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THE COMPANIES ACT 1985
and
THE COMPANIES ACT 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-of -

THE GGT GROUP LIMITED'

(as adopted by a special resolution passed on 29 June 1998
and amended by a special resolution passed on 5 August 1998)

1. The regulations contained in Table A in the Schedule to Companies (Tables A to F)
Regulations 1985 (hereinafter called "Table A") shall apply to the company save in so
far as they are varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations” included references
to these articles.

2. Accordingly, in these articles:-

"the Act" means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in force; and any
reference in these articles to a provision of that Act includes a reference to any
statutory modification or re-enactment of that provision for the time being in
force;

"Auditors” means the auditors for the time being of the Company;

"certificated security” means a security which is a certificated unit of a security
within the meaning of regulation 2 of the Uncertificated Securities Regulations
1995;

"Deferred Shares” means deferred convertible redeemable non-voting shares
of 0.05p each having the rights and being subject to the restrictions as set out
in Article 3.11;

"ESOP" means the employee share ownership plan being a settlement
established or to be established by the Company by way of trust deed for the
benefit of employees of the Group;

By a special resolution of the Company the name of the Company was changed from The GGT Group
ple to The GGT Group Limited on 29 June 1998




*executed" includes any mode of execution;

"Last Conversion Date” means 30 April 2002 or such other date as shall be
determined by the Board of Directors in the event of a change of accounting
reference date of a Participating Company;

"Member" and "holder" in relation to Shares means the person whose name is
entered in the Register as the holder of the shares;

"Participating Company" means each of the companies specified in the
preamble to Article 6;

"Profit Before Tax" means the operating profit on ordinary activities before
taxation of a Participating Company for an accounting period as determined by
the Company’s auditors and with such adjustments as the Remuneration
Committee shall consider appropriate in the circumstances;

"Relevant Period” means each of the three completed accounting periods
commencing with the accounting period from 1 May 1997 to 30 April 1998
and ending with the accounting period from 1 May 1999 to 30 April 2000 or
such other period as shall be determined by the Board of Directors in the event
of a change of accounting reference date of a Participating Company;

"Remuneration Commmittee” means the remuneration committee of the Board
of Directors of the Company as constituted from time to time;

"Share Premium Account” and "Capital Redemption Reserve” bear the
meanings attributed thereto by the Act;

"Stock Exchange Nominee" bears the meaning ascribed thereto by Section 185
of the Act;

“Trustees" means the trustee(s) for the time being of the ESOP;

"the Group" means the Company and any other company which is the
Company’s subsidiary (within the meaning of Section 736 of the Act);

"uncertificated security” means a security which is an uncertificated unit of a
security within the meaning of regulation 2 of the Uncertificated Securities
Regulations 1995;

"year" means | January until 31 December inclusive

Regulations 24, 57, 62, 73 to 80 (inclusive}, 94 to 97 (inclusive) and 101 and 118 in
Table A shall not apply to the company.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application to allotments
by the company of equity securities, are hereby excluded.

Pursuant to Section 80 of the Act, the directors are generally and unconditionally
authorised to exercise any power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the company up to the amount of the authorised
share capital with which the company is incorporated at any time or times during the




6.1

6.2

period of five years from the date of incorporation and the directors may, after that
period, allot any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed, revoked or
varied by ordinary resolution of the company in general meeting.

Deferred Shares may be allotted only to or for the benefit of fuil-time directors or
employees of the following Participating Companies:

The Company

Wells Rich Greene BDDP Communications Inc.
Martin-Williams Inc.

G&S Associates

The Deferred Shares shall rank pari passu in all respects, inter se. It shall be a term of
issue of any Deferred Shares that, in the event of the holder thereof (a "Deferred
Sharcholder") ceasing to be employed by a Participating Company (for whatever
reason) he shall not be entitled to any compensation whatsoever by reason of the loss
of or any alteration of rights or expectations hereunder. Deferred Shares shall have
the following rights and be subject to the following restrictions:

Income

The Deferred Shares shall not confer upon the holders thereof any entitlement to any
dividend or distribution which the Company shall from time to time declare make or
pay save that, in the event a foreign income dividend is declared by the Company
pursuant to Section 6A of the Income and Corporation Taxes Act 1988, the Deferred
Shares shall rank for such dividend pro rata to their nominal value as compared to the
nominal value of the Ordinary Shares.

