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Hammond Suddards
7 Devonshire Square
Cutlers Gardens

London

ECZ2M 4YH ﬂes TFS HOUSE 1?/01/98
‘Ref: gjo.doc/gls5xped.lfd —COMPF‘N

Tel: 0171 655 1000 |

COMPANIES FORM No. 155(6)a

- ((6)a

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Gompanies For official use  Company number
Address overleaf - Note 5 TS T
( ) S N 2778084

e v e o e o

Name of company

I * Xpedite Systems Limited

I/We g_John Phillips McMonigall of Murrell, Totters Lane, Murrel Green,

Hartley, Witney, Hampshire, RG27 9HX and David Proctor of Warren

House, Moor End, RAcaster Malbis, York, YO2 10Q

[eexaslexdireatar] [all the directorslt of the above company do solemnly and sincerely declare that:

The business of the company is:

(a) that of a [mecogricesxbanid [loonsedxinstitatiomt within the meaning of the Banking Act 1979%

ﬁbkx&akmimpmmhmiaeckmdmmecﬁam&mmnkﬂaeck\sme:ﬁunmﬂm:&cmsaﬂmmmm
inSURROBUSIEES N the nited $ingdomt

{c) something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company] [compansduldng cormeary

kimites i
The assistance is for the purpose of {that acquisition] [regiucimgpon HisBhargirmras Aasitiv s uaac Nox tie
FREBEE 0f A xatxankasitiont t

The number and class of the shares acquired or to be acquired is; _ 83,333 Ordinary Shares,

250,000 "A" Ordinary Shares, 2,375,000 Preference Shares all of £1.00 each

Presentor's name address and For official Use
reference (if any): Genera! Section




The assistance is {0 be given to: (note 2) __Morgan Stanley & Co. Limited ("Morgan Stanley”)

25 Cabot Square, Canary Wharf, London E14 4QA

The assistance will take the form of:

The assumption of liability to pay the payment of fees and the acceptance
of other obligations arising pursuant to the Terms of a Letter of
Engagement from Morgan Stanley toc the Company confirming the fees payable
by the Company in connection with the engagement (the "Engagement") of
Morgan Stanley as the Company's financial advisers.

The person who Fasacepked] (will acquire]t the shares is:

PHI & W No. 2 Limited (Company No. 3406448} of 60 Lombard Street, London,

EC3V 9EA

The principal terms on which the assistance will be given are:

The payment of £400,000 to Morgan Stanley in respect of corporate finance
and strategic advice given to the Company by Morgan Stanley in the period
from 27 March 1997 to 26 July 1997.

The amount of cash to be transferred to the person assisted is £__400,000

The value of any asset to be transferred to the person assisted is £_nil

The date on which the assistance is to be given is 9 pecember 19 __97

Please do not
write in this
margin

Please complete
legibly, preferably

~ in black type, or

hoid block
lettering

t delete as
appropriate

Page 2



Please 6o not
write in this
marghn

EY
Ploase compiets
boid hiock lettering

* dolate efihor (a) or
{b) a8 appropriate

Page 3

1/We hive formed the opinion, as regards the company’s inftial situation immediately following the date
on which the assistance is proposed to be given that there will be no ground on which it could then be

found to be unabie to pay its debts. {note R)

the yoar mmediately following that date]* (note 3)

{a) B;’Wé have formed the opinion that the company will be able to pay its dobis as they fall due during

(b} [otxidrmeto e OORENI A N ER NG K BT G CTSELE X Kb b tnaibveots hat radatax ane e
Formdrarmiack 2tine ;opiniac Shaat <ty xoormparmy sl i okl S e R GCiaies K Ui iin M RaTRE G xits

CowrmancemeEs ok thecwindraax* (note 3)

Andd/we make this solemn declaration conscientiously believing the same 10 be true snd by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at _ 15 Portland Place

London

W1N 3AA7
tha_2th day of December
ote thousand nine hundred and _ Ninety Seven

before me /?7} ~ ~otL Sigw)

A Commiss or Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

Declarants to sign below

NOTES

1 For the maaning of "a porson incurring a
Eabilty” and "reducing or discharging a
ablity” %ee soction 152(3) of the Companias
Act 1388,

2 hgort A namols) and address{es) of the
peraon(s) to whom assistance is to b giver if
& rocipient is a company the registered
offiee address should ba shown.

