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Dear Shareholder

lam pleased to be writing to you with details of our Annual General Meeting (AGM"), which we
are holding at the Cll Insurance Hall, 20 Aldermanbury, London EC2V 7HY on 24 July at 10.30a.m.
The formal notice of Annual General Meeting is set out on page 2 of this circular.

Action tobe taken

If you would like to vote on the resolutions but cannot come to the AGM, please fill in the proxy
form sentto you with this circular and returnit to our registrars as soon as possible. They must
receiveitby10.30 a.m.on 22 July 2008.

Amendment to the Rules of the Performance Share Plan

Your Board is recommmending that the rules of the SSL International plc Performance Plan (the
‘Plan”) be amended to increase the level of award that may be granted. Subject to thisamendment
being approved by shareholders, an exceptional award will be granted to the Executive Directors
and to certain other senior executives this year, subject to extremely challenging performance
conditions. The Board, on the advice of the Remuneration Committee, believes that this exceptional
award will be an effective incentive for the Executive Directors to outperform against the accelerated
growth targets set for the Group. Full details of this proposal are set out in the Notice of the AGM and
details of the award are set outin the Directors’ Remuneration Report contained in the Annual Report.

New Articles of Association

We are also asking shareholders to approve a number of amendments to our Articles of
Association primarily to reflect the provisions of the Companies Act 2006. An explanation of
the main changes between the proposed and the existing Articles of Associationis set outin the
Appendix on page 6 of this circular.

Explanatory notes on all the business to be considered at this year's AGM appear on pages 4
and5of thiscircular.

Recommendation

The Directors consider that all the resolutions to be put to the AGM are in the best interest
of the Company and its shareholders as a whole. Your Board will be voting in favour of them and
unanimously recommends that youdo so as well.

We welcome any questions relating to the Annual Report or any matter contained in this circular.
It would be helpful if you could complete and return the enclosed question card.

Susan Murray will stand down as a Non-Executive Director after the AGM. Susan has made a
valuable contribution since joining the Board. We wish her well.

Yours sincerely

(Gois Coy

Gerald Corbett
Chairman



Ordinary Resolutions
1. Toreceive and if thought fit to approve the Directors’ reports and the
Company’s accounts for the year ended 31 March 2008 together with the
auditors’ report on those accounts and the auditable part of the Directors’
Remuneration Report.

2. Toapprove the Directors’Remuneration Report as contained in the
reportand accounts for the year ended 31March 2008.

3. Thatthefinaldividend recommended by the Directors of 5.3 pence
perordinary share, for the year ended 31 March 2008, be declared payable
on 4 September 2008 to holders of ordinary shares on the register on
1August 2008.

4. Tore-electRichard Adam, who retires by rotation, as a Director*.
5. Tore-electPeter Read, whoretires by rotation, asa Director*.
6. Tore-elect Garry Watts, whoretires by rotation, as a Director*.

7. Tore-appoint KPMG Audit plc as auditors of the Company to hold
office until the conclusion of the next Annual General Meeting at which
theaccountsarelaid.

8. Toauthorise the Directors to set the auditors’ remuneration.

9. Thattherulesofthe SSL International plc Performance Share Plan 2005
be amended to permit the granting of exceptional awards in excess of
100 per cent of an executive’s basic salary.

10. That, insubstitution of all existing unexercised authorities, the Directors
be andare hereby generally and unconditionally authorised in accordance
with Section 80 of the Companies Act 1985 (the ‘Act’) to exercise all powers
of the Company to allot relevant securities (within the meaning of that
Section) up toa maximum nominal amount of £5,000,000 provided that
this authority shall expire (unless previously renewed, varied, substituted or
revoked by the Company in general meeting) at the conclusion of the next
Annual General Meeting of the Company or on the day 15 months from the
date of the passing of this resolution (whichever is earlier) except that the
Company may, before then or on the expiry of any renewal of this authority,
make an offer or agreement which would or might require relevant securities
to be allotted after expiry of this authority and the Directors may allot relevant
securities in pursuance of such an offer or agreement as if the authority
conferred had not expired.

*Biographical details are set out in the Board of Directors section of the
Annual Report 2008.

