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C.8.L. (COMMUNICATIONS) LIMITED
No :3155882

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 £401,735 by the creation
of 158,714 ‘A? ordinary shares of £1 each and 500,000 Preference shares
0f £0.01 each in the capital of the Company

That the Board be uncouditionally anthorised 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 ameunt of
£401,785.00 pravided 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 securitles weonld or might fall to be allottzd after such expiry:
and the Board may allot relevant securities in pursnance of such an offer
or agreement as if the anthority conferred by this resolution had not
expired and this anthority shall replace any previous authorities given
under the Companies Act 1985 Section £0, which are revoked by this
resolution.

That the Board be empowered pursuant to the Companies Act 1985 (“the
Ait”) Section 95 to allot shares pursunnt to the authority conferred by the
previous resolntion 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 coxpany at the
subscription price of £3.94 per share be authorised and approved.

Optionliolder Number of Shares Exercise price per share
Elderstreet Capital

Partners Limited 3968 £3.94

C.A.L. Sebap-Montefiore 4603 £3.94
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Company Secretary

TRR-S-0416

That the name of the Company be changed to CSL (Communications)
Limited

aar
T
.

. SI, .n-‘ S
MY ’r ‘r‘,.d b PR
st 1T “‘%_‘Iﬂ ‘M'ﬁ; N i) oS ey .,.r. ;_._-. my .
i gy e e
3 37, !fu"'\-!" : “‘U oo e

b - -
g oo IV i

Ly




NI1O20090

_05'FEB,,."‘93(THU} Iiﬂlﬁ 31 PLG - LEGAL DEPT, PAX:017]- P. 004

\
[

THE COMPANIES ACT 1985
COMPANY LIMYTED BY SHARES
ARTICLES QF ASSOCTATION

hi

MMUNICATIONS) LIMITED
Company aunbor: 3155883

Adopted by special resofution on: § February 1998
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Definttions

l
. na
1. In these articleb the following words and|phrases have the meanings set out opposite thea
below:

3 3i Group plc (and "2 member of the 31 Group!'
shall mean 3i, sny subsidiary of 3i and any |
mpeny of which 3i is a subsidiary).

"the A Ordinaly Dividends’ e Fixed Dividend and the Parcicipating Dividerd
eferred to in these avricles. :

"the Act' ¢ Companies A¢t 1985 and every stamtoryis, 4
odification of re-¢nactment thereof for e tim
eing in foree,

'Annyal Review' review, following which the relevant sum ghal
& adjusted by the amount (if any) agreed ml‘
iting betwcen the holders of 75% of the azdinary
ares and the holders of 75% of the A ord%
shares. Ay adjustment will be effective ﬁ-ﬁm 1
November in the relevant year and will remimn n
effect untif again adjusted.  The first adju
will be consldered for the period from 1 Nmbcr
1998.

"Benefits'- all salary, foes and cmojapents including sthms
paid by way of expenses sllowance (if taxaBle)
pension confzibutions and the cash value of benpfits
In Xind,

i.
!
|
'Conneeted Rersons’ 25 defined by section 339 Ingome angd Corplc atlon
Taxes Act 1988. !

) Conu-ollirL Tatecest® an Interest in shares (as defined in Schedulc::_n
Part 1 and seetion 324 of the Act) ina compan 7
confeceing in the aggregaie 50% or more of thd
total voting righis conferred by ! thie issued
shares in that company,

2
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: i
‘Employeo MoTnbcr‘ a|person who is or has been a director and/orjan
employec ¢f the Company or any of its
stsidiui . I

"Employee Tryst' trust appiroved by the holders of 75% of :hr:"A
rdinary § and whaose beneficiaries are the
ona fide zmployecs of the Company or any of its

subsidiatics. ;
"Equity Shares' A ordinaty shases and ordinary shares. |
|
'Good Leaver| 'n Employes Member who ceases to be a dh!e‘ctmr
e employes of the Company or any of its

ubsidiaribs and does not continne a5 either &
irector o employee in xeletion to 2uy of the:'n
here cessation occurs for ons of the ' °
Wowing reasons:

. dbath; |

[]
—

illness or disablement; or

] retirement 2 nomaal redrement ageict
]

l-..
"Independont|Expert” an umpine (ruling 2 an expest aod not as an

acbiteator) oontinated by the parties concamed qc
in the event of disagrecment as 1o nommauan,
appointed by the Presideat for the time hcmg of
the Institute of Chartered Accountants in Englalid
and Wales.

"Nez Profit’ the profit on ordinary activities before mxal't::n of

the Company end its subsidiaries calculated on he
historical cost accounting basis and shown Jn ‘H'I:
audited consolidated profit and loss account uf the
CompanT; aud its subsidiacies for the relevant

financlal year (to the nearest £1) but adjust&l by:-
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o adding back any smordsesion of goodL'ill'

£

£130,000 (subjecs to Annuat Review) ik
egate charged in respect of Bancf!fcs
payable 1o Relevant Dircetors.

