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C.S.L. (COMMUNICATIONS) LIMITED
No:2155883

SPECIAL RESOLUTIONS PASSED AT E.G.M.
ON 5™ FEBRUARY 1998

That the existing Memorandum and Articles of Association of the
Company shall no longer apply to the Company and that new
Memorandum and Articles of Association in the form of the copy which
has been initialled by the Chairman for the purpose of identification, be
adopted by the Company.

That the capital of the Company be increased to £401,785 by the creation
of 158,714 ‘A’ ordinary shares of £1 each and 500,000 Preference shares
of £0.01 each in the capital of the Company

That the Board be unconditionally authorised for the purpose of the
Companies Act 1985 Section 80 to exercise all the powers of the Company
to allot relevant securities up to a maximum nominal amount of
£401,785.00 provided that this authority shall expire 5 years from
the date of the passing of this resolution save that the Company may prior
to the expiry of such authority make an offer or agreement under which
relevant securities would or might fall to be allotted after such expiry;
and the Board may allot relevant securities in pursuance of such an offer
or agreement as if the authority conferred by this resolution had not
expired and this authority shall replace any previous authorities given
under the Companies Act 1985 Section 80, which are revoked by this
resolution.

That the Board be empowered pursuant to the Companies Act 1985 (“the
Act”) Section 95 to allot shares pursuant to the authority conferred by the
previous resolution as if Section 89(1) of the Act did not apply to such
allotment

That the grant of options to the following to subscribe for the number of
shares set out against their name below of £1 each in the company at the
subscription price of £3.94 per share be authorised and approved.

Optionholder Number of Shares Exercise price per share
Elderstreet Cagital

Partners Limited 3968 £3.94

C.A.L. Sebag-Montefiore 4603 £3.94
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THE_COMPAY ACT 1985
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of
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>

In these articles the following words and

below:

3§

"the A Ordinary Dividends’

"the Act’

'Annual Review’

*Benefits’

'Connected Fersons’

A Controlllnf Interest’

Definitions

AP iLl

[

£

thie Fixed Dividend and the Participating Divider
qefcrred to in these articles.

FAX:0171-975-3463

| .
oo

phrases have the meanings set out opposite gi‘.leT
|

i Group plc (and 'a member of the 31 Group’
hall mean 3i, any subsidiary of 3i and any |
- |
ompany of which 3i is a subsidiary). !
|

he Companies Act 1985 and every Statutory!;..:
odification or re-enactment thereof for the lumT
eing in force, ]

review, following which the relevant sum ;;ij;all
e adjusted by the amount (if any) agreed mI :

[="

riting berween the holders of 75% of the ardirary

hares and the holders of 73% of the A ordi:n:an
hares.  Any adjustment will be effective from 1

November in the relevant year and will rem?a:.i'n

effect until again adjusted. ‘Ihe first adjustilzjjent

n

1998. b

all salary, fees and emoluments including sums
paid by way of expenses allowance (if taxaﬁllc),

in kind. 3

§
Taxes Act 1988. |

an interest in shares (as defined in Schedulé: 13
Part 1 and section 324 of the Act) in a com!phn‘;
conferring in the aggregate S0% or more of thy
total voting rights conferred by all the issued
shares in that company.

2

will be considered for the period from 1 Noven(ber

pension contributions and the ¢ash value of ‘benpfits

s defined by section 839 Income and Corpl:]fatmn

P. 005
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*Employec Member’

"Employee Trust

"Equity Shares

'Good Leaver

’Independent [Expert’

"Net Profiv’

w

.
trust approved by the holders of 75% of the'A

ordinary s

A ordin

director

a|person who is or has been a director and/orian
cimployes of the Company or any of its
bsidiaries.

Hona fide gmployees of the Company or any of 18
qubsxdxarn s, i

an Employe¢ Member who ceases to be a dir!e'ct:
or employee of the Company or any of its
mbsidiar:jf and does not eontinue as either :'a.

where su
following] reasons:

financial year (to the nearest £1) but adjust{a‘ci by:-

FAX:0171-975-5463

|
l..
|

i
[

ares and whose beneficiaries are the

aty shages and ordinary shares. |

(2]

employee in relation to any of th
th eegsation occurs for one of the .

1 R
itute of Chartered Accountants in Eﬁgl d
on ordinary activities before tax.atlit'm of
any and its subsidiaries calculated:'c'm the

onsolidated profit and loss accountff of the
and its subsidiaries for the releva:ii't

P. 006
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. adding back any amormisation of goodwill]

ﬂ adding back any amount in excess of
£150,000 (subject to Anmual Review) in the

aggeegate charged in respect of Bencﬁ_ts

payable 10 Relevaitt Directors. ‘

"Original Members’ ersons who were members of the Company :on Ille
ate of thd adeption of these articles and the |
rivileged, Relations of such members. '
"Privileged Relations’ e spousé or widow or widower of the mem:ber
1.11‘;1 the member's children and grandchiidren
(including step and adopted children and theif
ssue) and step and adopted children of the '

X

member’s children.