Special Resolutions
11. That, insubstitution for any existing powers, the Directors be and they
are hereby empowered pursuant to section 95 of the Act:

a) Subjectto the passing of resolution 10, to allot equity securities (within
the meaning of section 94(2) of the Act) wholly for cash pursuant to the
authority conferred by resolution10; and

b) Tosellequity securities (within the meaning of section 94(2) of the Act)
for cash which before the sale were held by the Company as treasury shares
(withinthe meaning of Section 162A of the Act);

asif the provisions of Section 89(1) of the Act did not apply to the allotment
provided that this power shall be limited:

i.  Totheallotmentor sale of equity securities where such securities have
been offered (whether by way of rights issue, open offer or otherwise) to the
holders of ordinary shares on the register on any record date selected by
the Directors for the purpose (and, if inaccordance with their rights orif the
Directors of the Company so determine, holders on any such date of other
equity shares of any class) in proportion (as nearly as may be) to their existing
holdings of ordinary shares, or as the case may be, other equity securities
onsuchrecord date (but subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient to deal with any legal
problems under the laws of, or the requirements of, any recognised body
orany stock exchange in any overseas territory, or in relation to fractional
entitlements or by virtue of shares being represented by depositary receipts
or otherwise howsoever); and
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i. Totheallotmentorsale of equity securities for cash (otherwise than
under sub-paragraph (i) above) up to a maximum aggregate nominal value
of £955,523;

provided always that such power shall expire (unless previously renewed,
varied, substituted or revoked by the Company in general meeting) at the
conclusion of the next Annual General Meeting of the Company or on the day
15 months from the date after the passing of this resolution (whicheveris the
earlier) so that the Company may, before then or before the expiry of any
renewal of this authority, make an offer or agreement which would or might
require equity securities to be allotted or sold from treasury after expiry of
this power and the Directors may allot or sell from treasury equity securities
in pursuance of such offer or agreement as if the power conferred hereby
had not expired.

12. That, pursuantto Article 45 of the Company’s Articles of Association,
the Company be andis generally and unconditionally authorised for the
purposes of section 166 of the Companies Act 1985 to make one or more
market purchases (within the meaning of section 163(3) of that Act) of
ordinary shares of 10 pence each in the capital of the Company uptoa
maximum aggregate of 18,950,000 ordinary shares provided that:

a) theminimum price which may be paid for each ordinary shareis
the nominalamount of that share exclusive of expenses payable by
the Company;

b) the maximum price which may be paid for each ordinary shareis the
amount equal to 105 per cent of the average of the middle market quotations
foranordinary share, as derived from the Daily Official List of the London
Stock Exchange for the five business days immediately preceding the day
onwhichthe ordinary shareis agreed to be purchased exclusive of expenses
payable by the Company;

c) unless previously renewed, varied or revoked, this authority shall expire
at the conclusion of the next Annual General Meeting after the date of the
passing of this resolution or on 24 January 2009 (whichever is the earlier)
(exceptinrelationtothe purchase of ordinary shares the contract for which
is concluded before such date and which is executed wholly or partly after
suchdate); and

d) before the expiry of this authority, the Company may make a contract
to purchase its own shares under this authority which would or mightinvolve
the Company purchasingits own shares after this authority expires.

13. Thatthe Articles of Association produced to the Meeting and initialled by
the Chairman for the purposes of identification be and are hereby adopted
as the new Articles of Association of the Company with effect from the close
of this Meeting, in substitution for and to the exclusion of all existing articles
of association.

By order of the Board

Maria Buxton-Smith
Company Secretary
19 May 2008

Registered Office:
35New Bridge Street
London EC4V 6BW
Registered No.388828



Notes
1. Membersareentitled to appoint a proxy to exercise all or any of their
rights to attend and to speak and vote on their behalf at the meeting.
Ashareholder may appoint more than one proxy in relation to the Annual
General Meeting provided that each proxy is appointed to exercise the rights
attached to adifferent share or shares held by that shareholder. A proxy need
notbe ashareholder of the Company. A proxy form which may be used to
make such appointment and give proxy instructions accompanies this notice.
If you do not have a proxy form and believe that you should have one, or if
you require additional forms, please contact the Company’sregistrars,
Capita Registrars (Proxies), The Registry, 34 Beckenham Road, Beckenham,
KentBR34TU.

2. Should you wish to appoint more than one proxy please contact Capita
Registrars (telephone: 0871664 0321 — calls cost 10p per minute plus network
extras). The following principles shall apply in relation to the appointment of
multiple proxies:

(@) The Company willgive effect to the intentions of members andinclude
votes wherever and to the fullest extent possible.

