it is lodged duly stamped at the offige 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 raasonably 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
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(e} it is in favour of not more than four transferees.
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(2) 1f the directors refuse to register a transfer of a share,
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they sha': 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 tranzfer which are registered shall be
retained by the Company, but any instrument of transfer vhich the
directors refusa to register shall be returned to the person lodging it

when noiice of the refusal is given.
! L
S




Vrism

L3y W TAR LR

e TN Pyt gr R e n

Mo

RIS

N

T ATRIX

e T

af]

~
-3

ey
Bl

Leigduny, i,

FTETH

ALTERATION OF SHARE CAPITAL

of regulations 32, 33, 34 and 36 of Table 2 shall

1810ns

The prov

19.

take effect subject to the piovisions of Article 7.

GENERAL WEETINGS
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Every notice convening a general meeting shall comply wi

20.

I

to

ion

informat

ing

15 of Section 372(3) of the Act as to giv

provisiot

ht to appoint proxies; and nctices of and

ir rig

members in regard to the

other communications relating to any general meeting which any member is

enEitled to re

shall be sent to the Auditors,

taive

A poll may be demanded by any member present in person or by proxy

21.

or (beingia sorporation) by its ‘duly authorised representative.

1y,
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according

Regulation 46 in Table A shall be construed

ey

VOTES OF MEMBERS

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

22,

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

le copy of an appointment otherwise complying with the

.
a
-

or a facsim

requirements of this Article) be executed by the appointor or his

attorney duly authorised in writing or in such other form as the

A proxy need not be a member of the Company,

directora may approve.

43,




2%, The instrument appointing a proxy and the power of attorney or

other authority (if any) under which it is exzcuted, or a notarially

certified copy of such power or authority, shall be deposited or

~

received at the recistered office {or at such other place in the United
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Kingdom as is specified for that purpose in any instrument of proxy sent

by the Company in relatie . to the meeting) not less than forty-eight

i,
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hours before the time £, holding the meeting or dadjourned meeting at
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which the peraun nomed in “he instrument proposes to vote, or handed to
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the chairman of tne mecting or adjourned meeting, and, in default, the
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instrument of proxy shall be inwval.d.
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24. Subject to the jrovisions of the Act, a resolution in writing

. Sl IAE

signed by all the members of the Company who would be entitled to

)
b
.

receive notice of and to attend and vote at & 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 centained in one

2T 5

document or in several documents in the same terms tach signed by one or

more of the members or their proxies or attorneys. and signature in the

o

T

e

case of a body corporate which is a member shall be sufficient if made

er
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=
v

by a director or the secretary thereof or by its duly authorised

representative.

DIRECTORS

25.  {1) Unless and until otherwise determined by the Specified

Majority the number of directors ghall not be subject to any maximum but
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~ shall be not less than two. Regﬁlation 64 in Table A shall not apply to

T
SIS
TerEnAn

e

ke
vt
Yo

To

e ey

o

ey

the Compahy.

e
e e

-

(2) 3 director shall not reéuire a share gualification 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 class of

shares in the capital of the Company.
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ﬁjﬁil‘ 26. (1} MAM, for so long as it or its nomineas holds not less than
fiite '
@mw- 7 Special Shares, shall be entitled by notice in writing addressed to
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the Company from time to time to appcint as directois any two persons
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and may remove from office any person so appointed and appoint another

bl
i
%@gﬁ[ person in his place. Xf at any time it has only appointed one director
E R 'l,‘l o
%?iﬁi ‘he shall have two votes.
i
i |
;%ﬁ%u (2} The holders for the time being of the remaining Special
g
ﬁﬁ@%{ Shares (other than those held by ¥AM) chall, acting by majority. be
1] ."'I ;-:
é?ﬁﬂa entitled by notice in writing addressed to the Company from time to time
2] k'ﬁfr
;gﬁgﬁ{ to appoint as a director any one person and may remove from office any
el
ﬁ%*ﬁi person o appointed and appoint another person in his place.
v

(3} Each of the Directors appointed pursuani to paragraphs (1)
and/or (2} of this Avticle ("the Special Directors") shall at the

request of his appointor be appointed to any comaittee of the Directors.