-

*Relevant Dirgctors’ he directprs and former directors of the Cm:npal
and its subsidiaries (but only if such directots' of
former directors or their Connected Persons|are
interested in shares in the Company) and their

y

Connectel Persons but excluding any direcuf:r
appointed by 3i. | '
“Table A’ Table A jn the Companies (Tables A -F)
' Regulatigns 1985 as amended by the Cumpa{.iﬁcﬁ
(Tables A - F) (Amendments) Regulations 1085

*Termination| Date’ a where emaployment ceases by virmeléf
fotice given by the employer to the!
mployee, the date on which such nio'tica
1xpirekf-;
.\
. here a contract of employment is ] ‘

minated by the cmployer and a payment
s made in lieu of notice, the date qm which
}otice of termination was served; ' ‘
]

L3




05-FEB. * 98 (THL) 12:47 31 PLC - LEGAL DEPT.

2.1

22

L in
cd

FAX:0171-97§-3463

mpany is terminated; and

Application of Table A

The regulatio:ras contained in or incorporated in 1

contained shall be the regulations of the Compan

Regulations 5¢, 73-80 (inclusive), 33, &6, 94-98

apply to the Company.

The authorise

Share capital

500,900 preference shares of 1|penny e
158,714 A ordinary shares of £1 each
238,071 ordinary shares of £1 pach.

Dividends

The profits 4f the Company available ﬁ‘or distriby

following order of priority:-

4.1

First, in paying to the holders jof the preference shares a net dividend (’thei'

Preference Dividend') as follows:
Am?unt 11 pence per §

Accinal date acerding from

Y-

d share capital of the Coerany is £401,785 divided into:

ch

hare per annum

the date of subscription

any other case, the date on which
hteact of employment is terminated..”

0{ whiere the Employee Member concerniéd |
In

a director but not an employee, the dste g

whlich his contract for services with the

able A shall apply to the Company!:
insofar as they are excluded or varied hereby or are inconsistent herewith and such |
regulations (save as so excluded varied or inconsjstent) and the articles hereinafter

|
|

(inclusive) and 118 of Table A Sha.:l:i nﬁnt

]
i
1
]
'
|
l
1
i

t
1
1
|
|
|
i
l

the

i
i
!
i
!
ution shall be used to pay dividends'in|the

P. 008
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31 PLG -
Payment dates
Seconfl,

Fixed
Amouynt
Accrjal date
Payment dates
Thirg
(’the
Amount: (i)

(i)

Acciual date

LEGAL DEPT.

lty, in paying to the holde
Ordinary Fixed Dividend}) as foliows:

FAX:0171-975-3463

half yearly o 30 June and 31 December each year.;

first pa;

2000 t(.‘!l 30 June 2000.

in paying to the holders of the A ordinary shares a net dividend (’th
Dividend') as follows:

25.202565621 pence per share per annum

accruing from 1 November 1993

half yearly on 28 February and 31 August ¢ach ye}i’f.
t paymett will be made on 31 August 199%-]11

The
respect of the previous 10 month period from 1

November 1998 to 31 August 1999. Thereafter,

ent will be in respect of the period from ﬂ
date of subscription to 31 December 1999 and will be
trade in two equal instalments on 31 December 199|9 aﬂd
10 June 2000, The second payment will also be mide
30 Tune 2000 in respect of the period from 1 Janua

N

Is
Y

[

P. 009

Pil

payments will be made on 28 February (in rcspmt.:'df the

previgus 6 month period 1 September to 28 Feb

ry)

and 3} August (in respect of the previous 6 month pcriod

1 Mazch to 31 Angust).

in respect of the financial year ending 31 October 1999’: Tthe|

rs of the ordinary shaces as a class a net dlvtden:l

l

aggregate sum of £10,000. This sum may, with the consent of

the A ofdin
unreasonab

of £60,000;

shareholders (such eonsent not to be

in respect of the financial year ending 31 October 2000
each financial year thereafier, the aggregate sum of £60

accruing from 1 November 1998

withheld) , be increased up to an aggregat;a 'sum

1

and
1904).
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4.4

4.5

31 PLG - LEGAL DEPT. FAX:0171-975-3463
3
}
Paymerlt dates half yearly on 28 February and 31 August each yeaf;
The first payment will be made on 31 August 1999 Ein
respect of the previous 10 month period from 1
November 1998 to 31 August 1999. Thereafter, |

payme Ls will be made on 28 February (in respect of tfe
previous 6 month period 1 September to 28 February)

and 31 |August (in respect of the previous 6 month péripd
1 March 10 31 August). i

Fourtifl ly, in paying to the holders of the A ordinary shares as a class in restt pf
each financial year of the Compiny a net dividend ("the Participating Dmdead )
a5 follows:

. Lk
Amount: a sum which|added to the aggregate Fixed Dividend payabie in

the finaneial [year is equal to 6% of Net Profit.
|

Accrual date: accruing from 1 November 1999. The first Participating ;-
Dividend will be pro rated to reflect the number of days in the
financial year during which the A ordinary shares have bgenlin
issue.