2 Contingont and prospective Eablities of the
company are to b taken into account - see
sogtion H6(3) of the Companias Act 1985,

4 The awdtors report raguired by sestion 158(4)
of the Companies Act 1985 mus! be annexed
o thia form

& The address for companos registered
Englardt and Walez or Wales ie-

Tha Registrar of Comparies
Cormpanian House

Crown Way

Cardif

CFa 3UZ

of, for companias registered in Scotlardt-

The Registrar of Companles
37 Caste Terrace
Edrnburgh

EHI 2EB
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9 Bond Court Telephene: 0113-244 2044
Leeds LS1 28N Telex: 884657 PRIWAT G
Facsimile: 0113-244 1401

0113-243 9745

Price Waterhouse “

AUDITORS’ REPORT TO THE DIRECTORS OF
XPEDITE SYSTEMS LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Xpedite Systems Limited
dated 9 December 1997 in connection with the proposal that the company should give financial
assistance for the acquisition of shares in the company.

Basis of opinion

We have enquired into the state of the company’s affairs in order to review the bases for the
statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Prce Wakvhoug,
PRICE WATERHOUSE

Chartered Accountants and
Registered Auditors 9 December 1997

Otfices at Aberdeen, Birmingham, Bristol, Cardiff, Edinburgh, Glasgow, Hull, Leeds, Leicaster, London, Manch
Southampton and Windsor.

brough, N the, Nottingham, St. Albans,

The partnership’s principal place of busiress is at Southwark Towers, 32 London Bridge Street, London SE1 9SY where a list of the partners’ names is available for ingpection.

The tirm is autharised by the Institute of Chartered Accountants in England and Wales 10 carry on investment business.



COMPANY NUMBER: 2778084

THE COMPANIES ACT 1985

AND

THE COMPANIES ACT 1989

WRITTEN RESOLUTION OF XPEDITE SYSTEMS LIMITED

We, the undersigned, being all of the Shareholders entitled to attend and vote at a General
Meeting of the Company hereby resolve that the Resolution set out below be and it is hereby
passed as a Special Resolution of the Company:

SPECIAL RESOLUTION

THAT in connection with the buyback agreement (the “Buyback Agreement”) entered into
on 8 August 1997 between (1) Eagle Nominees Limited and (2) the Company (approved by a
Special Resolution of the Company dated 8 August 1997 passed pursuant to Section 165(2) of
and paragraph 5 of Schedule 15A to the Companies Act 1985 (the “Act™)) the Company shall
be authorised pursuant to section 164(7) of and paragraph 5 of Schedule 15A to the Act to
make such amendments to the Buyback Agreement that may be necessary to change the
consideration from US$ 10,773,935 to £6,424,709 and to delete the provisions of Clause 1.2.

Dated: 9 December 1997

AN

D T e
-------------------------------- FESEFSLAS PRI EITNIP RIS RITRIT IR RON F

LIX 1]

EAGLE NOMINEES LIMITED acting by PER PRO APAX FUNDS NOMINEES
GERARD JAMES O’NEILL its duly LIMITED
authorised attorney

---------- L2 TessRssITIINIIEIILRIGRISS D T T T T TR TP T Y TP PP Y
[y

ROTHSCHILD NOMINEES LIMITED  MARC EPSTEIN acting by DAVID
acting by JOHN PHILLIPS PROCTOR his duly authorised attorney
MeMONIGALL its duly authorised attorney
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