(b) Whereaproxy does not state the number of shares to which it applies
(a‘blank proxy”) then, subject to the following principles where more than one
proxy is appointed, that proxy is deemed to have been appointed inrelation to
the total number of shares registered in the name of the appointing member
(the ‘member’s entire holding”). In the event of a conflict between a blank
proxy and a proxy which does state the number of shares to which it applies
(a‘specific proxy”), the specific proxy shall be counted first, regardless of the
time it was sentor received (on the basis that as far as possible, the conflicting
forms of proxy should be judged to be in respect of different shares) and
remaining shares will be apportioned to the blank proxy (prorataif thereis
more thanone).

(©) Wherethereis more than one proxy appointed and the total number

of sharesin respect of which proxies are appointed is no greater than the
member’s entire holding, it is assumed that proxies are appointed in relation
todifferent shares, rather than that conflicting appointments have been
made inrelation to the same shares. That is, thereis only assumed tobe a
conflict where the aggregate number of shares in respect of which proxies
have been appointed exceeds the member’s entire holding.

(d) When considering conflicting proxies, later proxies will prevail over earlier
proxies, and which proxy s later will be determined on the basis of which proxy
islast sent (or, if the Company is unable to determine whichis last sent, last
received). Proxies in the same envelope will be treated as sent and received
atthe same time, to minimise the number of conflicting proxies.

(e) Ifconflicting proxies are sentor received at the same time, or if the
Company is unable to determine which was sent or received last, in respect
of (ordeemed to be inrespect of ) an entire holding, none of them shall be
treated as valid.

(f) Where the aggregate number of shares in respect of which proxies
are appointed exceeds amember’s entire holding and it is not possible to
determine the orderin which they were sent or received (or they were all
sentor received at the same time), the number of votes attributed to each
proxy willbe reduced prorata.

(8) Ifamemberappointsa proxy or proxies and then decides to attend

the Annual General Meeting in person and vote, on a poll, using his poll

card, then the vote in person will override the proxy vote(s). If the vote in
personisinrespect of the member’s entire holding then all proxy votes will
be disregarded. If, however, the member votes at the meeting in respect of
less than the member’s entire holding, then if the member indicates on his
polling card that all proxies are to be disregarded, that shall be the case; but
if the member does not specifically revoke proxies, then the vote in person
willbe treated in the same way as if it were the last received proxy and earlier
proxies willonly be disregarded to the extent that to count them would result
inthe number of votes being cast exceeding the member’s entire holding.

(h) Inrelationto paragraph (g) above, inthe event thatamember does
not specifically revoke proxies, it will not be possible for the Company to
determine the intentions of the member in this regard. However, in light
of theaimtoinclude votes wherever and to the fullest extent possible, it
will be assumed that earlier proxies should continue to apply to the fullest
extentpossible.
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3. Tobevalid any proxy form or other instrument appointing a proxy and
the power of attorney (if any) under whichitis signed, or a notarially certified
copy of such power or authority, must be received by post or (duringnormal
business hours only) by hand to Capita Registrars at the address givenin
note1nolaterthan10.30 a.m.on Tuesday 22 July 2008.

4.  Thereturnofacompleted proxy form, other suchinstrumentorany
CREST Proxy Instruction (as described in paragraph 10 below) will not prevent
ashareholder attending the Annual General Meeting and voting in person if
he/she wishestodo so.

5. Anypersontowhom this notice is sent whois a person nominated

under section 146 of the Companies Act 2006 to enjoy information rights
(a’Nominated Person”) may, under an agreement between him/her and the
shareholder by whom he/she was nominated, have aright to be appointed
(or to have someone else appointed) as a proxy for the Annual General
Meeting. If aNominated Person has no such proxy appointment right or

does notwish to exerciseit, he/she may, under any such agreement, have
aright to give instructions to the shareholder as to the exercise of voting rights.

6. Thestatementoftherights of shareholdersinrelationtothe
appointment of proxies in paragraphs 1,2 and 3 above does not apply to
Nominated Persons. The rights described in these paragraphs can only be
exercised by shareholders of the Company.