adding back any amount in excess of
I +e

"Original Merbers’ erenns who were members of the Conipany on the
ate of thq adoption of these articles and the o
rivileged| Relations of such members. .
*Privileged Relations’ e spouse or widow or widower of the meu{ber
d the er's childeen avd gr.mdchildrc:i
including stay sad adopted childzen and theit
issuc) and step and adopted children of the :
(member's children. l
'Relevant Divstors' the directbrs and former directors of Hie Cminp
nd jts sypsidiacles (bue ouly if such directoys o
rmer directors of theic Connected Personsiore
tereste in shazes in the Company) ang their
nrected Prrsons but excluding any diresvf.ut
appointed by 3, | '
Table A’ Table A jn the Corpenits {Tables A - F) f
Regulatidng 1935 as amended vy the Compzii'ﬂc:
(Cables A - F) (Amendments) Regulations 1985

te

*Terrnination| Dare’ L] hers ¢mployment coases by vimzei{;f
ptice given by the employer to thal
mployes, the date on which such rigtice
xplres;

I ]
! t
° here a contract of employment is I '

"aated by the croployer and a piyment
'Js mede in licu of notice, the date tfn which
hotice of termination was served;
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ticafi

The pegulations contgined in or intorpo;

© in

c

insofar as they are excluded ot varied bpreby or

reguistions (save as 50 excluded varled

Regulations %1, 7380 (inziusive), 89,
apply to the Company.

Shas

6, 94-98

wh
ad
wh

pr incons
contained shall be the vegulations of the Company.

e capital

PAY:0171-975-3463

n_of Tabie A

sled in Table A shall apply to the Companylsave
l.re incensistent herewith and such |
stant) and the articles herelnafter |

“The authorised sharg capital of the Comypany is 2401,785 divided into:

] 500,500 preference shares of 1
e 138,714 A ordinary shares of 4
. 238,071 ordinsry shares of £1

The profits of the Company available ¢
following orfler of priocity:-

4.1 Firstr in paylng to the holders

Pref
Amgunt 11 pe

Accrngl date

1 each
tach.

Dividends

NCE per §

acerging from

or distrib

of the pr
rence Dividend®) as follows:

peany cach

Fa.re PeC annun

the date of subs¢ription

are the Employee Member mneer:f'i! ig
irector but not an exsployes, the date d
ich his contract for services with the
C4impany is tetminated; and

any other case, the date on which
wact of employment is terminated]

(inclusive) and 118 of Table A shall n+t

ntion shall be used o pay dtvid

ference shares & net dividend (‘the}

.
[0

=]

I

!
L
!
!
I
!
i
)
!
i
|
N

ends'lntthc

1
1
|
!
H
!
i
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Payment dates

4.2  Secom
Fixed

Amoynt
Accry

Favm,

43  Thirqly, in paying to the holders of the exdinary shares us a class a net divldeu

(the|Ordinary Fixed Dividend)) as follows: |;

Amg

Acctual date

31 Fo - LEGAL DEPT.

in respect
each finant

half yearly 4p. 30 June and 31 December cach year.a b

first p

dats of ubseription 1o 31 December 1959 and will be

FAX:0171-975- 3463 P, 009

L

ent wiil be in respect of the poried from tiu:

made 18 two equal instalments on 31 Décember 199% and

30 Jund 2000, The second payment wil aiso bo m}@ i
30 Tuns 2000 in respect of the period feom 1 January
30 June 2000,

2000

, in paying to the holders
Dividend') g3 follows:

25,202
accruiag from 1 November 1998

half yéarly on 28 February and 31 August ¢zch year.

The

respect of the previous 10 month period from [ |F
Nove: :
payménts will be made on 78 February (in respoctof {ho
previgus 6 moath period 1 September to 28 Feb L 1

and 3] August (in respect of the previous 6 monti‘petiod
1 Maich to 31 August). I" )

in Tespect of the financlal year coding 31 October 1999.;5310

agpregate sura of £10,600. This sum may, with the cori'senl of
the A ordin
nnreasonabl
of £60,000;

2CCTU

of the A ordinary shaves a net dividend {'th

565621 pence per share per annum

withheld) , be incrased up to an aggregat%mu

¢,

f

the finaneial year ending 31 Octeber 2000 |and
al year thereafter, the aggreegate sum of £60) '(id R

ing from 1 November 1808

o

x payment will be mede on 31 August 1953 in

er 1998 to 31 August 1999, Tuereafter, |’

(=3

shareholders (such consent not o be

=

—————tr mas
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PaymT: dates

Fourtlly, in paying to the holde

zs follows:

Amm]mt: a sum which

Acerdsh date;  acerving fromn 1 November 1999, The fiest Participating |
Dividend wi]l be pro rated to reflect the number of days [ the
r ducing which the A ordinary shares have beenlin

finoncial yea
issue,

PAX:017)-975-3463

half yealy on 28 February and 31 August cach year.
The firgt payment will be made on 31 August 1999 in

taspectE:f the grevious 10 month period from 1
November 1998 to 31 August 1998, Thereafter,

pryments will be made on 28 Februaty (in respect of th
previous 6 month periad 1 Septembat to 28 February)
and 31 |August {in zaspect of the previous G month :péri bd

1 March to 31 Aupust).

I'aerent date:  mot later than 4 months after the end of the velevant

Fifthl i paying to the holders

Dividend®) as follows:

Amgunt; a Sum whicl
payable in ¢

period o within 14 days after the andit report on the accourfts
of the Comp

Accruel date:  sccruing frr]m 1 November 1959, The first Ordinary
Bartisipatin

of days in 1
hpve been 1 Issne.

added to the aggrogate Fixed Dividend paya!ble lin
the finaneial fyear is equal to 6% of Net Profit.

any for the period is signed by the Company’s
anditors, whichever is the earlier.