Capital

A return of any capital on liquidation or otherwise (except on a redemption or
purchase by the Company of any of its shares) commenced while any of the Deferred
Shares remain unconverted shall be applied in the following order of priority:

6.2.1 firstly, in paying to the holders of the Ordinary Shares the nominal value of
each Ordinary Share held by them;

6.2.2 secondly, in paying to the holders of the Deferred Shares the nominal value of
the Deferred Shares held by them;

6.2.3 thirdly, in paying to the holders of the Deferred Shares any premium paid up
on any Deferred Shares held by them; and

6.2.4 fourthly, in distributing the balance (if any) to the holders of the Ordinary
Shares pro rata to their holdings.

Save as aforesaid and as hereinafter provided the Deferred Shares shall not entitle the
holder to participate in the profits or assets of the Company.




6.3

6.4

Voting Rights

The holders of the Deferred Shares shall have the right to receive notice of and to
attend any general meeting of the Company but shall not have any right to speak or
vote at any such general meeting.

Conversion Rights

6.4.1

6.4.2

6.4.3

Subject to sub-clause 6.5 below, a holder of Deferred Shares shall be entitled
to convert all or any part (not including a fraction of one share) of his holding
of Deferred Shares into Ordinary Shares at the rate of one Ordinary Share for
every onc Deferred Share held. Conversion shall be effected by the holder of
the Deferred Shares delivering the certificate for such shares to the Company
with the conversion notice set out on the reverse of such certificate duly
completed and payment in full of the sum calculated in accordance with sub-
clause 6.4.3 below in respect of each Deferred Shares to be converted
PROVIDED THAT no such conversion shall take place:

(A) until the expiry of the Relevant Period (subject to sub-clause 6.5.3
below);

(B)  after the expiry of the Last Conversion Date and, to the extent not
converted, the Deferred Shares may forthwith be redeemed by the
Company pursuant to the provisions of sub-clause 6.6 below;

(C)  unless (except as provided in sub-clause 6.5.3 below) the holder of the
Deferred Shares is a full-time director or employee of a Participating
Company at the date of the notice of conversion;

(D)  the conversion criteria which apply to such Deferred Shares (as set out
in sub-clause 6.5 below) are satisfied, in which case the number of
Deferred Shares which the holder thereof shall from time to time be
entitled to convert shall be as specified in sub-clause 6.5.

Conversion may be effected in such manner as the Directors shall subject to
the provisions of these Articles and the Act from time to time determine.

The price to be paid on conversion of each Deferred Share shall be the greater
of the nominal value of each Ordinary Share to be issued on conversion and:

(A)  for Deferred Shares allotted within the period of 28 days following the
creation of the Deferred Shares, an amount per Deferred Share equal to
the price per share at which the first issue of Ordinary Share following
or contemporaneous with the creation of the Deferred Shares was
made;

(B)  for Deferred Shares allotted after the expiry of the 28 day period
referred to in sub-clanse 6.4.3(A) the average of the mid-market
quotations for an Ordinary Share in the capital of the Company as
derived from the Official List of The London Stock Exchange Limited
al the close of business on the three dealing days immediately
preceding the day on which any such Deferred Share was allotted.




6.4.4 Each Ordinary Share issued on conversion of a Deferred Share pursuant to
sub-clause 6.4.1 above shall rank pari passu in all respects with the remaining
Ordinary Shares of the Company in issue at the date of Conversion.

6.4.5 The Company will use all reasonable endeavours to ensure that all the
Ordinary Shares arising on conversion will forthwith following conversion be
admitted to the Official List of The London Stock Exchange if any share
capital of the same class of the Company is for the time being so listed.

6.4.6 Pending conversion, the Company shall use all reasonable endeavours to keep
available for issue sufficient share capital of the relevant class or classes to
satisfy in full all conversion rights for the time being outstanding.

Conversion Criteria

6.5.1 The right of any holder of Deferred Shares to convert such shares shall be
subject to the satisfaction of the conditions set out in this sub-clause 6.5.1:

(A)  In the case of a holder of Deferred Shares who is a full-time director or
employee of the Company the percentage of his holding of Deferred
Shares which shall be eligible for conversion shall be determined by
the compound annual growth (expressed as a percentage) in earnings
per share ("EPS") of the Company over the Relevant Period as
determined by the Remuneration Committee and approved by the
Auditors (and which such adjustments as the Remuneration Committee
with the approval of the Auditors consider appropriate to take account
of exceptional items, changes in accounting policies or standards or
such other matters) as set out in the table below:

Compound Annual Growth Rate in Percentage of helder’s

EPS over Relevant Period Deferred Shares eligible
for Conversion

Up to (but not including) 10 per cent. 0

From 10 per cent. to (but not including) 50

11 per cent.