7. Tobeentitled to attend and vote at the Annual General Meeting (and

for the purpose of the determination by the Company of the votes they may
cast), shareholders must be registered in the Register of Members of the
Company by 6 p.m.on 22 July 2008 (or, in the event of any adjournment,

48 hours before the time of the adjourned meeting). Changes to the Register
of Members after the relevant deadline shall be disregarded in determining
therights of any person to attend and vote at the meeting.

8. Asat5June 2008 (beingthelast business day prior to the publication
of this Notice) the Company’s issued share capital consists of 191,163,698
ordinary shares, carrying one vote each. Therefore, the total voting rights
inthe Companyasat5 June 2008 are 191,163,698.

9. CREST memberswho wish to appoint a proxy or proxies through the
CREST electronic proxy appointment service may do so by using the
procedures described in the CREST Manual. CREST Personal Members or
other CREST sponsored members, and those CREST members who have
appointed a service provider(s), should refer to their CREST sponsor or
voting service provider(s), who will be able to take the appropriate action
ontheir behalf.

10. Inorder fora proxy appointment or instruction made using the

CREST service to be valid, the appropriate CREST message (a ‘CREST Proxy
Instruction”) must be properly authenticated in accordance with Euroclear
UK &Ireland specifications, and must contain the information required for
suchinstruction, as described in the CREST Manual. The message, regardless
of whether it constitutes the appointment of a proxy orisan amendment
totheinstruction given to a previously appointed proxy must, in order to be
valid, be transmitted so as to be received by the issuer’s agent (ID RA10) by
10.30 a.m. on 22 July 2008. For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied to the message by
the CREST Application Host) from which the issuer’s agent is able to retrieve
the message by enquiry to CREST in the manner prescribed by CREST.

After this time any change of instructions to proxies appointed through
CREST should be communicated to the appointee through other means.

11.  CREST members and, where applicable, their CREST sponsors, or voting
service providers should note that Euroclear UK & Ireland does not make
available special proceduresin CREST for any particular message. Normal
system timings and limitations will, therefore, apply inrelation to the input
of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST memberis a CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that
amessage is transmitted by means of the CREST system by any particular
time. Inthis connection, CREST members and, where applicable, their
CREST sponsors or voting system providers are referred, in particular, to
those sections of the CREST manual concerning practical limitations of

the CREST system and timings.

12.  The Company may treat asinvalida CREST Proxy Instructioninthe
circumstances set outin Regulation 34(5)(a) of the Uncertificated Securities
Regulations 2001.



13.  Shareholders should note thatitis possible that, pursuant to requests
made by shareholders of the Company under section 527 of the Companies
Act 2006, the Company may be required to publish on a website a statement
setting out any matter relating to the audit of the Company’s accounts
(including the auditor’s report and the conduct of the audit) that are to

be laid before the Annual General Meeting. The Company may not require
the shareholders requesting such website publication to pay its expenses
incomplying with sections 527 or 528 of the Companies Act 2006. Where the
Company is required to place a statement on a website under section 527 of
the Companies Act 2006, it must forward the statement to the Company’s
auditor not later than the time it makes the statement available on the website.
The business which may be dealt with at the Annual General Meeting includes
any statement that the Company has been required under section 527 of the
Companies Act 2006 to publish onawebsite.

14. Inordertofacilitate voting by corporate representatives at the meeting,
arrangements will be putin place at the meeting so that (i) if a corporate
shareholder has appointed the chairman of the meeting asits corporate
representative with instructions to vote on a pollin accordance with the
directions of all the other corporate representatives for that shareholder at
the meeting, thenona poll those corporate representatives will give voting
directions to the chairman and the chairman will vote (or withhold a vote)

as corporate representative in accordance with those directions; and (ii) if
more than one corporate representative for the same corporate shareholder
attend the meeting but the corporate shareholder has not appointed the
chairman of the meeting as its corporate representative, a designated
corporate representative will be nominated, from those corporate
representatives who attend, who will vote on a poll and the other corporate
representatives will give voting directions to that designated corporate
representative. Corporate shareholders arereferred to the guidance issued
by the Institute of Chartered Secretaries and Administrators on proxies

and corporate representatives (www.icsa.org.uk) for further details of this
procedure. The guidance includes a sample form of representation letter

if the chairmanis being appointed as described in (i) above.

