
THIS DEED is made on 





2000

BETWEEN:

(1) SOFT SOLUTION LIMITED a company incorporated in England and Wales under number 1944215 whose registered office is at Rutherford House, Pencroft Way, Manchester Science Park, Manchester, Lancashire M15 6GG  (“SSL”)

(2) POPTEL LIMITED a company incorporated in England and Wales under number 3867789 whose registered office is at Rutherford House, Pencroft Way, Manchester Science Park, Manchester, Lancashire M15 6GG  (“Poptel”); 

(3) POPTEL WORLDWIDE LIMITED a company incorporated in England and Wales under number 3876113 whose registered office is at Rutherford House, Pencroft Way, Manchester Science Park, Manchester, Lancashire M15 6GG  (“Worldwide”); and
(4) SUM INTERNATIONAL HOLDINGS LIMITED whose principal place of business is at PO Box 6193, CK-1211. Geneva, Switzerland, but with a London representative office at 7 Heathgate Place, Agincourt Road, London, NW3 2NU (“SUM”); and

(5) The Trustees of the SSL Employee Benefit Trust whose names are set out in schedule 4 and whose address for service is Rutherford House, Pencroft Way, Manchester Science Park, Manchester, Lancashire M15 6GG  (“the EBT”); and
WHEREAS:

(A) The parties have entered into a Shareholders Agreement in respect of the parties’ respective rights and obligations in respect of their shareholdings in Poptel and Worldwide.

(B) It is intended that Worldwide will subscribe in cash for up to £500,000 nominal amount of Loan Stock upon the terms set out in this Deed. 

(C)
It is also intended that SUM will procure a guaranteed overdraft facility for Poptel for an amount up to £500,000 upon the terms set out in this Deed.

IT IS AGREED
1. INTERPRETATION

1.1. Expressions used herein which are defined in the Agreement shall have the same meanings herein except as otherwise specifically provided.

1.2. In this Agreement and its recitals and schedules, save where otherwise expressly provided or unless the context provides otherwise:

“C Shares”
means C Shares of £0.01 each in the share capital of Poptel having the rights set out in the New Articles; 

“Completion”
means completion of the matters set out in clause 3;

“Condition”
means the condition set out in clause 2;

“D Share”
means the one D Shares of £0.01 in the share capital of Poptel having the rights set out in the New Articles;

“Loan Stock”
means the up to £500,000 nominal amount of convertible loan stock to be issued at Completion to Worldwide on the terms of the loan stock instrument set out in schedule 1:

“the New Articles”
means the Articles of Association of the Company set out in schedule 2;

“Overdraft Facility”
means a guaranteed overdraft facility for Poptel with a London clearing bank for an amount up to £500,000;  

“Shareholders Agreement”
means the subscription and shareholders between (1) SSL, (2) Poptel, (3) Worldwide, (4) SUM and (5) the EBT dated 18 November 1999;

“Written Resolutions”
means the written resolutions of the shareholders of Poptel in the form set out in schedule 3.

2. CONDITION

2.1. This Deed is conditional upon: 
2.1.1. the shareholders of Poptel adopting the Written Resolutions; 
2.1.2. SSL subscribing at par for 420 C Shares of £0.01 in the share capital of Poptel; and

2.1.3
SUM procuring that the Overdraft Facility is granted.

2.2 SSL and Worldwide shall use their respective reasonable endeavours to procure the fulfilment of the Condition set out in clause 2.1 as soon as possible and in any event before 30 September 2000.
3. COMPLETION

3.1. Completion will take place immediately following the fulfilment of the Condition at the offices of Poptel.

3.2. On Completion: 
3.2.1. the parties shall procure that Poptel executes the Loan Stock Instrument constituting the Loan Stock in the form set out in schedule 1; 
3.2.2. Worldwide shall subscribe for up to £500,000 nominal amount of Loan Stock which shall be subscribed in tranches of not less than £50,000 with the first payment of £               to be paid by way of telegraphic transfer upon Completion; and

3.2.3. SUM will produce evidence, reasonably satisfactory to Poptel, that the Overdraft Facility is in place

3.3. Worldwide shall procure that the Overdraft Facility is available for draw down and/or subscriptions to the Loan Stock will be made so as to ensure that monies will be available to Poptel at the intervals and in the amounts set out in Schedule 5 or at such other intervals or in such other amounts as Poptel and Worldwide may from time to time agree.