From 11 per cent. to (but not including) 60

12 per cent.

From 12 per cent. to {but not including) 70

13 per cent.

From 13 per cent. to (but not including) 80

14 per cent.

From 14 per cent. to (but not including) 90

15 per cent.

15 per cent. or over 100




6.5.2

6.5.3

(B)  In the case of a holder of Deferred Shares who is a full-time director or
employee of a Participating Company other than the Company the
percentage of his holding of Deferred Shares which shall be eligible for
conversion shall be determined by the compound annual growth in
profit before tax over the Relevant Period of the Participating
Company by which he is employed. The required percentage growth in
profit before tax over the Relevant Period and the relevant percentage
of a holder’s Deferred Shares eligible for conversion on achievement of
such percentage growth rate targets shall be determined by the
Remuneration Committee prior to the issue of any Deferred Shares to a
full-time director or employee of a Participating Company other than
the Company.

(C) If and whenever the number of Ordinary Shares to be issued on
Conversion is to be adjusted pursuant to sub-clause 6.7 then EPS for
the purposes of the condition in sub-clause 6.5.1 shall be adjusted by
such amount as the Remuneration Committee consider appropriate,
subject to confirmation from the Auditors that the adjustment is fair
and reasonable.

To the extent any person’s holding of Deferred Shares remains unconverted at
the end of the Relevant Period as a result of the conditions set out in sub-
clause 6.5.1 being unsatisfied (either in whole or in part) at the expiry of that
period, the Relevant Period shall be extended by up to two further successive
periods of twelve months, expiring on the Last Conversion Date. To the
extent the said conditions are satisfied at the end of either of such further
periods the unconverted Deferred Shares shall be eligible for conversion in
accordance with sub-clause 6.5.1 as if the definition of Relevant Period
included such further successive period or periods.

Notwithstanding sub-clause 6.8, in the event of the Deferred Shareholder
ceasing to be employed by a Participating Company by reason of death in
service, disability, injury or illness during the Relevant Period (or any
extension thereof pursuant to sub-clause 6.5.2 the Deferred Shares registered
in the name of that Deferred Shareholder shall become convertible forthwith
subject to and to the extent that the relevant conversion criteria as apply to the
Deferred Shareholder as set out in sub-clause 6.5.1 have been satisfied as at
the date of cessation of employment (the "Termination Date"). For the
purpose of determining whether such conversion criteria have been satisfied,
the Relevant Period shall be deemed to have expired at the end of the last of
the successive periods of six complete calendar months commencing on 1 May
1997 and ending on or before the Termination Date. Any Deferred Shares
held by a holder to whom this sub-clause 6.5.3 applies which remains
unconverted following the operation of this sub-clause shall be subject to the
provisions of sub-clause 6.8 save that such shares shall be deemed offered for
sale to the Trustees at a price of 5 pence per share and the Deferred
Shareholder shall only be bound to transfer such shares to the Trustees upon
payment of such amount.




6.6

6.7

6.5.4

The decision of the Board of Directors shall be conclusive and binding in
determining whether and to what extent any of the conditions set out in this
sub-clause 6.5 have been satisfied. The Board of Directors may in its absolute
discretion instruct the Company’s auditors to certify that such decision is, in
the opinion of the auditors, fair and reasonable.

Redemption

6.6.1

6.6.2

6.6.3

Subject to the provisions of the Act the Company shall have the right to
redeemn each Deferred Share at par after the expiry of the Last Conversion
Date.

The Company shall give to the holder of the Deferred Shares to be redeemed
not less than 30 days’ notice in writing of an impending Redemption Date.

Any notice of redemption shall specify the particular Deferred Shares to be
redeemed, the date fixed for redemption and the place at which certificates for
such shares are to be presented for redemption and upon such date each of the
holders of the Deferred Shares concerned shall be bound to deliver to the
Company at such place the certificates for such of the shares concerned as are
held by him in order that the same may be cancelled or an indemnity in a form
reasonably satisfactory to the Directors in respect of any lost share certificate.
Upon such delivery the Company shall pay to the holder (or, in the case of
joint holders, to the holder whose name stands first in the Register of Members
of the Company in respect of such shares) the sum of 0.05 pence for each
Deferred Share to be redeemed against the delivery of a proper receipt for the
redemption monies payable in respect thereof.