Payment date:  not later than 4 months after the end of the relevant accqlun ing
period or within 14 days after the audit report on the accou

of the Company for the period is signed by the Company 5

auditors, wllmhe,ver is the earljer. :

}
Fifth| in paying to the holders of the ordinary shares as a class in respect of agh
financial year of the Company @ net dividend (the Ordinary Participating
Dividend™) as follows: |
|
|
Amdumnt: a suth which added to the aggregate Ordinary Fixed Dividend
payable in the financial year is equal to 9% of Net Profit;

Accrual date:  accruing from 1 November 1999. The first Ordinary ¥
Participating Dividend will be pro rated to reflect the muthber
of days in the financial year during which the A ordmaxly shares
have been ih issue.

P. 010
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|
.

Paymept date:  not later than i months after the end of the relevant accﬁum:.inj;
period or within 14 days after the audit report on the accounts)
of the Company for the petiod is signed by the Company’s -
auditors, whichever is the earhier. ‘

4.6  No dividend shall be paysble on|the ordinary shares i respect of any ﬁnanciéjll

year uhless on the proposed payment date each of the following conditions ig-,
satisfied:

4.6.1 |all preference shartes whicL have fallen due for redemption have been | .
redeemed,;

4.6.2 |the Participating Dividend (if any) has been paid in full in respect of lall

previous financial years of the Company;

4.6.3|there are no arrears of any other dividends.

.
47  Oncelall the foregoing dividends have been paid any remaining profits Whit#l.-' ﬂT,
Company may deiermine o dislt'l'blltc shall, if the holders of 75% of the As '
ordinpry shares agre¢ in writing, be distributed amongst the holders of the | ,
ordinary and A ordinary shares| {pari passu as if the same were one class ofl shqr e).
4.% Every dividend shall be distribated to the appropriate shareholders pro raIa!
according to the amaunts paid up or credited as paid up on the shares held hy
them|respectively and shall aa:Fuc on a daily basis. All dividends are expressed
net apd shall be paid in cash and are cumulative. j
|
49  Unless the Company has insufficient profits available for distribution and che
Comﬁany is thereby proh1b1ted] from paying dividends by the Act the Prefe;fénde
Diviflend and the A Qrdinary Dividends shall be paid immediately on the dne.
date] Such payment shall be made notwithstanding regulations 102 to 108
inclusive contained in Table Alor any other provision of these articles and in
particular notwithstanding that|there has not been a recommendation of the:
directors or resolution of the Company in general meeting. If they are not paud on
the due dare they shall be a debt due by the Company and shall be payable; ‘i
priority to any other dividend. P

a
1
1

4.10  If dye to delays in the preparation of the audited accounts of the Company!'ﬂm
Participating Dividend cannot be calculated by the date it is due for payment then

8
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6.1

411

the Company shall forthwith pay an mterim dividend in respect of the Partici]:;!éi.;g

FAX:0171-975-3463

g
[T

|

Dividend of a suf equal to the last Participating Dividend payable. The next

(if appropriate) any subsequent PF:ticipating Dividend shall be adjusted to talfe

account of any overpayment or underpayment in respect of the said interim |

divide

The Cpmpany shall procure that

for dis

declarg and pay to the Company
and prompt payment by the Co

prefer

Qn a return of assets on liquidation or

Company renjmning after the payment

order of prio

5.1 first in paying to the holders of
sum gqual o any arrears or aCC
to the

5.2 second in paying to the holders
share| together with 2 sum equal
A ordinary shares calculated dq

33 third

54 the b
ordinary
of s
ordidary

Conversion of A ordina

The holders of the A ordinary shares

ordinary shares into a like number of

article shall apply to the conversion,

ity .-

cribution shall from time fo time and t the extent that it may lawfully

nce shares and the Prefergnee Dividend and the A Ordinary Dividendﬁ.

d which becomes apparent when the aadited accouats are available. !

pany of any redemption moneys due on thej

apital reduction or otherwise, the assets of ili¢

f its liabilities shall be applied in the foliowing

[
[
1

i

.
of the A ordinary shaxes £3.15032070264 pér
to any arrears or accruals of the dividends én
wn to the date of the return of capital;

in paying to the holders of ordinary shares £1 per share; and

nlance of such assets shall|be distributed amongst the holders of the A
shares and ordinary shares (pari passu as if the same constituted ope dlass
JLre) in proportion o the

shares and ordinary shares held by them respectively.

i
||
!.
§
l:;

oumts paid up or credited a8 paid up on thé-A

hares :
|
|-

ay at any time convert the whole of their A’

the preference shares £1 per share together i\iuiitll a

ruals of the Preference Dividend calculated clldwn
date of the return of capital; |

rdinary shares. The following provisions of thﬂs

cach of its subsidiaries which has profits avgiiagle
Edo
such dividends as are mecessary to permit lailéﬁar

RO

the

P. 012
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6.2

6.3

6.4

6.5

7.1

The conversion
holders of 75%
upon the date ¢
conversion is t
fulfilled in whi
fulfilled).

Forthwith after

sand to the Co
shares. The (]
resulting from

The ordinary

pari passu in

On the date of conversion the Company,
ordinary shares of a sum equal to any

Participating

ghares resulting from the ¢
1l respects with the other

31 PLG - LEGAL DEPT.

shall be effected by noticp
of the A ordinary shares.
f delivery of such notice
0 be effective when any ¢

conversion takes effect
mpany the certificates in 1

the conversion.