3.4. Provided that Worldwide complies with all its obligations under clause 3.2.2 or 3.3, the parties shall procure that Poptel issues the relevant certificates to Worldwide in respect of the Loan Stock.
3.5. Following Completion, SUM shall procure that the Overdraft Facility remains in place for the period of three years from the date of this Agreement. 
4. SHAREHOLDERS AGREEMENT 
4.1. SSL and Worldwide being all the current shareholders of Poptel hereby consent:
4.1.1. to the creation of C Shares and one D Share, the alteration of the rights attaching to the A Shares, B Shares and Ordinary Shares in the share capital of Poptel,  the issue of 420 C Shares to SSL and the issue of one D Share to Worldwide upon any exercise of the conversion rights attaching to the Loan Stock pursuant to clauses 9.3.1 to 9.3.4 of the Shareholders Agreement; 
4.1.2. to the issue of the Loan Stock to Worldwide pursuant to clause 9.3.7 of the Shareholders Agreement; 
4.1.3. to the granting of the Overdraft Facility pursuant to clause 9.3.9 of the Shareholders Agreement; and
4.1.4. to the adoption of the New Articles as the articles of association of Poptel and the amendment to the memorandum of association of Poptel pursuant to clause 9.3.8 of the Shareholders Agreement.
4.2. The parties agree that following the adoption of the Written Resolutions by the shareholders of Poptel all the references in the Shareholders Agreement to: 
4.2.1. the Poptel Memorandum shall be read and construed as references to the memorandum of association of Poptel as amended following the adoption of the Written Resolutions; and
4.2.2. the Poptel Articles shall be read and construed as references to the articles of association of Poptel in the form set out in schedule 2.
4.3. Save as aforesaid the provisions of the Shareholders Agreement shall remain in full force and effect as amended hereby.
5. CONVERSION UNDER THE LOAN STOCK INSTRUMENT
5.1. In the event that the Loan Stock is converted into one D Share in the share capital of the Company at a time when the total amount of the Loan Stock issued is less than £500,000 (five hundred thousand pounds) the percentage of the issued share capital which such one D Share of £0.01 represents shall accordingly be adjusted in accordance with the provisions of clause 5.1 of the Loan Stock Instrument and SSL and Worldwide:

5.1.1. shall alter the articles of association of Poptel so that the one D Share of £0.01 in the share capital of Poptel represents such percentage of the issued share capital of Poptel as determined by clause 5 of the Loan Stock Instrument; and

5.1.2. hereby consent to the alteration of the rights attaching to the A Shares of £0.01 each, B Shares of £0.01 each, Ordinary Shares of £0.01 and D Shares of £0.01 in the share capital of Poptel and further consent to the alteration of the articles of Poptel pursuant to clause 5.1.1 above in accordance with the provisions of clauses 9.3.2 and 9.3.8 of the Shareholders’ Agreement.

5.2. The parties agree that, following the alteration of the articles in accordance with clause 5.1.1, all references in the Shareholders’ Agreement to the Poptel Articles shall be read and construed as references to the articles of association of Poptel as amended in accordance with clause 5.1.1.  Save as aforesaid, the provisions of the Shareholders’ Agreement shall remain in full force and effect.

AS WITNESS the hands of the parties the day and year first above written

SCHEDULE 1

Loan Stock Instrument

[Intentionally left blank]

SCHEDULE 2

New Articles

[Intentionally left blank]

Schedule 3

Written Resolutions

Company number 3867789

POPTEL LIMITED

The Companies Acts 1985 to 1989

______________________________

A PRIVATE 

COMPANY LIMITED BY SHARES

_______________________________

WRITTEN RESOLUTIONS

pursuant to Section 381A Companies Act 1985

Passed                  2000

We being all the members of the above-named Company entitled to receive notice of attend and vote at general meetings of the Company hereby unanimously pass the following resolutions and agree that in accordance with Section 381A Companies Act 1985, the resolution shall for all purposes be as effective as if the same had been passed at a general election of the Company duly convened and held :-

As Special Resolutions:-

1.  THAT the Company diminishes its authorised but unissued share capital from £100,000,000 to £10,000 by cancelling 99,990,000 ordinary shares of £1.00 each 