Inspection of documents

The following documents will be available for inspection at the office
of the Company, 35 New Bridge Street, London EC4V 6BW from the date of
posting of this circular until the time of the AGM and at the ClI Insurance Hall,
20 Aldermanbury, London EC4V 6BW from 15 minutes before the AGM until
itends:

—Copies of the executive directors’ service contracts;
—Copies of letters of appointment of the non-executive directors;

—A copy of the proposed new articles of association of the Company, and
acopy of the existing articles of association marked to show the changes
being proposedinresolution13; and

—A copy of the proposed amended rules SSL International plc Performance
Share Plan 2005, and a copy of the existing rules marked to show the
changes being proposed in resolution 9.
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Explanatory notes to the Notice of Annual General Meeting

Resolutions1to 10 are proposed as ordinary resolutions. This means that
for each of those resolutions to be passed, more than half of the votes cast
must be in favour of the resolution. Resolutions 11to 13 are proposed as
special resolutions. This means that for each of those resolutions to be passed,
atleast three-quarters of the votes cast must be in favour of the resolution.

Resolution 1: Approval of the financial statements

The Directors must present to shareholders at the AGM the financial
statements for the year ended 31 March 2008 together with the reports of the
Directorsand auditors. These are contained within the Annual Report 2008.

Resolution 2: Approval of the Directors’ Remuneration Report

The Board seeks the shareholders’ approval of the Directors’
Remuneration Report 2008, whichisincluded on pages 39 to 45inthe
Annual Report 2008.

Resolution 3: Approval of the final dividend

Afinal dividend can only be paid after it has been approved by the
shareholders. A final dividend of 5.3 pence per ordinary share isrecommended
by the Directors for payment to shareholders who are on the register of
members at the close of business on 1 August 2008 and, if approved, the
date of payment of the final dividend will be 4 September 2008.

Resolutions 4,5 and 6: Re-election of Directors

The Nomination Committee has determined, in accordance with the
Company’s Articles of Association and the principles of the Combined
Code, thatitis appropriate for Richard Adam, Peter Read and Garry Watts
toretire and offer themselves for re-election at the AGM. Following the
recommendation from the Nomination Committee, the Board recommends
there-election of those Directors.

Resolutions 7 and 8: Re-appointment of auditors and auditors’

remuneration

The auditors of acompany must be re-appointed at each general
meeting at which accounts are presented. Resolution 7 proposes the
re-appointment of the Company’s existing auditors, KPMG Audit Plc, until
the next Annual General Meeting.

Resolution 9: Amendment to the Rules of the SSL International plc

Performance Share Plan (the ‘Plan’) 2005:

The current Plan rules (the ‘Rules”) limit the market value of any award
oversharesinany financial year to 100 per cent of anindividual’s salary other
thanin exceptional circumstances.

The Remuneration Committee has considered carefully the award
levels and performance conditions attached to the 2008 awards. As set out
inrecentresults presentations, Company performance has been outstanding
and, witha number of strategic initiatives ongoing and being contemplated,
the Remuneration Committee considers thatitis critical that this highly talented
management team is retained and provided with a significant incentive
opportunity at the present time. Accordingly, itis proposed that, in addition
to the normal award over shares of 100 per cent of base salary, an exceptional
award over shares worth 200 per cent of base salary be made to the Executive
Directors and to certain other key senior executives (at lower levels).

The exceptional award s subject to very stretching EPS and EVA
growth targets. Accordingly, the expected value of the exceptional award
is considered to be significantly lower than for the normal award. In addition,
the exceptional award will vest in two equal parts after four and five years.

To facilitate the grant of thisaward, it is proposed that shareholder
approvalis sought to increase the individual limitin the Rules so that the
market value of any award over shares granted in any financial year shall not
exceed 300 per cent of anindividual's base salary. Itis currently anticipated
that the provision to make exceptional awards above normal market levels
willbe used sparingly in the future and will be subject to more challenging
performance conditions (other thanin exceptional circumstances, such as
therecruitment of a new senior executive).

Full details of the performance conditions attached to awards are set out
inthe Directors’ Remuneration Report contained in the Annual Report 2008.