FAX:0171-975-3463

e holders of the resulting ordinary shares si
espect of their respective holdings of A ordimary
1

lompany shall issue to such holders certificates for the ordinary shares

effect when such conditions have bee

> in writing given to the Company signed by the

The conversion shall take effect 1mmed|ately
o the Company (unless such notice states that:

%ndmons specified in the notice have been

eh case conversion shall Tke

all

shall pay a dividend to the holders of the A.

rears or aceruals of the A Ordinary Dmdends
The Fixed Dividend will be caleulated ¢n a daily basis to the date of conversion, 'me
Dividend shall be calculated pro rata according to the profits of the Comp
and its subsidiaries for the relevant financial year down to the date of such conv¢rsmn

such profits th be calculated by the Company on a basis reasonably accepiable to ﬂ'l

holders of 75

Subject to the provisions of the Act the
proporiions and on the dates set out bel

% of the A ordinary shares.

Redemption of preference shares

preference shares shall be redeemed in the -
low:-

Redemption Number of

date shares redeémable
31 December 1999 50,000

30 June 2 50,000

31 December 2000 50,000

30 Tume 200 50,000

31 Decembex 2001 50,000

30 June 20 50,000

51 December 2002 50,000

30 Yune 2003 50,000

10

|
|
|

tonversion shall rank from the date of converéio
ordinary shares in the capital of the Company.
|

l.
'l.

Ly

P. 013
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T2

73

7.4

7.5

31 December 2

30 June 2004

and any shares
redemption bed

The Company

same tume it shall pay any arrears Of 3¢ |
tiop, fu the absence of any direction to the contrary by the holder of the
ence share any moneys p‘}Jd on redemption of such share shall relate first

date of redemy
relevant prefer

the said arreafs and accruals of Preferente Dividend. The Preference Dividend shal lfc':ca

10 accrue from

Subject to the

shares) some

absence of any contrary agreement betwleen such holders and the Company any pmil_al
early redcmpqiou shall be deemed to relate o the shares falling due for redemption i
invers¢ order|of maturity. '

|
l z
shall pay on each of the preference shares redsemed the sum of £1. Atth

. | i

provisions of the Act the kompany may at any (ime without penalty t!a_deem
ail or (in instdlments of not less than (000 shares, subject to 2 minimum of 100,0@_0
5f the preference shares in advance of the due dare for redemption. In!'t'he

FAX:0171-975-3463

003 50,000

50,000

not redeemed upon the due date shall be redecmed forthwith upon
e Act.

oming permissible under

©

als of the Preference Dividend caleulated o' thy

o

Q

n

e
the date of payment of Ie redemption moneys. |

j.:
provisions of the Act all of the preference shares shall (unless the hotders

Subject to the of
75% of the preference shares give notige in writing to the Company to the coutrary}jae
redeemed immediately upon any of the following dates:-

7.4.1 the date upon which any of thelequity share capital of the Company is : to
the Official List of London Stotk Exchange Limited or permission for any of the
equity share capital of the Company to be dealt in on a share dealing markéffof
any fecognised investment exchange (as defined in section 207 of the Financial

Services Act 1986) becomes effective; or |

T.42

any

On the dareg fixed for any redemption
preference shares the amount payable

that amount each such holder shall sucrender to the Company the certificare for his,: ‘shares
be redeemed in order th

which are to

the date upon which a successfpl offer to purchase 90% or more of the issf}e:d
equity sharc capital of the Cor:[pany {or 90% or more of all such capital in:cl'uding
lready held by the offero |

) is completed.
the Company shall pay to each registered ht%l'de! of
n respect of such redemption and upon receipt df

they may be cancelled. If any certificate s0

11 E
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9.1

12:49

surrendered in¢
fregh certificate

Shares in the C

ordinary sharl:s:

A ordinary s

preference s

The preference shares shall carry the rig
Compatly but pot the right to attend sucl

Votes on shar

¢ oma Imw of hands by every me

perso

J1 PLC - LEGAL DEPT.

es: one vote per §

. 0o YOt&s

may be exercised:

udes any shares not redee
for the balance of the sha

Voting
lompany shall carry votes as follows:

one vote per share

hate

I meetings.

FAX:0171-975-3463

hi 1o receive notice of general meetings of tie

mber who (being an indivigual) is present i
or (being a corporation) Is present by a representative (in which case

memtler holding shares with votes shall have one vetie)

. on a Sjmll by every member whg

PIOX)
which
such

or (belng a corporation) is

share held).

Whenever th

generality of]

ordinary shares shall be deemed to be

by the Company:

9.1.1

alterjng its memorandum or ar

|
nable at that time the Company shall issue g*
vag niot redeemable to the holder.