L
of the ordinary shares as a class in respect of'eath

finangial year of the Company h net dividend Cthe Ordinary Participating .

h added 10 the agpregate Ordinary Fixed Divjdend
he financial year is oqual to 9% of Net Profie:

» Dividend will be pro rated to reflect the mu;'lh:r
he financial year during which the A ordinary sHares

L.
|

o

rs of the A ordinary shaves as a class in res}}g_ct pf
cach tfuancial year of the Comphny a net dividend ('the Participating Dividend')
0

imitjng

t

o ——
PR

P 010
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Paymepst date:  not later than ¥ months after the end of the relevant accountiin 4
pexiod or within 14 days after the audit xeport on the gccounty
of the Company for the petiod Ig signed by the Company's
auditors, whichever is the exclier, 5

46  No diidend shall be paysbla onfthe ordinary shares in respect of any ﬁnanci:g
year uhless an the proposed paysment date each of the following conditlons iy,
satismt;'

v

4.6.1 |all preference shaeas which have fallen duc for redemption have beext | .

recdeemed;

4.6.2|tho Participating Dividend (If any) has been prid in full in respect of lall
previous finageial years of the Company; )

4.6.3|there are no arrears of any other dividends,

1"
i
I
H
1]
I

[

47  Oncelall the foregoing dividends have been paid any rernainlng profits whicfa"th
Compjany may determine to distributs shall, if the holders of 75% of the A
ordinhry shares agree In writing, be diswibated amongst the holders of the |
ordinary and A ordinary shares! (puri passu as if the spme were one class Oﬁfs'hsrc)-

(8

l.
48  BEvery dividend shall be distriboted to the appropriate shareholders pro rata?'.

accoiding to the armaunts paid p or crediced as paid up on vhe shares held by

them| respectively and shall accruo on a daily basis. All dividends are exp:;{msed

net ad shall be paid in ¢ash and are cumulative, '
49  Unlcks the Company has insufficiens profiss availabls for distrlbution and thig
Company is theretry prohfhited frc 1 paying dividends by the Act the Prefeiénde
Di;'gmd and the A Ordinacy Dividends shall be pald iromedistely on the dije
date] Such payment shall be mede notwlthstanding regulaticns 102 to 108 -
inclisive containgd in Table Alor any other provision of these articles and fin
particular notwithstznding thatjthers has not baen a recommendation of the;’
diregtors or resolution of the Gompany in geoeral meeting, If they are not =t:aid on
the due dare they shall be a debt due by the Coumpany and shall be payabla;ffn
priofity to any other dividend. i

410 If dye to delays in the preparation of tha audited 2cconnts of the Company%'thc
Pancipating Dividend cannot bo calculted by the date it Is due for paymét thea

8

- 7
.
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6.1

the Contpany shall forthwith pay [an iterim dividend In cespect of the Pnrtlclrﬁ
Divided of & sum equal to the ldst Participaing Dividend payable, The next

(if apptoprlare) any subsequent Prrticipating Dividend shall be adjusted to take
account of Aty ovegpayment or U
dlvidedld which becomes apparedy when the sudited accouats are svailable.

4.1} The

for di

and prompt paymest by the Company of any redernption moneys dus on thej.

prefergnce shares and the Preferpnes Dividend and the A Ordinary Dividendﬁ.'

On 4 eturn

3 PLG -

LEGAL DEPT,

t
mpany shall procure that eath of its subsidiaries which has profits avgliakle
ibution shall from time to time and to the extent that it may lawfuliy ff;o 0
declaré and pay to tho Company|such dividends as are necessary o permit law

of assets on liguidation or

Compeany rcn;tnning after tho payment
order of priotity:-

5.1 first
sum

to the date of the return of cap

5.2 seco
share,
A ord

53 third

5.4 the b

ordinary shaces and ordinary

of 5

ordigary shares and ordinary

The holders

ordinary sh
arti¢le shall

) in proportion to the

wf dig A ovdinary shares
3 into a like number of
pply to the conversion,

..
in paying 1 the holders|of the A ordinary shares £3.15032070264 p§r
together with 2 sum eque} to any acrears o7 accruals of the dividends ¢n ¢
inary shares ca! ulated dqwn to the date of the remrn of capital;

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

ance of such assets shall| be distributed amongst the holders of the A '
E:es (pari passu as if the same constituted nnc dlass

nversion 6l

FAX:0171-975-3463

»

I

”
Iu

rpayment in respect of the said interim '

f capt

apital reduction or otherwise, the assets of it
1f fis Tiabilities shall be applied in the following

i paying to the holders of|the preforcuce shares £1 per sharo together “;“1] a
wal to any arrears or aceruals of the Preference Dividend calculated dowh

ital;

3

unts paid up ue credited 25 paid up on dll.'.‘.A
held by them respectively,

A ordi

y at any time convert the whole of their A!::
rdinary shares. The following provisions of this
]
L,
!

(5]

he
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‘The conversion
holders of T5%
14
conversion is tl
fulfiled in whi

upon the date

fatfilted).