Resolution 10: Authority to allot shares

Resolution 10 willrenew the Directors’ authority to allot unissued shares
inthe Company. The resolution authorises the Directors to allot shares up
toanaggregate nominal amount of £5,000,000 being 26.2 per cent of the
issued ordinary share capital of the Company at 19 May 2008. The authority
willexpire at the conclusion of the next Annual General Meeting of the
Company or on the day 15 months from the date of the passing of the
resolution (whichever is earlier). The Directors have no immediate intention
to exercise this authority other than in connection with the Group’s employee
share schemes, but seek such authority in order to retain maximum flexibility
to take advantage of business opportunities as they arise. The Company held
no treasury shares within the meaning of section 162A of the Companies Act
1985at19 May 2008.

Resolution 11: Disapplication of pre-emptionrights

Under Section 89 of the Companies Act 1985, equity securities in the
Company may not be allotted for cash or sold from treasury (otherwise than
inrespect of an employee share scheme) without first being offered pro
rata to existing shareholders, unless the prior approval of the shareholders
isgiveninageneral meeting. The Directors consider thatitisin the best
interests of the Company to renew the relevant authority given at the annual
general meetingin 2007. Accordingly, a Special Resolution to this effectis
proposed as Resolution 11in the notice of the Annual General Meeting. The
proposed authority will expire at the conclusion of the next Annual General
Meeting of the Company or on the day 15 months from the date of the
passing of this resolution (whichever is the earlier) and permits the Directors
during this period to issue up to an aggregate nominal amount of £955,523
representing 5 per cent of the issued share capital at 19 May 2008 without
first offering them to existing shareholders.

Inany three-year period, no more than 7.5 per cent of the issued share
capital willbe issued onanon-pre-emptive basis.

Resolution 12: Renewal of the power to purchase ownshares

In certain circumstances it may be advantageous for the Company to
purchaseits own shares. There is no present intention to exercise this power
and, if granted, the Directors would only exercise this authority if and when,
inthe light of market conditions prevailing at the time, they believe that the
effect of such purchase willbe to increase earnings per share and thatitisin
the bestinterests of shareholders generally. Other investment opportunities,
appropriate gearing levels and the overall position of the Company will be
takeninto account before deciding upon this course of action.

If the Company were to purchase any of its own shares pursuant to the
authority conferred by Resolution 12, the Company would consider at that
time whether to cancel the shares or to hold these shares.

The Companies (Acquisition of Own Shares) (Treasury Shares)
Regulations 2003 (‘the Regulations”) permitacompany to hold its own
shares as treasury shares, to transfer them for the purposes of employee share
schemes, to sell them for cash or to cancel those shares. No dividends would
be paid onand no votingrights would attach to any shares whilst held in treasury.

The Company does not currently hold any treasury shares as defined
by the Regulations.

This resolution specifies the maximum number of shares that may be
acquired (representing less than 10 per cent of the Company’s total issued
ordinary share capital as at 19 May 2008) and the maximum and minimum
prices at which they may be bought. The total number of warrants and
options to subscribe for ordinary shares that were outstanding as at
19 May 2008 was 4,263,335 representing 2.23 per cent of the issued share
capital of the Company at that date, 2.48 per cent if the authority to purchase
shares under this resolution be usedin full.

Resolution 13: Adoption of new articles of association.

Itis proposed in resolution 13 to adopt new articles of association
(the ‘New Articles") in order to update the Company’s current articles of
association (the ‘Current Articles”) primarily to take account of changes
in English company law brought about by the Companies Act 2006.

The principal changes introduced in the New Articles are summarised
inthe Appendix. Other changes, which are of aminor, technical or clarifying
nature and also more minor changes which merely reflect changes made
by the Companies Act 2006 have not been noted in the Appendix. The New
Articles showing all the changes to the Current Articles are available for
inspection, as noted on page 4 of thisdocument.
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Appendix
Explanatory notes of principal changes to the Company’s
Articles of Association

1. Articles which duplicate statutory provisions

Provisionsin the Current Articles which replicate provisions in the Companies
Act 2006 are in the main amended to bring theminto line with the Companies
Act2006. Examples of such provisions include provisions as to the form of
resolutions, the variation of class rights, the requirement to keep accounting
records and provisions regarding the period of notice required to convene
general meetings. The main changes made toreflect this approach are
detailed below.

2. Formofresolution

The Current Articles are to be amended as the concept of extraordinary
resolutions has not been retained under the Companies Act 2006, so that
where an extraordinary resolution is currently required a special resolution
would in future be effective.