.
t
;
|
|
[
i
|
|

N —

(being an individual) is present in person 01: nby

present by a representative or by a proxy (m

Class rights

capital of the Company js divided into different classes of shares the
rights attachgd to any class may be varl

going concern or during or in contemp
writing of the holders of 75% of the is

case each member boldidg shares with votes shall have one vote for ?ach

this article, the special rights attached to the preference shares and tht A

varied:«

1z

ticles of association; or

L
[h
.
1

each

spegial
ed or abrogated either whilst the Company IE 2
lation of 2 winding up, only with the conicntin
sued shares of that class, Without pIEJlldlceltD

e

P. 015
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9.2

10.

9.1.3

5.1.4

9.16

varying|in any way (whether dires
es for the time being in the capital of the Company; or

the sh

applying by way of capitalisation
loan capital of the Company; or

FAX:0171-975-3463

entering into a contract {0 purchjse any of its shares; or

L.
redeeniing any of its shares {except as specifically provided for in these articlles);

or

passin

2 resolution that it be wound up; or

by the Compafy or any of its subsidiarics:

3121

9.2.2

altering, increasing, reducing, si

issued share capital; or

ib-dividing or consolidaring its authorised of.

-y or indirectly) the rights attached to any &f

any sum in or towards paying up any share ior

i
|
|
|
!
|
£

grantipg any option or other right to subscribe for shares save for the DptiOﬁ;‘-'

grant

to Simon Banks, Alan Renforth, Catriona Moloney, Nigel Worsley and
Elderktreet Corporate Finance Limited over a total of 29,071 ordinary shares; an

fhe options to be granied to certain employees over a total of 9,000 ordinary*

shares; or

9.2.3 disposing of its undertaking or any substantial part thereof; or

The director:
provisions of thesc articles but (subject
be entitled tq

ing of or acquiring any interest in any share in the capiral of any con

Transfer of shares

[

shall refuse to register any transfer of shares made in coatravention qi'ith

1o Regulation 24 of Table A) shall not otherwis

refuse to register any traisfer of shares. For the purpose of ensuring that a
I..

particular transfer of shares is permitted under the provisions of these articles, the |
directors may request the transferor, of the person named as transferee in any transfer

directors m:

lodged for régistration, to furnish the Company with such information and cvidenc:c'as
evidence hei

13

reasonably think necessary or relevant. Failing such information or;
g furnished to the satisfaction of the directors within a period

of 28 days

pany.

[3]

the

P. 016
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kY

E

|
after such requ%st the directors shall be edtitled to refuse to register the fransfer in |
question. |
i-

Permitted_and mandato: transfers

Permined transfers 1o relations i
11.1 Notwithstandinz any other pravision in these articles any member may at any time transfar

(or by will begpeath or otherwise dispose of on death) all or any shares held by him 0 a
Privileged Reldtion.

Permitted transfers by 13i
11.2  Nomwithstandidg any other provisions of|these articles a transfer of any shares in the ::'
Company held by any member of the 3i Group may be made between the member 1x'|L the
Group holding such shares and any other member in the 31 Group without restriction:as fo
price or otherwise and any such transfer| shall be registered by the directors. If any :s.uc‘r
cs 10 be 2 member of the 3i Group it shall forthwith transfer the relev'.'mt

' these articles a transfer of any shares appraved(by
=5 and the holders of 75% of the A ordinary
as 10 price or otherwise and any such transfer siall

§
l.
‘ !

If an Employse Member ceages to be adirector or employee of the Company or any offits
does oot continue in tb]at ¢apacity in relation to any of them, Tr

subsidiaries
Notices shall
of: |
B
11.4.1 qll sHares held by the Employes Member immediately before such cessatior'};‘ ar
B
11.4.2 all shares then held by the Employee Member’s Privileged Relations (othcr|'rha1
shards which the directors are satisfied were not acquired by such holders eithe
(i) direetly or indirectly from the Employee Member or (ii) by reason of then:
connection with the Employee Member, and the decision of the board of dltec IS
in this respect will be final); and

be deemed to have been slﬁrvcd on the relevant Termination Date in fé;:ﬁpe:t

[=W

La T
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11.4.3 all shar
Employee Member’s Privileged R

acquired after the Termi

Emploype Member pursuant to ogtions or ather rights acquired by the Employee

Membet prior to the Termination

Transfers under
Transfers.

FAX:0171-975-3463

Date.

this sub-article afe in theke articles referred to as Compulsory Employee

Mandatory transfer on change of control of shareholder

11.5

Transfer notices
Save as otherwise provided in these articles every member whe desires to transfer a.nj'

12.1

Calculation of the Sale Pri

12.2

If a corporate

840 Income and Corporation Taxes Act 1
company on the date on which it became: a

adoption of these articles (whichever sha

immediately given a Transfer Notice in ¢

it its name; provided that this sub-articlg shall have no application 10 3i or 10 any memb b

of the 3i Group.

shares (hereingfier called ‘the Vendor”)
these asticles called a ™ T
deemed to have been given it is referred

such desire (1

the sale of the shares specified therein (hereinafter called 'the Sale Shares’) in one oF ‘mre
the Sale Price.

lots at the dis¢retion of the directors at

The Sale Price shail be the price agreed
and the direc

given or bei
the Independent Expert shall certify to

at his opinion the Independent Expert will value the shares on a going concern basis ‘as

between a wi
ascribed to the Sale Shares by virtue of

on the assun;ftion that the Sale Shares
decizion of

ember ceases to be within the control (as such term is defined by section

988) of the person(s) who controlled such
member of the Company or on the date
I be the latar) it shall be deemed to have

espect of afl the shares as shall then be regis'ﬁare

Pre-emption rights

shall give t0 the Company notice in writing of
rancfer Notice’). Where the Transfer Notice ii_'s'.