Forthwith aftet
sand to the Co
shares, The rj

tesulting fro

The ordinary

pari passu in

Participating
and its subsi
such profits 1

holders of 75/% of the A ordinary share

3 PLE - LEGRL DEPY,

ibidend will be calewlated on a daily basis to the datc of conversion, The
IRpynY

FAX:0171-975~-3463

I

s

™

shali be effected by notiep in wiiting given to the Company signed by thJ

of the A ordinary shares| The conversion shall take effect immediat&y
delivery of such notice to the Company {uness such notlcs states th

be offective when any conditions specified in the notice have been r

“h case conversion shall tike effeet when such conditions bowe beed

conversion takes effoct the holdecs of the resulting ordinary shares g all
mpany the certificates in gespeet of their respective holdings 6f A ordinury
ompany shall issue to such holders certificates for the ordinary shares
the conversion.

bhares resulting from the gonversion shall rank from the date of convcr;éio}m
lt respects with the other |ordlnary ghares in the capital of the Company.

ET3

conversion the Company, shall pay a dividend ta the holders of the Al
of 2 sum equal to any afrcars of accruals of the A Ordinary Dmdet?ds

ividend sha!l be calcalated pro rata ascording to the profits of the
iaries for the relevant fingneial year down to the date of such con\rcrs%n
b be calculated by the Company on a basis reasonzbly acceptable to thp
S, I

Redemption ot preference shares

o ar

Subject o the provisions of the Act the preferer > ‘hares shall be redocmed in the
proporttons dnd on the daes set out below.-
Redemptiop Number of .
date shares redecmanlo it
L
31 Decembel 1999 50,000 i
30 Juze 2000 50,000 P
31 Decembe 2000 50,000 i
30 Yuge 200 50,000 :
31 December 2001 50,000 i
30 June 20 50,000 '
31 Decemt ¢ 2002 50,000 y
30 June 200 50,000

10
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31 Decembér 2003 50,000
30 Iune 2004 50,000
ang any shares
redemption bes

7.2  The Company
szne tine it

relavant Drefe

7.3 Subject to the|provisions of the Act the
all or (In instdiments of not less than 105000 shares, subject to a minimum of 100, 003
shares) some bf the preference shares in advance of the due date for redemption. Io' t‘he:
absence of any contrary agreemtent
early redemp

inverse orderjof maturity.

74 Subjecttoth
75% of the p
redcemod

7.4.1

742

7.5 Onthe da
preferctice s
that amount [each such holder shall sur
which are to be redeemed In order that

the dhts upon which any of thelequity share capiral of tee Company ls admitted| to
the Gifficial List of London Stotk Exchange Limited or permission for any i the
equity share capital of the Company to be dealt in on 4 share dealing market.of
any recognised investment exc "angu (as defined ln section 207 of the Finansial
Services Act 1986) becomes effective; or

not redesmed upon the lee gate shall be redesmed forthwith upon
oming permlssible under the Act. !

sholl pay on each of the preference shaces redeemed the sum of £1. At
sll pay any arrears 0f ac
date of redemyition, I the absence of

cnce share any woneys pdid on redemption of such shave shall relate
and accruals of Preferenpe Dividend, The Preference Dividead shall'¢
the date of payment of the redemption moneys.

on shall be deemed to teliits 16 the shares falling due for redemption ]

o
provisions of the Act all of the proference shares shall (unless the holders
ference shares glve notice in writing to the Company o the contraryy-be
edistely upon any of the[following dates:-

FAX:0171-975-3463

.
"

-~

als of the Preferenco Dividend catenlated o
direction to the contrary by the holder of fhic

repany may at asy time without penalty rid

san such holders and the Company any pamal

.

F

eqm

equ
any

e.r,Lfbmd for any redemprion

the date upon which a sumsﬁ:l offer 10 purchase 90% or ntore of the lssqed
share capital of the Comypany {or 90%% or nors of all such capital in;d'ud‘mg
ready held by the oﬂ‘chJ is corapleted.

ares the amount payable

th» Company shall pay to cach registeted hcll:leJ of
n cespect of such redemption and upon receipx qf
render to the Company the cextificate for his‘Shdres
they may be cancelled. I any cerificare 53

11 :
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9.1

surrendered inciudes any shares not X
frach cerdificaral for the balmce of the shares not redesmable to the holder.

Shares In the Company shell carry votes ps follows:

erdinary sh

A ordinary shiares:

preference § + WO VOTeS

The preference shares shall carry the right 1o receive notice of gemeral meetings of e
Compasny but hot ke right to attend such meetings. 4

Votes on shargs may be exerelsed:

¢ on a show of hands by every
pesson or (being a corporation)
memYer holding ghares with votes shall have ons vote)

. on a poll by every membar whg (being an individoal) it present in person oﬁ:by
proxy{ ot (belng a corporation) is present by 2 representative or by a proxy (in
whicl case each member holdidg shares with votes shall have one vote for I&a.di

such share held).