Variation of Rights

The number of Ordinary Shares to be issued on the conversion of Deferred Shares
shall be adjusted from time to time in accordance with the provisions of this sub-
clause 6.7:

6.7.1

If and whenever there shall be an alteration to the nominal value of the
Ordinary Shares as a result of a consolidation or sub-division, the number of
Ordinary Shares to be issued on any subsequent conversion of Deferred Shares
shall be adjusted by multiplying the number of Ordinary Shares to be issued on
conversion of Deferred Shares immediately before such alteration by the
following factor:

B

A
Where:

"A" is the nominal amount of one Ordinary Share immediately after
such alteration; and

"B" is the nominal amount of one Ordinary Share immediately before
such alteration.




6.7.2

6.7.3

Such adjustment shall become effective immediately after the alteration takes
effect.

If and whenever the Company shall issue any Ordinary Shares credited as fully
paid to its shareholders by way of capitalisation of profits or reserves
(including any share premium account or capital redemption reserve), other
than by way of an election to receive Ordinary Shares in lieu of cash in respect
of any dividend or any part of any dividend, the number of Ordinary Shares to
be issued on any subsequent conversion of Deferred Shares shall be adjusted
by multiplying the number of Ordinary Shares to be issued on conversion of
Deferred Shares immediately before such alteration by the following factor:

B

A
Where:

"A" is the aggregated nominal value of the issued Ordinary Shares
immediately before such issue; and

"B" is the aggregated nominal value of the issued Ordinary Shares
immediately after such issue.

Such adjustment shall become effective on the date of issue of such Ordinary
Shares by way of capitalisation of profits or reserves as aforesaid.

If and whenever the Company shall issue any Ordinary Shares pursuant to a
rights or other pre-emptive issue the number of Ordinary Shares arising on
conversion of any Deferred Shares shall be adjusted by multiplying such
number by the following factor:

B

A

and the price to be paid on conversion of each Deferred Share shall be
adjusted by multiplying such price by the following factor:

A

B
Where:
"A" is the theoretical ex-rights price per Ordinary Share; and

"B" is the middle market quotation of an Ordinary Share (being an
Ordinary Share carrying a full participation entitlement) adjusted, if
necessary, to take account of any proposed dividend, at the close of
business on the last dealing day immediately preceding the date on
which such issue is publicly announced,;

such adjustment to be effective on the date of announcement of such rights or
other pre-emptive issue.




6.7.4

If any doubt shall arise as to the appropriate adjustment to the number of
Ordinary Shares the Board may in its absolute discretion instruct the Auditors
to prepare a certificate specifying the adjustment they deem appropriate having
applied the formula in sub-clauses 6.7.1 or 6.7.2 or 6.7.3 (as the case may be)
and such a certificate of the Auditors shall be conclusive and binding on all
concerned save in the case of manifest error.

6.8 Transfer of Deferred Shares

6.8.1

6.8.2

6.8.3

Upon the occurrence of any of the following events, all of the Deferred Shares
registered in the name of a Deferred Shareholder (other than the Trustees) shall
be deemed automatically and irrevocably to have been offered for sale to the
Trustees at a price equal to the par value of the relevant Deferred Shares:

(A)  the Deferred Shareholder ceasing to be employed by any Participating
Company (except where he shall have ceased (o be such only by reason
of death in service, injury, disability, illness);

(B}  the Deferred Sharcholder being declared bankrupt; or
(C)  the commencement of the winding-up of the Company;

and the Company shall notify the Trustees accordingly and the Deferred
Shareholder shall thereupon be bound to transfer all of the number of Deferred
Shares then held by him upon payment of the aggregate nominal value thereof.
If 2 Deferred Shareholder shall fail or refuse to transfer any Deferred Shares to
the Trustees, the Board may authorise any person to execute and deliver on his
behalf the necessary transfer and the Company may receive the purchase
money in trust for the Deferred Sharcholder and cause the Trustees to be
registered as the holder of such shares. The receipt of the Company for the
purchase money shall be a good discharge to the Trustees (who shall not be
bound to see to the application thereof) and after the Trustees have been
registered in purported exercise of the aforesaid powers the validity of the
proceedings shall not be questioned by any person. If on expiry of the said
period of 30 days following notification the Trustees shall have failed to agree
to acquire such Deferred Shares then the Company shall be at liberty to redeem
the same at par and the provisions of sub-clause 6.6 shall apply.

The Trustees shall hold any Deferred Shares acquired by them pursuant to this
sub-clause 6.8 on the terms hereof and of the ESOP and shall be at liberty at
any time and from time to time to transfer all or part thereof or any interest
therein in accordance with the same and the provisions of Articles 23-28 shall

apply.

Save as set out in this sub-clause 6.8 and in sub-clause 6.8A no Deferred Share
may be transferred or otherwise dealt with other than by an ESOP, the trustees
of which shall be at liberty to transfer any Deferred Share subject to and in
accordance with the terms of the same and subject to Articles 23-28.