. . . s . l, ' .
be in his opinion a fair value thereof. In arriv

ling seller and a willing buyer ignoring any reduction in value which may
the fact that they répresent a minority interest dnd
are capable of transfer without restriction. Ti
e Independent Expert as to the Sale Price shall be final and binding.

15

nation Date by the Employee Member, the
clations or the personal representatives of an

to as a4 Deemed Transfer Notice. Transfer .
Notices and Deemed Transfer Notices shall constitute the Company the Vendor's agem

by the Vendor and the directors. If the Vendm
ors are unable to agree a price within 28 days of the Transfer Notice hem
deemed to have been given the Sale Price will instead be the price “{hl:l

E
|
|
|
i.
[
of
|
L,
d
|
l
|
i
for
i
(
4
be
The
|
-
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Certification of the

12.5

Pre-em

12.6

FAX:0171-975-3463

cted 1o 3 maximum of the original subscripti%in
sub-clanse shall not apply to Simon Banks ¢ .
yee after 5 February 2000 unless he is :

pursuant to thig article none shall be sold. Any such provision shall be binding oo the

Company.

e Price and right of Vendjzr to cancel

If the Indepen

of it to the Vendor. The Vendor shall be entitled by notice in writing given to the
Company within ten days of the service upon him of the copy certificate to cancel the
Company’s authority to sell the Sale Shares unless the shares are 10 be sold pursuant:_fto
Deemed Transfer Notice. The cost of obtaining the certificate shall be paid by the

Company uar:lss the Vendor cancels it in which ¢ase the Vendor shall bear the cost. 1'

¥
prive offers-general s
Once the Sald then unless the Vendor gives a valid notice of

cancellation the Sale Shares shall be o {cﬂ for sale as set out below, Al offers mfﬂe
I

Price has been derermin

the Company |shal! give details of the number and Sale Price of the Sale Shares.

a "Warehouse’

1
!
i
So long as the holders of 75% of the Al ordinary shares have given their prior writtgn
consent any shares being s0ld by reason of a Compulsory Employee Transfer shall first
offered to thd Company. $uch consent|shall not be unreasonably withheld or de!ayilad

the holders of 75% of the A ordinary shares may refuse their consent if in their opinio
any transfer Of such shares to the Company under this sub-article would result in te

Company bedoming a subsidiary compzmy of any member of the 31 Group. Whether a
company is 4 subsidiary shall be deterthined by 3i and shall include subsidiaries un!dbr
legislation and company law. If 3i refyses consent under this sub-article the sha:resiliin
question shall instead be offered for sale to an Employee Trust. Amy shares not soi.d

under this sub-article within 21 days of such offer will be offered for sale to the mémnb
of the Company as set out below. '

16

A Transfer Notice (but not a Deemed Transfer Notice) may contain a condition (2 T:utal
Transfer Condition’) that unless all the shares comprised therein are s0ld by the Company

ent Expert is asked to cerlify the fair value his certificate shall be delivered
. . . |..
to the Compary. As soon as the Compjny receives the certificate it shall deliver a copy

P. 019
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First Offer

12.8  As soon as Salg
Company to all
may be 10 the r

Any offer mads
state in writing

§[ PLC - LEGAL DEPT.

Shares become available
holders of Equity Shares

the maximum number of

and will remain open for 21 days ('the F

Second Offer
12.9

This offer will
shares they wi
then the direct

If at the end of
been allocated
writing their willingness to purchase ali the shares previously offered to them.

to the number

of Equity Shares held by

open for a further period of 21 days.

Thereafter thel

member contit

Company shall continue

Trangfer procedure fﬁ pre-emptive offers

12.10 If the Comp

12.11 If the Comp

article the Ve

10 such perso
80 required by
a goad disch3
sOme person
enter the nam

fers free of pre

ns. If the Veador defaul
y the person or persons

to execute transfers of the

Laraption

to any perso

pspective numbers of Equ#ty Shares held by such members. i".

by the Company under this sub-article will invite the relevant membe'i‘s L&

the First Offer Period there are any Sale Shares offered which have not
the Company shall offer snch shares to such members as have stated m

invite the relevant membgrs to state in writing the maximum number lof
ih to purchase. If there afe insufficient Sale Shares to meet the demand
prs will allocate the Sale Shares pro ratz as nearly as may be in propolruon

FAX:0171-975-3463

they shall be forthwith offered for sale by th'
{other than the Vendor) pro rata as nearly as.