Whenever the capltal of the Company is divided into different elasses of shares the|spey
rights attathdd to any class may be varied or abrogated either whilst the Company :'s-: a
poing concerh or durlag or in contemplation of & winding up, only with the consedt'in
writlng of thb holdess of 75% of the is ’
generality of]this axvicle, the special riﬁ{hh attached to the preference shaxes and thé A
ordinary shafes shail be deemed to be

by the Comgany:

0,1.1 a'terjog its memorandum or arglcles of assoclation; or

e:dn:.tnable at that time the Company shali Issue

Yotinp

ons vote per thare

one vots per fhate

PAX:0173-975-3463

,!;

anber who (being an individual) is present in-
is prasent by a representative {in which cas¢y’eag

ts

Sued shares of that class, Without prejudicsiio fhe

rarled:s

1

12 i

Fal
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8.1.2 varying|in any way (whether dires
the shafes for the time being In th

9,1,3 applying by way of capitalisation

loan capital of the Company; or

9.1.4 enlering into a contract 10 purchese any of its shares; or

or

9.1.6 passin% a resolution that it be wound up; or

by the Compapny or any of its subsidiari

g.2.]1 slering, increasing, reducing, 5
issued| share capital; or

9,22 granti
grantgd to Simon Banks, Alan

the options to be granted to
shares; of

9,23 dispoking of its undertaking or

9.2.4 disposing of or acquiring any ifverest in any share in the capital of any comp

Tropst

provisiont of thesc articles but (subjec

The ditectord shell refuse to registec asly wansfer of shares made in contravention ci‘iﬂ}
a

FAX:0171-975~546%

4y or indicettly) the rights attached to any df
s capital of the Company; or .

any sum In or wwards paying up any share bor

i

|

]
9.1.5 redeenfing any of its shares (excopr es specifically provided for in these aztlc]Es);

b-dividing or consofidaing its suthorised 0 .

g any option ox other right to subscribe for shares save for the optiorfs
orth, Catriona Moloney, Nigel Worsley dnd
Corporate Finance Limited over a total of 29,071 ordinary shaw'i_-}an
in employees over a totl of 9,000 ordinarf

N

y substantial part thereof; ot

i
|
!
|
;
|
¢

[~

to Regulation 24 of Table A) shall not othetw]
bo safitied tq refuse to roglsier any trafsfer of shares. For the purpose of easuring th
particutar rausfer of shares is permittgd under tho provisions of these articles, the |

directors may tequest tha teansferor, of the person named s transferes in any transfer

Jodged for régistration, io furmish tho Company with such information and cvidence'as]the

directors maly reatonghly think necess

or relevant, Failing such information ory
cvidence bethg furnished to the satisfastion of the directors within a period of 28 dé&s

- .
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*

aftee such request the directors shall be entitled to refuse to register the transfer in
question. l

H

Nutwithmndin any other provision in these anticles any raember may at any time tansﬂ:
(or by will begheath ot otherwise disposg of on death) all or auy sharas held by hira 5 3

11,2 Notw:thsmnd' g any other provisions of{these arvicles a transfer of any shares 1n the
Company he!d by any member of the 3i|Geoup may be made between the member I '_-1hn
o such shares and any other member in the 31 Group without restrictlo 17as [0
price or otheryvise and any such transferf shall be registered by the directors. If any suc
des 10 b 2 merbor of the 1 Group it shall forthwith teansfer the relevant

_?,_-_ .

113 Nomnhsundu ng ANy uthet pravisions of these articles a trausfer of any shares app
175% of the ordinary sharps and the holders of 75% of the A ordinary
shares may bq made without resteietion fas 1o price or otherwise and any such sranstet sall _
e registered py the directors, i

i
Mandstery tramsfer ol cessation of employment £
114 If an Employre Member ceases to be adirector or employee of the Company ot anif_'of its
substdiaries snd does not continue in thist capacity in zelation w any of them, T :
Notices shali(be deemed to have been skrved on the relevant Termination Date in ré&p
of: i
B
11.4.1 o stares held by the Employeh Membes immediately before such cessation; and
B
11.4.2 all shares then held by the Employce Member's Privileged Relations (o:her!th
shards which the directors gre Satisfied were not acquired by such holders mih
(i) dircctly or indirectly from ths Employee Member or {if) by reason af their
connpction with tha Employee Member, and the decision of the board of dlroctors
in this respect will be final); and

1
1.

14




05-FER.: 9B{THY) 12150

Mandatory ransfer on

11.5

12.1

Transfers uade
Transfers.

1143 al] shar

Employ,

Enmploy
Memb:

If a corporate

840 Income anft Corporation Taxes Act 1988) of the person(s) who controlled such i
company on th date on which it b 2 member of the Company of on the date cf

adoption of th

immedistely given a Transfer Notics in respect of al the shares a5 shall then be tegl
i f5 name; provided that this sub-article shall have no application 1 3i or 10 any mr:mber
of the 3i Group.

desraed 10 have besn given it is referred to as a Deemed Transfer Notice, Transfer::.
Notices and Deemed Transfer Notices shall constitute the Company the Vendor's age ‘jvr
,: 1

and the direciors arc unable to agtes a price within 28 days of the Transfer Notics he

change of coutrol of shareholder I

nt Expett shell eartify to
the Independent Expect will value the shares on a going coneern basu £