2.  That each of the existing 75 issued A Ordinary Shares of £1.00 each be sub-divided into 100 A Ordinary Shares of £0.01 each, that each of the existing 25 issued B Ordinary Shares of £1.00 each be sub-divided into 100 B Ordinary Shares of £0.01 each and that the existing unissued 9,900 Ordinary Shares of £1.00 each be sub-divided into 989,579 Ordinary Shares of £0.01 each.  420 C Shares of £0.01 and 1 D Share of £0.01 such C Shares and D Share having the rights set out in the new articles of association of the Company to be adopted pursuant to resolution 4 below.

3.  THAT  the Company amends clause 5 of its memorandum of association by deleting the existing clause and inserting the following in its place :

“The Company’s Share Capital is £10,000 divided into 989,579 ordinary shares of £0.01, 7,500 A Shares of £0.01, 2,500 B Shares of £0.01, 420 ‘C’ Shares of £0.01 and 1 ‘D’ Share  of £0.01.”

4.
That the regulations in the document marked “A”, a copy of which has been initialled by the chairman for the purposes of identification, are adopted as the new Articles of Association of the Company with immediate effect in place of the existing Articles of the Company which no longer apply.

As an Ordinary Resolution :

6.
That the directors of the Company be and are hereby generally and unconditionally authorised pursuant to section 80 of the Companies Act 1985 to exercise all powers of the Company to allot 420 ‘C’ Ordinary Shares of £0.01 each provided that this authority shall expire on 31 December 2000 and to allot 1 D Share of £0.01 without restriction in time.

……………………………



………………………………….

Soft Solution Limited




Poptel Worldwide Limited

Schedule 4

Trustees of the SLS Employment Benefit Trust

Name
Address

Malcolm Keith Corbett
58 Harvard Road, 

Hither Green, 

London,

SE13 6SF



Roseni Dearden
53 Glenwood Gardens, 

Gants Hill, 

Ilford, 

Essex, IG2 6XU



Paul Shaun Fensom
20 Vicars Road, 

Chorlton, 

Manchester, 

M21 9GY

Schedule 5

Funding Availability Intervals

Week commencing 18th September 2000

£200,000

Week commencing 25th September 2000

£200,000

Week commencing 9th October 2000


£350,000

Week commencing 30th October 2000

£42,500

Week commencing 27th November 2000

£100,000

EXECUTED as a Deed by


)

SOFT SOLUTION  LIMITED
)

Acting by:



……………………………………..


Director


………………………………………


Director/Secretary

EXECUTED as a Deed by
)

POPTEL LIMITED
)

Acting by:
)


……………………………………..


Director


………………………………………


Director/Secretary

EXECUTED as a Deed by
)

POPTEL WORLDWIDE  LIMITED
)

Acting by:


……………………………………..


Director


………………………………………


Director/Secretary

EXECUTED as a Deed by
)

SUM INTERNATIONAL 
)

HOLDINGS LIMITED
)

Acting by:



……………………………………..


Director


………………………………………


Director/Secretary

EXECUTED as a Deed by
)

MALCOLM KEITH CORBETT
)

As Trustee of the SSL EMPLOYEE 
)

BENEFIT TRUST
)

in the presence of:


EXECUTED as a Deed by
)

ROSENI DEARDEN
)

As Trustee of the SSL EMPLOYEE 
)

BENEFIT TRUST
)

in the presence of:


EXECUTED as a Deed by
)

PAUL SHAUN FENSOM
)

As Trustee of the SSL EMPLOYEE 
)

BENEFIT TRUST
)

in the presence of:
)

DATED
2000

SOFT SOLUTION LIMITED

POPTEL LIMITED

POPTEL WORLDWIDE LIMITED

SUM INTERNATIONAL HOLDINGS LIMITED 

and

THE TRUSTEES OF THE SSL EMPLOYEE BENEFIT TRUST


SUBSCRIPTION AND SUPPLEMENTAL AGREEMENT 


FOX WILLIAMS
City Gate House, 39-45 Finsbury Square, London EC2A 1UU

Tel: 0171-628 2000  Fax: 0171-628 2100

Email: mail@foxwilliams.co.uk

www.foxwilliams.co.uk.
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