L

]
the shares offered to them they wish to purdme

rst Offer Period). 5;

I

the relevant members. This offer will remain
|

es of the purchasers in thj Register of Members as the holder of such
Sale Shares as shall have been transfer

y does not find purchager:
article the Vendor shall at any time within six months after the final offer by the Com
10 its members be free 10 sell and tranjh '

at a price which is no les

. [
0 make offers on the same terms while any *

ntes to state in writing hig willingness to purchasc all shares offered tc:}-him.

y finds a purchaser for all or any of the Sale Shares under the terms ef this
hdor shall be bound upon receipt of the Sale Price to transfer the Sale 'Sha
(or such of the same for which the Company shail bave found a purchaser or purcha'a;ers

in transferring Sale Shares the Company sb:all i

Sale Shares in favour of the purchasers and sh
of 4
ed to them.

(G5

h—

wjlling to purchase such Sale Shares receive and give
rge for the purchase money on behalf of the Vendor and shall authome

he

s for all of the Sale Shares under the terms o:f

fer such of the Sale Shares as have not been
s than the Sale Price. However if the Sale $h

17

o bold
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Effect of non-compliance
12.12  Any purported
articles shall be

12:51

were the subjes
ghares and not Pm only.

Trangfers prohibited abcolutely I
No sale or trarsfer of the legal or beneficial interest in any shares in the Company may
made or validly registered if as a result of such sale or transfer and registration theregdf
Controlling Interest would be obtained in the Company by a company in which one o
more of the members of the Company (gr persons acting in concert with them) has 2 .

13.1

Transfers permi w

13.2

Controlling Interest.

No sale or transfer of the legal or beneficial iterest in any shares in the Company n
made or validly registered without the

31 PLG - LEGAL DEPT.

Transfer|of control

FAX:0171-975-3463

L of 2 Total Transfer Condition such a sale may only be made of all the’

kransfer of chares otherwige than in accordance with the provisions of the:
void and have no effect.

Members unldss the proposed transferee or transferees or his or their nominees are |

independent third parties acting in good
ordinary shargs at the Specified Price (|

or accruals of{ the Preference Dividend calculated down to the date of sale or uansfe;t.

If any part of|the Specified Price is to IT. paid except by cash then the holders of the A

ordinary shares may, at their option, eléct to take a price per share of such ¢ash sum 'as
rmay be agreet] by them and the proposed transferee having regard to the transaction as

whole.

Caleularion of the Specified Price

13.3

In this article|the 'Specified Price’ m

j\s the greater of :
e, plus K

¢y °

® all arrears and accruals Off the dividends on such share calculated dow
the date of sale or transfér

£3.15032070264 per sh

18

I
| )
I

Ay
nsent in writing of the holders of 75% of the A

ordinary shares if as a result of such salg or transfer and registration thereof a Con "lh.Tg
Interest would be obtained in the Company by a person or persons who are not Ofiglli'nal

Ifaith and has or have offered to purchase all:fihe A

culated as ser out helow) and (if not redeeted)
all the preference shares at & price per share of at least £1 plus a sum equal to any %"m

n td

;

he

P. 021
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LY
A

£y

Interpretation

13.4 In this article:

13.4.1 the exy
13.42 the exj

13.4.3 wheths

Primacy of article
13.5  All other regulations of the Company relating to the trangfer of shares and the rights 10

registration ofj transfers shall be read subject o the provisions of this article.

14. The directors

vacancy or as

31 PLC - LEGAL DEPT.

and

!
® tHe consideration (in cash or otherwise) per share equal w that offered or

w o

®  the relevant proportion of

-

. | arrears and accruals of the dividends on such share calculated down to
e date of the sale or transfer.

In the gvent of disagreement the

such lerter of allotment;

hid or payable by the proposed transferee or his or their nominees for the
hares being acquired, plus .

sceived or receivable by the holders of such other shares which having
baard to the substance of the transaction as 2 whole can reasonably bej
cgarded as an addition to

ressions "transfer’ and 'transferee’ shall include respectively the
remuncjation of & renounceable létter of allotment and the renouncee under any

yression 'shares’ includes bearer shares, depository receipts and apy other
securily or instruraent inw which shares may be converted with a view to a sale;

er Or Dot persons are acting in congert will be determined by the then 1|1ws1
recent|edition of the City Code on Takeovers and Mergers. ‘

Appointment of dirvectors

may appoint a person whg is willing to act to be a director, either to fill 3
an additiomal director. In addition, the holders of shares repregenting mo
than half of tie shares which carry the right to attend and vote ar general meetings 0§f

FAX:0171-975-3463

y other consideration {in cash or otherwiseu)

¢ price paid or payable, plus | :

!..
)

19

salculation of the Specified Price shall be referrs
to an Independent Expert whose decision shall be final and binding. :
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15.

16.

17.1

-

12:81

Company may
be a director ej

Notwithstanding
share in the Co

i .
person approvedl by the ditectors (whose approval shall not be unreasonably withheld)-an

to remove from
another person

appointee is appointed and acts as Chairman of the board of directors of the Company'.
The remuneration and reasonable expenses to be paid to the 3i appointee shall be payfabld
by the Company ard shall be such sum as may be agreed between him and the Compfémy

or failing agreq
Company shall

of the Companly.