3| PLG - LEGAL DEPT, PAX:0171-975-3463 P.OL8

l ‘l
acquired after the Term{nation Dawe by the Emplayee Member, the |
Mentber's Peivileged Relations or the personal represéntatives of an
Member pursuant to opjtions or ather rights acquired by the Emplo}fde

priot to the Termjnation|Date,
this sub-axticle are in theke articles referred to a5 Compulsory Emplolfree
i
i
i

mber ceates to be within the control (as such term is defined by sectian

& anticles (whichever shall be the later) it shall be deemed w0 have

ﬁ

Pyg-emption rghts

G rmm——e—— e

ise provided in thess artitles every member wha desires to transfer sgy
r called ‘the Vendor") shall give 16 the Compzny notice in writing of
these arvicles called a *Transfer Notice'). Where the Transfor Notics i€

shares specified therein (nereinafter called 'the Sale Shares”) in one of:
tion of the directors at the Sale Price. '

i
shall be the price agreed by the Vendor and the directors. If the Veddo

deemad w have been gl];cn the Sale Price will insts2d be the price w i
e in his opinion a fair value thereof. In arm"

between 2 wifling seiler and a willing Buyer igporing any reduction in value which i may be
ascribed to te Sale Shares by virtue of the fact that they répresent a minority m:emst 4nd

on the assunllgtmn that the Sala Shares jare capable of wansfer without vestriction, Thc
e Independent Expert as to the Sale Price shall be final and binding. ;'

decision of

o
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Restrotion of Sxle Pries for nployes Menbers i

12.3  In the case of Compulsory Employee Transfers where the Employec Member is not .
Good Leaver rlTe Sate Price shall bs rostricted to a masimum of the original subscript c'in '
rice of the Salb Sharés provided that thid sub~clmass shall not epply to Sitmon Banks Aﬁanh\oﬁ
wrhere he ceased 10 ba a director or emplqyes after § February 2000 unless he s
summarily dismissed.

Righy_of Vendor to rejoet. pastis) sales )
124 A Trasfer Nofice (out not 2 Deemed Triwmsfer Notlce) may contain 2 condition ("a Total
Transfer Condition’} that unless il the shares comprised therein pre $o0ld by the Con'{pgxr
pursuant to thi article cone shalt be sold. Any such provision shall be binding on e

sy

| R
12,5  If the Independent Expert Is asked 1o cexi!ify the fair value his certificate shall be deftverdd

to the Comparty. AS soon gs the Company receives the certificate it shalh deliver a J&py
of it 19 the Vepdor, The Vendor shell Eﬂﬁded by notice im writing given to the

Company within ten days of the service upon him of the copy cortificate to cancel
Company's ity to sell the Sale Shaces unléss the shares are 1o be sold pursusn
Pecmed Trandfer Notice. The cost of bbtaining the certificare shall be paid by tho .
Company uni¢ss the Vendor cancels it in which ¢ase the Vendor shall bear the cost. ’

I
Bmmm'o_om.—aﬁn.em i
12.6  Once the Sald Price has been darermined then unless the Vendor gives a valid naﬁuf, of

cancallation the Sae $hares shafl be offered for sale ay set out below. Al offers mide by
the Company|shall give details of the nfimber and Sale Price of the Sale Shares.

R
g
—

4 " Warehouse' i
12,7  So loug as the holders of 75% of the Al ordinaty shares have given their prior writtén
consent any shares being 501d by reason of & Compulsery Employeo Transfer shall first be
offered to thd Company. Such conscat|shall not be unreasonably withheld or delaylhd ?t
0

the holders of 75% of the A ordinary shares may refuse their conseat if in their opini
any teansfer 9F such shares to the Company under this sub-article would resuit in e
Company bedoming a subsidiary compamy of any member of the 31 Group. Whether a
company is 4 subsidiary shall be deterthined by 3i and shall include subsidiacies under fax
legislation and company law. Tf 3i reffises consent under this sub-article the sharesiin
question shall instead be offered for sale to an Esiployce Trust. Any shares not soij
urde this sub-article within 21 days of such offer will be offered for salo to the meibbrs
of the Com;]my a5 set out below, ’

L

18 |
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\ | .

128 As so0u as Sald Shaves become available they shall be forthwith offered fur stle by th'le
Company *o slijholders of Equity Shsres j(omer than the Vandar) pro rata as nearly a4
tnay be 10 the chspectivo nuebers of Equiry Shares held by suck membets, )

Any offer wade by the Company under this sub-article will invite the relevant membq"rs tJJ
sate in writlng|the maximum number of he shares offered to them they with to purchasg
and ¢4 rexnnin open for 21 days ("the Plrst Offor Period’). '
i
See Ly E .
12.9  Tf at tho cnd of the First Qffer Period there are any Sale Shares offered whick have m'at

bezn allocsted fhe Company shall offer i+t shares to such members as have stated i’

writing tieie wiliingness 1o purchase all the shares prviously offersd to them.