45,




(4) Each of the Special Directors may by notace in writing to
the Company appoint any other person {(whether a Director or member of
the Company or not) to act as his alterﬁate 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

commit’ e of which his appoihtor is a member when his appointor is

SRR o Lo

{5) For so long as MAM or the other Special Shareholders have
not exercised their respective right ﬁo appoint Special Directors they
sha}l each be entitled, by notice in writing addressed to the Company
and served at the reéistered office, from time to time to appoint any
one person {"the Observer"}. to rémbve #ny person so appointed and to
appoint arother 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
subsidiaries as are specified by the appointor. The Ohserver shall ba

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 Lo 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 &
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 pvard but shall not in any circumstances be

entitled to voke.
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(G} The Comégny and the Board shall take all such steps as lie
within their respective powers to procure that, at the reguest of the
pefson(s) which appointed him, any Special Director shall be appeinted
as a director of any of the Company's subsidiaries and to any commitree
of the board of any such subsidiory, 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 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 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 enterec
into an undertaking of confidentiality on lerms reasonably satisfactory

to the appointor and the Company.

{8) Any Special Director shall be entitled to all notices and
voting righte and in all other respects be treated as tha other
directors of the Company, save that the remuneration of the
non-executive shall ke at such fee (being not less than £15,000 per

annum, subject Lo 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 t@e Company

and/or any of its subsidiaries.

(10) On any resolution pursuant to section 303 of the aAct or
article 31 hereof for the removal of a Special Director his appointeor
present at such meeting shall together have twice as many votes as all

other Sharenolders voting on such resolution.

MATTERS REQUIRING APPROVAL, OF THE SPECI:L DIRECTOMS

27.% (1) In addition to any other authority required by law or by

these Articles:-

{a) the appointment of any additional executive directors or

non-execut "ve d’rectors (other than in accordance with

Article 267:

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

»dification thereto;

* Article 27(1) was amended by a Special Resolution passzed on

15th January, 1982.
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{e)

(£)

(g)

the issue of shares directly or indirectly to employees of

the alteration of the accounting reference date of the

‘accounting policies of the Company or any subsidiary unless

'any jtem of capital expenditure by the Companv or any of

L D T

ok
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the CGroup;

Company or‘;;;-subsidiary, the adoption of the accounting

policies for the Company and any material change in the

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;
its subsidiaries of an 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

10

material contract outside the ordinary course of the.r
respective 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 £50C,000 or
more over the term of such contract or arrangement {or such

connected contracts or arrangements as the case may be) ;

R
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‘L (h) the acquisition of assets, (including shares and

gecurities) in one or a series of transactions, for

consideration in excess of £500,060 (including assumed

liabilities):
(1) the di.nissal, or any recommendation for the appointment.

of any auditors and legal advisers to the Company or its
subsidiaries;
ements for directors of the

{3) any change in the Service Agre

Company or NIL or of any employee of the Company or NTL

earnirg £40,000 or more per annum;

(k) the Company or any subsidiary entering into any legally

binding ayreement undertaking or commitment to do any of

e

P

A
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the foregoing:

A

o

ghall, 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 comsent of a majority

of the Special hirectors given in acrordance with this Article.
If there are two or leéss Special Directors the required consent
ghali 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 refarred to in this

Article in respect of any matter therein referred to after such matter
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has been conéidered at a duly convened meeting of the Directors. The
notice convening such a board meeting shall contain provision that a

- decizion in respect of such matter is required. Such notice shall be
accompanied by documenpation {comprising papers submitted to the other
Directors) of reasonable length which ig in the possession of the

Company and ig relevant to the matter requiring a decision.