6.8A Transfers of Deferred Shares to Controlling Shareholder

6.9

Notwithstanding anything in these Articles of Association, a Deferred Shareholder
may transfer Deferred Shares to a member of the Company holding Ordinary Shares
representing greater than 50% by nominal value of the Ordinary Shares then in issue
and the Directors shall not decline to register any such transfer.

Transmission of Deferred Shares

6.9.1

6.9.2

6.9.3

6.9.4

1f a Deferred Shareholder shall die, the survivor or survivors, where he was a
joint holder, and his executors or administrators, where he was a sole or the
only survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his Deferred Shares, but nothing contained
herein shall release the estate of a deceased Deferred Sharecholder (whether
sole or joint) from any liability in respect of any Deferred Share solely or
jointly held by him.

If the person so becoming entitled elects to become the holder, he shall give
notice to the Company to that effect. If he elects to have another person
registered, he shall execute an instrument of transfer of the Deferred Share to
that person. All the provisions of these Articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the Deferred Shareholder and as if the death
of the Deferred Shareholder and as if the death of the Deferred Shareholder
had not occurred.

A person entitled to a Deferred Share in consequence of the death of the
Deferred Shareholder shall have the rights to which he would be entitled if he
were the holder of the share except that he shall not be entitled in respect of it
to receive notice of, or to attend or vote at any meeting of the holders of any
class of Deferred Shares unless and until he shall become registered as the
holder of the share.

If a person or an Acquiring Company obtains Control of the Company as a
result of making a general offer to acquire the whole of the issued ordinary
share capital of the Company which is made on a condition such that if it is
satisfied the person making the offer will have Control of the Company then
any Deferred Shares may (subject to the satisfaction of the conditions set out
in sub-clause 6.4.1(C) but notwithstanding the provisions of sub-clauses
6.4.1(A) and 6.4.1(D)) be converted within twenty-one days of the time when
the person making the offer has obtained Control of the Company. For the
purposes of this paragraph "Acquiring Company” means a company which
obtains control of the Company in accordance with Rule 9 of the City Code on
Take-overs and Mergers, and "Control” has the same meaning as in Section
840 of the Income and Corporation Taxes Act 1988.

The directors may in their absolute discretion, and without giving any reason, decline
to register any transfer of any share, whether or not fully paid.

In the case of a transfer of the shares taken by the subscribers to the memorandum the
instrument of transfer need not be signed by the transferee.

i0




10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some
other manner approved by the directors, shall be deposited at the office (or at such
other place or delivered to such person as may be specified or agreed by the directors)
at or before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to act or, in case of a poll taken subsequently to the
date of the meeting or adjourned meeting, at or before the time appointed for the
taking of the poll, and an instrument of proxy which is not so deposited or delivered
shall be invalid.

A member or members holding a majority in nominal value of the issued ordinary
shares in the company may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director, and may remove from office any
director however appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members concerned or, in the case of a
corporate member, signed by one of its directors on its behalf, and shall take effect on
lodgment at the registered office.

The directors may appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director.

The company may by ordinary resolution appoint any person who is willing to act to
be a director, either to fill a vacancy or as an additional director and, without prejudice
to the provisions of the Act, may by ordinary resolution remove a director from office.

Any director may be removed from office at any time forthwith upon the written
resolution of the majority of the directors of the Company.

Meetings of the directors may be held by telephone communication or audio-visual
communication. A resolution of the directors at a meeting so held shall be valid as if
made at a meeting duly convened and held in person.

The removal of a director under article 8, 10 or 11 shall be without prejudice to any
claim the director may have for breach of any contract of service between him and the
company.

No person shall be disqualified from being or becoming a director by reason of his
attaining or having attained the age of 70 or any other age.

A director who has duly declared his interest (so far as he is required to do so) may
vote at a meeting of the directors or of a committee of the directors on any resolution
concerning a matter in which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at the meeting shall be
taken into account in calculating the quorum.

Until otherwise determined by ordinary resolution of the company in general meeting
or by written resolution, the company shall not have a company seal.

(a) If the company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or a second
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20.

(b)

(c)

(a)

(b)

director.

The obligation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the company has a seal.

The company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

Every director or other officer or auditor of the company shall be indemnified
out of the assets of the company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred by the
company in the execution of the duties of his office or in relation thereto. But
this article shall only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

The directors shall have power to purchase and maintain for any director,
officer or auditor of the company insurance against any liability as is referred
to in Section 310(1) of the Act.
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