L,
This offer will] Invite tie relevant imembéss to state in writing the maximum number of
shares they with to purchase. If there ate insufficient Sals Shares to meet the dervand
then the directhrs will allucate the Sale $hares pro rate as ncarly 85 may be in propoftio
t the nuaber|of Equity Shares held by the relevant members. This offer will remai
open for a fagher period of 21 days. o
Thereafter tte] Company shall continve fo make affers or we same teems while eny |f
member contifues to state in writing hif willingness to purchase all shares offered to-him.

y finds & pucchaser for alj or any of the Sale Shares under the rerms tlf
anticle the Vehdor shall be bound wpon xeceipt of the Sale Price to transfer the Sale !§ha
(or such of thp same for which the Company shail have found 4 puschasc? or purch “': )
1o such persops. If the Vendor defaulr in transferring Sale Shares the Company sh'gﬂ i
50 2equired by the person or persons wiiling to purchase such §xle Shares recelve aiifi j'ivs
a good dis~vdrge for the purchaso monsy on behalt of the Vendor and shall authoriss
some person 3o execute transfers of the[Sale Shares in favour of the purchr-ers mnd shall
enver the nanjes of the purchasers in (& Register of Membess 35 the holder of suchjaf the
Sale Sharzs 93 shull have been t nsfeL;rTed to them. '

i
Lransfers yuvy of Rrojeraption
12.11 If the Compahy does 1ot fiued pucel 3605 Sor all of the Sale Shaves under the terms of thi
article the Vgndor shall ar s, tme mjl{*m six months after the fial offer by the C}';xq.
to its membefs be fros 1o soll and transfer such of the Sale Shares as have not tfmml %o
to any parson at a price which Is no lods than the Sale P-'ee. However if the Sale i

17
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wero the subjest of a Total Trensfer Conditlon such a stle may only be mades of all the'
shares and ot Em only.

12.12  Any purported fransfer of shates otherwige than In accordancs with the provigions of these
articles shall bd void and have no effect. ’

Transferlof ¢zatrot

solutely I
No ssle or tzanster of the legal or benefleial interest in any shares in the Company nmy
regiswred if as a result §f such sale or transfer and reglstration thereldf
Conteolling Interest woulé be obtainer in the Company by a company in which ong :
mote of the mbmbers of the Company (dr persons cting in concert with them) has al ,
Controlling Interest. |

[+]

Teansfers permitied wiese nifer is mpde {or A ordinary shar .
13.2  No sale or trapsfer of the lezal or btne:'rial interest in any shares in taie Company nimy e

medo or validly eegisterad without the chasent in welting of the heldars of 75% of the

ordinary shards if 2s a result of such salo or teavsfer a0d registration thereof a Contpitisg
Intesest would be obtained in the Company by a person or persons who are not Original
Members unldss the proposed trasefeted or transferaes or his or their nominses are |
independent third parties acting in good|faith and has or bave offered to purchase ﬂi,fihq A
at tho Specified Price (cil¢ulated as sox out below) and Gf not redesdied]
0o shares 21 a price per share of at least £1 plus a suca equal to any grregs
or accrvnlg of the Prefercnce Dividend calculsted down to the dawe of sale or transfu.

If any part of|the Specified Price is W b‘c paid except by cash then the holders of the A
ordingry shares may, at their opton, eleet to take a price per share of suck £ath SURAS
may be agreel! by them and the proposed txansferee having regard to the tramsaction s &
whole. i

Caleulation of the Specitied Prica
13.5 Intkis aniclel the *Specified Price the gecater of
{1y o | £3.15032070264 per shje. plos K

& | all arvears and necruals &f tha dividends on st +h share celeulated down to
the date of sal or transfer

13
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1
'.‘
and ;
|
@ o e consideradon (jn cash of otherwise) pec share equal t that offered or
phid or payable by the proposed transferec or his or thelr nominess for ithe
shares being zcquired, plus :
© e relevant proportion of dny other consit>ration (in cash or omerwise:_L

board 10 the substance of the transaction as a whole e reagonably be

t

theeived or receivable by the holders of :uen other shares which having
1

thgarded as an addition to the price paid or payatile, plus

] 1 arrears and sccruals of the dividends on such share calculated dovn(io

e date of the sale or tansfer. !

!
In the évent of disagreement the aiculation of the Specified Price shall be referrad
10 an Midependear Expert whose decision shall be finat and binding. :

Imerpretarion
13,4  Ya this erticte:

13.4.1 the expressions ‘wransfer® and "irhnsferes® shall nclude respectively the
renmnciation of & renounceable ldtter of allotment and the renounces under 'my
such letrer of allotment; '

13.4.2 the expression “shires’ includes bearer shares, depository reccipts and pny other
security or instruzdeat inw which shares may be converted with a view to a saley

13.4.3 whethéx or not persons are acting in concert will be datermined by the thea most
recent|edition of the City Code dn Takeovees and Mergers. I*

Peimsgy of atticle : .
13.5  All other regujations of tte Company relating to the tronsfer of shares and the rightd'to
registration of] transfers shall be read suLject 10 the provisions of this article, }

Appointment of direciors

1 % directors may appolnt & person whﬁ is willing 10 act to be a director, either to &l 3
vacancy or as|an additiomal director, r:) addition, the holders of shares reprasentingiimo;
than kalf of dfe shares which cary the £Ight to atiead and vots at gencral meetings of th

LU

19
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15,

16.

17.1

Company may by notice to the Coupnny
be a director elihicr to fill a vacancy or as|an additional director.

1
Notwithstanding any other provisions of these artieles, so long as 31 1s tho holder of dt’xy
share In the Company, it shall be entitled|to appoint as a ditestor of the Company any” L
person approvetl by the dicestors (whosa hpproval shell not be unreasonably withheld an
t remove from} office any person so appointed and (subject to such approval) to ap !t!:t
another person|in his plate, Upon tequest by 3i the directors shall also procure that 'i;zt 3
appointes is appointed and acts as Chair

The remume
by the Comp
or failing

of the Companyy.