(3) Within 5 working days of the later of (i) a Special
Director having actually coceived the papers referred to in
paragraph (2) and having actually received such responses as he may
reasonaﬁly request to any points., queries or reservations he may have,
and (ii) the Beard 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 faijure to notify the

Company within such pericd ghall be deemed to be consent. 1f at the

Board Meeting ceferred to in paragraph (2), the Special pirector gives a
formal affirmative vote {(minuted as such) in Eavour of the proposal.

that shall be regarded as consent.

{4) The consents coferred to in this Article may be given
either specifically or genarally in respect of the matters comprised

therein.

BORROWING BOWERS

BURRUM LT S~

28. (1} Subject as hereinafter provided the directorg may gxercise

all the powers of the Company to borrow money, and to mortgage or charge
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without the consent of rhe
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of £70 million or twice the aggregate of

igpued share capital of the

the amount paid up on the

{a)
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Company:

it of the consolidated

tha amount standing to the cred

{b)
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tal and revenué regerves of the Company and its

capi
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gubgidiaries and subsidiary undertakings (

ratained earnings); and

incipal amount of outstanding Loan Stock
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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 issuea

share capital of the Company znd 1n the share

premium account since the date of such balance sheei;

(i} any distribution from such reserves {otherwise rhan

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 amorts stion of goodwill

but until such time as the £irst audited and consolidated baiance

gheet of the Company and {ts Subsidiaries and subzidiary

undertakings shall be presented Lo . Annuxl Guneral Meeting of

the Company such borrowinga shall not gxewed €97 million.

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

the generality of the expreasion "moneys borrowed"}:
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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 cours- of trading) shall be

taken into aceounts as money borrowed:

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

taken into sccount as moneys borrowed;

vhe 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
wVI of the Act whether igsuved for cash or

otherwise)

(ii}  the nominal amount of any share capital and the
principal amount of any borrowings or other
indebtoedncne the cedemption or repayment of which
ig guarankeed ov socured or is the subject of an

indemaity given by the maosany or any of its

54.
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subsidiaries or subsidiary undertakings and the
beneficial interest in which is not owned by the
Company or any of its subsidiaries or subgidiary

-

undertakings;
(iii) any amount raiswed 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;
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{v) the aggregate amount of any book debts sold by the
Company oz any of its subsidiaries or gubsidiary
undertakimys in tespect of which the purchase price

is outstanding:

(vi) the aggregate amount for the time belng of any
unpaid taxation in respect of which the Company o
any of its subsidiaries or subsidiarzy undertakings

is or may be required to pay interest;
(vii} the smount of any bercowings subordinated in the

avent of the liguidation of the Cww sany to the

unsecurar 2reditory of the Company;

55.
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(viii) factoring or like agreements or trade finance or
other arrvangemeats entered inte primarily as a
method of raising finance but not shown as

borrowings on the balance sheet of the company

!

3é¢ ) : receiving credit and liabilities incurred primarily
Al .

2 . P - . :

!ﬂ in connection with the raising of f£inance but which

s

e rais
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are uff—balénce—sheet by reason of being contingent.

.

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 wholly
owned subsidizry or between any wholly owned

subsidiary and another; and
(ii) accrued dividends and inkerest thereon; and

(iii) the principal amount of Loan Stock z:d accrued

interest thereon:

{e) monevs horrowed and outstanding in a currency other thun
gterling shall be convaried inkd sterling at the market
rate of exchange pravaiiing for the relevaant curvency in
London on the dake un which the borrowing limit falls to be

applied;




{£) where moneys horrowed by a member of the Group &re
guaraﬁﬁeed by another member of the Group only the

principal indebtedness shall be included.

i4) A certificate by the Auditors as to the aggregate amount of
moneys borrowe& which may at any one time in accordance with this
Article be owing by the Company and its subsidiaries and subsidiary
undertakings shall bé concius;ve and-shall be binding uper the Company.,

its members and all persons dealing with the Company.

{5) No 1iability or security given in respect of moneys
borrowed in excess of the limit imposed by paragraph (2) of this aArticle
shall be invalid”or‘iﬁeffectual except in the 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.