3. Variationofclassrights

The Current Articles contain provisions regarding the variation of class rights.
The proceedings and specific quorum requirements for a meeting convened
tovary classrights are contained in the Companies Act 2006. The relevant
provisions have therefore been amended in the New Articles.

4. Conveningextraordinary and annual general meetings

The provisionsin the Current Articles dealing with the convening of general
meetings and the length of notice required to convene general meetings are
being amended to conform to new provisionsin the Companies Act 2006.

In particular an extraordinary general meeting to consider a special resolution
canbe convened on 14 days’ notice whereas previously 21 days’ notice was
required. Shareholder meetings formerly called extraordinary general
meetings will now be called general meetings.

5. Votesof members

Under the Companies Act 2006 proxies are entitled to vote on a show of
hands whereas under the Current Articles proxies are only entitled to vote
onapoll. The time limits for the appointment or termination of a proxy
appointment have been altered by the Companies Act 2006 so that the
articles cannot provide that they should be received more than 48 hours
before the meeting or in the case of a poll taken more than 48 hours after
the meeting, more than 24 hours before the time for the taking of a poll, with
weekends and bank holidays being permitted to be excluded for this purpose.
Multiple proxies may be appointed provided that each proxy is appointed
toexercise the rights attached to a different share held by the shareholder.
Multiple corporate representatives may be appointed. The New Articles
reflectall of these new provisions.

6. Conflictsofinterest

The Companies Act 2006 sets out directors’ general duties which largely codify
the existing law but with some changes. Under the Companies Act 2006,
from1October 2008 adirector must avoid a situation where he/she has, or
canhave, adirectorindirectinterest that conflicts, or possibly may conflict
with the company’sinterests. The requirementis very broad and could apply,
forexample, if adirector becomes a director of another company or a trustee
of another organisation. The Companies Act 2006 allows directors of public
companies to authorise conflicts and potential conflicts, where appropriate,
where the articles of association contain a provision to this effect. The
Companies Act 2006 also allows the articles of association to contain other
provisions for dealing with directors’ conflicts of interests to avoid a breach of
duty. The New Articles give the directors authority to approve such situations
andtoinclude other provisions to allow conflicts of interest to be dealt with
inasimilar way to the current position.

There are safeguards which willapply when directors decide whether
toauthorise a conflict or potential conflict. First, only directors who have
nointerestinthe matter being considered will be able to take the relevant
decision, and second, in taking the decision the directors mustactinaway
they consider, in good faith, will be most likely to promote the company’s
success. Thedirectors will be able toimpose limits or conditions when giving
authorisation if they think this is appropriate.
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Itis also proposed that the New Articles should contain provisions
relating to confidential information, attendance at Board meetings and
availability of Board papers to protect a director beingin breach of dutyifa
conflict of interest or potential conflict of interest arises. Theses provisions
willonly apply where the position giving rise to the potential conflict has
previously been authorised by the directors. Itis the Board's intention to
reportannually on the Company’s procedures for ensuring that the Board's
powers of authorisation of conflicts are operated effectively and that the
procedures have been followed.

7. Electronic and web communications
Provisions of the Companies Act 2006 which came into force in January 2007
enable companies to communicate with members by electronic and/or
website communications. The New Articles continue to allow communications
to membersin electronic form and to continue to Website communications.
However, the New Articles use revised definitions, such as communicationin
or by ‘Electronic Copy’, ‘Electronic Means’ and ‘Electronic Form’as these are
allterms that are defined in the Companies Act 2006.

Before the Company can communicate with a member by means of
website communication, the relevant member must be asked individually
by the Company to agree that the Company may send or supply documents
orinformation to him/her by means of a website, and the Company must
either have received a positive response or have received no response within
the period of 28 days beginning with the date on which the request was sent.
The Company will notify the member (either in writing, or by other permitted
means) when arelevant document or information is placed on the website
and amember can always request a hard copy version of the document
orinformation.

8. Directors’indemnities and loans to fund expenditure

The Companies Act 2006 has in some areas widened the scope of the
powers of acompany to indemnify directors and to fund expenditure
incurred in connection with certain actions against directors. In particular,
acompany thatis a trustee of an occupational pension scheme can now
indemnify a director against liability incurred in connection with the company’s
activities as trustee of the scheme. In addition, the existing exemption
allowing acompany to provide money for the purpose of funding a director’s
defencein court proceedings now expressly covers regulatory proceedings
and applies to associated companies.
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