Notice of every meeting of the direetors [shall be given to each director at any addmsEs
supplied by him to the Company for that purpose whether or 1ot he be present in thé‘
United Kingdqgm provided that any direci;or may waive notice of any meeting cither -
praspectively or retrospectively and if he shall do so it shall be no objection 1o the v;aliccl]:iy
of such meetirlg that notice was 16t giv

by conference telephone or similar equi[:rmeut, so long as all the participants ¢an hear ea
other. Such nﬁeetings shall be as effectir a5 if the directors had mert in person. '

Subject to the|provisions of the Act and|provided that he has disclosed to the dirccmlrs the
nature and extent of any material interest of his, a director notwithstanding his office:-

17.1.1 may He a party 10 or otherwise Intcrested in any transaction or arrangement it

the Co

17.1.2 may be a director ot other officer of or employed by or be a party to any ‘ i
wansaction or arrangement withlor otherwise interested in any body corpotarg
promgted by the Company or in which the Company is in any way interested:

31 PLC - LEGAL DEPT,

FAX:0171-975-3463
|
! l

y notice to the Company together appoint a person who is willing to z_u':'t t
er to fill a vacancy or as|an additional director. '

o

|
I .
3i_appointeg | '

> any other provisions of these articles, so long as 3i is the holder of "a:nY
mpany, it shall be entifled!to appoint as a director of the Company any " L

office any person so appclyintcd and (subject to such approval) to appqh:n
in his place. Upon request by 3i the directors shall also procure that the 3i

|
ment such reasonable sum as shall be fixed by 3i. Upon request by 3¢ &jy
also procure that the 3i appointee be appointed a director to any subsidi

Meeti I directors ‘:
K

to him. Meetings of the directors may, bé'h

E.

Directors’ conflicts of interest |
1
1

mpany or in which the Company is in any way interested; I

20
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17.2

18.

17.1.3 may (and any firm or company of]
may) act in a professional capacity for the Company or any body corporate in:

17.1.4

17.1.5 shall be entitled to vote and be cg
the for¢going paragraphs of this ¢

which the Company is in any way

shall ng

transaction of arrangement or from any interest in any such body corporate and n
such &rz

For the purposes of this article:-

17.2.1 a gene|]a1 notice to the dircctorzihat a director is t0 be regarded as having an :

17.2.2

17.2.3

The lien confe
whether fully paid or not and to all shar

interes

an intej
10 exp

otherwise.

an interest of a person who is for any purpose of the Act (excluding any stattor
modififation not in force when :

I an interest of his appoi
r without prejudice to any

e
3

rred by regulation 8 of Table A shall apply to all shares of the Compallily

#s registered in the name of any person indelited

or under liability to the Company whether he be the sole registered holder thereof of on
of several joi ¥

holders.

=

t by reason of his office be accountable to the Company for any beneﬁt
which He derives from such ofﬁc:Js service or employment or from any such

insaction or arrangement shall be liable to be avoided on the ground of any
such interest or bepefit; and :

of the nature and extent ¢pecified in the notice in any transaction or |.
arrangement in which a specifi
deemeq to be a disclosure that

e director has an interest in any such transaction
narure and extent 50 specified;

rest of which a director hgs no knowledge and of whicb it is unreasongble
¢t him to have knowledgd shall not be treated as an interest of his; and-

T shall be treated as an inferest of the director and in relation 1o an altlem

Calls

FAX:0171-975-3463

|
|

1

Ol
1

which he is 2 parmer or member or directot

interested; ;

i

o

unted in the quorum on any matter referred|to ih
icle. )

person or class of persons is interested shall be

es¢ articles were adopted) ¢onnected with al:

interest which the alternate director has

AV

die
tor shall be traated as an interest of the altem@'ate
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~

19, The liability of
20.
the Company h
21.1  Subject t0 the §
Company shall
or criminal, in
breach of duty
21.2  The Company
g\shhliesl2 doc

FAX:0171-975-3463

expenses that may have been incurred by the Company by reason of such non-payment.”

director may otherwise be entitled, eve

|
any member in default in respect of a call shall be increased by the |
addition at the end of the first sentence of regulation 18 in Table A of the words "andifall
Seal i
|
Regulation 6 of Table A shall be modified 50 as to remove the reference to the company

seal and regulation 101 of Table A shall be modified by the insertion of the words

] Ii.f
a5 one,” after the words “l\'hc seal” at the beginning of that regulation

Indeimnity

rovigions of the Act bat without prejudice to any indemmity to which 2
director or other officer or auditor of the I

which judgment is given )n his favour or in which he is acquitted or the

proceedings are otherwise disposed of without any finding or admission of any materlml

to hit by the ¢ourt from liability for ne

on his part or in connection with any application in which relief is g#ﬁt
éligence, default, breach of duty or breach ofi

in relation to the affairs of the Company |

may purchase and maintain insarance against any liability falling upori jts

directors or other officers or anditors which arises out of their respective duties to the
l
Company or ij relation to its affairs. f

22

be indemmified out of the|assets of the Company against all ¢osts, cha;i'gea
losses, expenses and liabilities incurred Yy him in the execution of his duties or in refatign
thereto including any liability incurred by him in defending any proceedings, wherhe? civil

b
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