OUALIFICATION OF DIRECTORS

29. In addition to the provisions of Regulation £1, the office of &

director shall alsoe be vacated ifi-

{a} he becomes of unsound mind;

{b) he is removed under Article 26, baing a Non-Executive

Director; or

3
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30. NAny person may be appointed or elected as a director, whatever his

(agd} and no director shall be requived to vacate his office by reason of

his attainin§ or having attained 'the age of seventy years or any other

age.
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REMOVAL OF DIRECTORS
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31. In addition and without prejudice to the provision
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of the Act and without prejudice,tb the rights of any directors under
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ect of such removal but subject to
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y by extraordinary regolution remove any

=

{z)  the Company ma
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director other than a Special Director before the
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expiration of his period of office;
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ﬁ{@k {b) the holders of the Specified Bajority may, by notice in
{2l y at its registered office

writing given to the Compan

remove any director other than a Special Director from hig
offics as director and from any executive position he may

have with the Company or any of its subsidiaries.
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ALTERNATE DIRECTORS

32. A“&irecg?r may at any time appoint any other parson (whether a
difeétbr or member of theICompany or not} tu sst as alternate director
at any meeting of the directors at which the director is not present.
v ~ " and may at any time revoke ;uch appointment. An alternate director soO
}appqipted shall not be ent%tiéd as such to receive any remuneration from
*ﬁ“.,;,the&Company but shall othéégise be subject to the provisions of Table A
i‘?nd of these Articles wiéﬁ:fegard +o directors. An alternate director
'sﬁallybe-entitlé& to receiﬁe notice of all meetings of the directors and

)

ﬂdll to atteﬁﬁ‘and vote as a director at any such meeting at which the

director appointing him is not personally present, and generally to

7'2@ perform all the functions, rights, powers and duties of the director by
] *‘"{i
,Wibg whom he was appointed. An alternate director shall as regards
kel '
ﬁﬁﬁ _gonfidentiality have the same obligations te the Company and any

s

subsidiary to which he is appointed as if he were 2 director and shall

s

e
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undertake to the Company and any relevant subsidiscy accordingly. an
altnrnate director shall ipso facto cease to ba an alternate directer 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 one voke in addition to his vote as director. Every
appointment and revocation of an alternate director shall be made by
{nstrument in writing under the hand of the director making or revoking

guch appointment and such instrument shall only take effect on the

gurvice thereof at the registered office of the Company.
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33. Regulations 102 to 105 (inclus’

34. The directors shall be

Board shall approve.

devotes special attantion to the busipes

otherwise perform

DIVIDENDS

.a) of Table A shall be subject to

Article 5.

REMUNERATION OF DIRECTORS

entitled to the remuneration which the

Any director who serwes on any committee, or who

5 of the Company, OC who

s services which in the opinion of the Board are in

addition to @r outside the scope of the ordinary duties of a director

{which serviées shall include, without 1imitation, visiting or residing

d in connection with the Company's affairs}), may be paid such extra

of profits or otherwise as the

abroa

remuneration by way of salary, percentage

directors shall approve.

DIRECTORS' AND EMPLOYEES' GRAVUITIES AMND PENSICNS

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

directors may:-

(a) agtablish and maintain, or procure the establishment and

maintenance of any ghare option or share incentive or

profit sharing schemes or trusts or any noa~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, pensions,
allovances of,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, ©F of any company which is a subsidiary of the
Company, Or ig allied to OT associated with +he Company or
with any such subsidiary, oF who are or were at any time
directors or officers of the Lompany or of any such other
company as aforesaid, and t§ the wives., husbands, widows,

, widowers, families and dependants of any such persons:

(b} establish and gubsidise or subscribe to any institutions.,
associations, clubs Or funds calculated to be for the
benefit of, or to advance the intaerests and well-being of
the Company., O of any such other company as aforesaid or

of any such persons as sforesaid;

2 ah b

{c) make payments for or toward. pi licies of assurance on the

RSN

1ives of any such persons s d policies of insurance of or
in respect of any such persan {including insurance against

their negligence) as aforesaid:;

{d} pay, subacribe or guarantee money to or for any charitable

Ly 1ol or banevolent objects, oF ¢or any exhibition, or for any
b N R
e (T 8
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political., sublic, general, or yceful object; and
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(e) do any of the above things either alone or in conjunction

with any such other company as aforesaid.