Wotlice of every mesting of tha diractess jshall be given to each direetor at any addm:s
supplied by hiln to the Company for that purpose whether or 1ot ho be present in thé,
Undted Kingddm provided thut any
prospectively ¢r retrospectively and if he shall do so it shall bé no objection 10 the vilid
of such meotirlg that notice was not given to hita. Meatings of the directors may, b “hel
by conference|telephnne or similar equip
other, Such niectings shall be a5 effective a5 if the dicectors had mer in person.

Subject ro thelprovisions of the A¢t and

17.1.1 may Hea pasty to or otherwise |
the Company or it which the Company s in any way interested; )

!
17.1.2 may Ye a diréstor or other officer of or employed by or be a pany 10 any l“’
transsgction or arrangement wi

promoted by the Company or in which the Company is in any way interested?

3iappointen

Meetings bt divectors |‘

ry! confliets of in )

PAX:0171-975-3463

.
2

of the board of directors of the Company.

n and reasonablé expenses 1o be paid to the 31 appointee shall be payable
and chail be such sum a5 may be agreed between him and the Comﬂifany
ment such reasonable sum ag shall be fixed by 3t. Upon request by 3,1 th
Company shatl| rlsa procure that the 31 appointes be appointed 4 director 10 any subsid

¢ may waive notice of any mesting cither !f

—— —t 8t
> oL

nrerested 1n any Transaction or arrangestent iv‘vi&

or otherwise interested in any hody corpotate

20

together appoint & parson who is willing to a.ct, b

ment, £0 long as all the participants ¢an heae'asbh

1
peovided that he has disclosed to the direc:m‘rs e
nature and extent of any material interest of his, a director notwithstanding his oﬂ'lcr:'-

L)
d

P. 023
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17.2

i

17.1.3 may {and any fim or company of which he is a paroaer or member or dimctol
may) act in a professional capacity for the Company or any body corporate iny
svirich the Company is [n any way interested;

17.1.4 shall ndt by reason of his office be accountable to the Company for any beneiit
which Ha derives from such officé secvice or eployment of from any such |
transaction of arranpement or froi any interest in any such body corporate an'gi np
such iransaction or arrangement shall be liable to be avoided on the ground of any

such integest or beaefit; and

17.1,5 shall 111 eatifled to vote and he cgunted in the quorum on any matter referred{te i

the forégoing paragraphs of this article.

For the puxposes of this article:-

17.2.1 agens

of the jamure and extsnt so specified;

17.2.2 an interest of which u director hds no knowledgs and of which it is unressongble
to expect him ta have knowiedge shall not be meated a5 an jmerest of his; anli

17.2.3 an lovgrest of a person who is fof any purpose af the Act (excluding any staturory
modifitarion not i forca when thess articles were 2dapied) eonnected with o)
directdr shall be weated as an inferest of 1ke director znd in relation w an alt‘:rmfm
anj: an Interest of his appoitbor shall ba teeated a5 an interest of the alterfing

directdr without peejudice to any interest which the alternate director has

otherwise.,

Yien

whether fully paid o¢ ot and to all shazps registered in the name of any person indabied

The lien confdrred by regulation 8 ufTEc A bl apply to all sharss of the Company
or under liabﬂ{lty 10 the Company whether he be the sole registered holder theceof of ond

of several joint holders,

Galts

21

notice to the dircctors that a dixéctor is to be yegarded as having an) .
intérest of the nawre and extent $pecified in the notice in any transaction or .
arrangément In which a spocified person or class of persons is interested shattbe
deameq to be a disclosure that the director has an interest in any such trans: tion

FAX:0171-975-3403 P 024
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19, The lisbility of

addition at the dnd of the first sentenco ofvegulation 18 in Table A of the words “and/all

expenses that

20.  Regulation & of Table A shall be modified 50 as 1o remove the reference to the compaxy
seal and rr.gulat:n 101 of Table A shall ho modified by the insertion of the words ", lif

the Company h

21.1  Subiject %0 the frovisions of the Act but vithout prejudice to any Indemnity to which 2
director may ofherwlse be entitled, everyl dlrector or other officer or aunditor of the |.

Company ghall

PAX:0171-975-5463

rny membor in defauit in fespect of a call shall be increased by the

’

y have been Incurred by the Company by reason of such non-paymerit,”

|
s i

ene,” after the words "The scal” at the beginning of that regularion:

nde

losses, cxpenses and Tiabilities incusred by him in the execution of his duties or in relati

thereto includis
or criminal, in
proceadings ar.
breach of dury

Company or 1 relation to its affairs. :

to him by the ¢

in relation to 4
21.2  The Company

directors or oY
CAchhltest2 . doa

be indemnified out of thelassets of the Company agaipst all eosts, chaié'g?',‘
il

g any lisbility incutted by him in defendlog any proceedings, whethe:r ci
which judgment is given jn his favour or in which he is acquined or de
s otharwise disposed of without any finding or admisslon of any mate Iiﬁl
on his part or {n connectipn with any spplication In which relfef is grafitef
-ourr feom Yiability for negligence, default, breach of dury or breach ofitrust
he affairs of the Company :
I
may purchass and maintain insurance ugainst aay liabllity falling upnr:f'irs
her officers or auditors which arises out of their respective duties w th;e

22 c