Subjecl always if the Act shall so require to particulars with
respect to “he proposed payment being disclosed *o the members of the
Company and to the pay,r‘nent‘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.
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PROCEEDINGS OF DIRECTORS
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36, In Regulation 83 in Table A there shall be substituted for the

T
T
Ry

third sentence the following sentences namely: "All directors shall be

e

ki
e

given nctice of every meeting of the directors. Any director or
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alternate director may by notice to the Company waive his right to

raceive notice of the meeting and the presence of any director or

et

alternate director at the commencement of & meeting shall constitute

P

such waiver by him". ﬁ
\
i
A
37, (L The quorum for meetings of the directors shall be three g&
4
including at least two Special Direzbors (or, if there is uvnly one, that ﬁy
i
Special Director). ﬁ%
o

.
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{2) S%ave for emergencies, not less than seven days' notice

7
shall be given of meetings of the diractors and meetings of the %

iy
diractors shall be held monthly. 3¢
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(3)

For the purpose of determining whether a quorum exists for

the transaction of the business of the Board:-

33,

(a)

(b}

(c)

in the case of a resolution agreed by directors in
telephonic ¢ommunication 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:

in the case of a meeting of the board of directors, in
addition to the directors present at the meeting, ary
director in telephonic communication with such meeting

shall be counted in the quorum and entitled to vote: and

any pérson 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 four whom he
is acting as an alternate director and, if applicablea.
also be counted as a director, but not less than two

individuals shall constitute a quorum,

A resolution in writing of all the directors or all the memhars of

a comnittee ol directors shall ba as effectual as if it had been passed

at a meeting of directors or (as the case may be) a committee »f

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

Ib)‘ $f it consists of several instruments in the like form each
either:
() exciuted 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
transmission and deposited or received at the office

or received by the secretary.

and any such instrument executed or seat by or on behalf of
an alternate director shall be deemed to have bheen 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 tne Act and (if applicable) Regulation 85 in
Table A having beon mada 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.



49, In Regulation 97 Ix Table Ai-

(a)

(M

v

there shail‘be inserted after the words "the appointment"

the following words, nemely: "or the terms of appointment®™;

and

the following words shall be deleted. namsly: "and be

counted in the‘quorum" and there shall be inserted after
tha}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”.

MINUTES

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

purpose:-

{2}

{b)

of all appointments of officers and alternate directors

made by the directors; and

of all proceedings at meetings of the Company, of the
holders ‘of any class 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

4z. The Company is authorised 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™aw official seal for use in any territory.

'district, or place elsewhere than in the United Kingdom.

INDEMNITY

43, {1) | Eﬁery director or other ¢, “icer of the Company shall be
entitled to be indemnified out of the assets .» “ e Company against all
losses or liabiiities which he may sustain ¢. «v. . in or about the
execution of the duties of his offire or othirw we in relation thereto
inelucing any liability incurred by him in defencing any proceedings.,
whether civil or eruminal, in which judgment is given in his favour or
in which he is acguitted or in connection with any application under
Sectidn 927 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
execution of the duties of his office or in relation thereto. But this

article chall only have effect insofar as its provisions are not avoided

by Saction 310 of the Act.

(2) Without prejudice to the provisions of paragraph (1) the
directors shail have power to purchase and maintain insurance for or for
the benefit of any persons who are or wers at any time directors,

officerz or employess or auditors of tha Company, or of any other



‘company which is its holdin~ rompany or in which the Company or such
hoiding company Or any of the pradecessors of the Company has any
interest whether direct or in&irect or which is in any wey allied to or
Iassociated 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 employers of the Company or of any
chh other company or subsidiary undertaking are interested, including
{without prijudice 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/ox discharge of their duties
and/or in the exercise or purported exerrise 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,

67,




