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Repistered No: 61880

THE COMPANIES ACTS

COMPANY LIMITED BY SHARHES

RESOLUTION
of
WALKER GREENBANK PLC

(passed on 10 August 1998)

At a class meeting of the holders of the preference shares of 25 pence each in the capital of the
Company (“Preference Shates”) held on 10 August 1998 the following resolution was duly
passed.

EXTRAORDINARY RESOLUTION

That the preference sharcholders of the Company consent to the passing of the resolution
numbered 2 set out in the Notice of Extraordinary General Meeting of the Company dated 17
July 1998 (a print of which has been produced to this meeting and has, for the purpose of
identification, been initialled by the Chatrman) and to every modification, abrogation or affecting
of, or dealing with, the rights and privileges attached to the Preference Shares as is or may be
involved therein or effected thereby.
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Registered Now 61880

THE COMPANLIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTION
of
WALKER GREENBANEK PLC

(passed on 10 August 1998)

At a class meeting of the holders of the ordinary shates of 15 pence each in the capital of the
Company (“Bxisting Ordinary Shares™) held on 10 August 1998 the following resolution was
duly passed.

3 REE ¥

That the ordinary sharcholders of the Company consent to the passing of the resolution
numbered 2 set out in the Nodce of Fxtraordinary General Mecting of the Company dated 17
July 1998 (a print of which has been produced to this meeting and has, for the purpose of
identification, been initalled by the Chairman) and to every modification, abrogation or affecting
of, or dealing with, the tights and privileges attached to the Existing Ordinary Shares as is or may
be involved thetcin or effected thereby.
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SPECIAL RESOLUTION

tw

THAT, conditional on the passing of resolution 1 above and to the spproval at the
class mectings of the holders of ordinary shares of 15 pence cach (“Existing
Otdinary Shares”) and of the holders of the cumulative converdble redeemable
preference shares of 25 pence each (“Preference Shares”) to be held on 10 August
1998 or at any adjournments thereof of the Extraordinary Resolutions set out in the
notices of those meetings dated 17 July 1998, and conditional on and simultaneousty
with the admission to the Official List of the London Stock Exchange Limited of
shares of 1 pence each and 35 pence ench respectively referred to in paragraph (J)
below becoming effective (in accordance with parageaph 7.1 of the | .nating Rules of
the London Stock Lxchange Limited) on 17 r\ugual 1998, or such later dme and/or
date as the Directors may determine:

(A) the authorised share capital of the Company be increased from £27,000,000
divided into 170,000,000 Existing Ordinary Shares and 6,000,000 Preference
Shates to £45,750,000 by the ereation of 125,000,000 ordinaty shares of 15
pence each to rank parr passw in all respects with the Lixisting Ordinary Shates
of the Company;

(B) the Directors be and they are hereby generally and unconditionally authonsed
to exercise all powers of the Company to allot relevant securities (within the
meaning of section 8¢ Companies Act 1985 as amended (the “Act”) up to an
aggrepate nominal amount of £25,462,167 of undesignated shares of 20 /)3
pence each in the capital of the Company (‘undesignated shares™) provided
that this authority shall expire (unless previously renewed, varied or revoked by
the Company in general meeting) 5 years after the date of the passing of this
resolution, save that the Company may before such expiry make an offer or
agteemnent which would or might require relevant securities to be allotted after
such expiry and the directors may allot relevant securitics in pursuance of such
offer or agreement as if the authority conferred herzeby had nor expited and
this authority shall be in substtution for the authority conferred by the
ordinary resolution of the Company passed on 24 June 1993;

{C)  up to a maximum nominal amount of £25,462,167 of the existing authorised
but unissucd ordinary share capital of the Company be and is hereby
consolidated and sub-divided into ()} such number of undesignated shares,
being subject 10 the same righis and restrdctons as the Existing Ordinary
Shares, as is equal to the number of Existing Ordinary Shares in issue at the
close of business on 14 Aupust 1998 or such later time or date ns the
Directors may determine (such time and date being the “Record Date”), and
(1f) in respect of any fraction of an authorised but unissued E.-ustmg Ordinary
Shase remaining after the consolidation and sub-division referred to in (i), one
unclzssified share of the nominal amount of the fraction so remaining;

() the Directors be and are hereby authorised to capitalise a maximum sum not
exceeding £25462,167 standing to the credit of the share premium account of
the Company, to appropriate the same to the holders of the Lixisting Ordinary
Shares on the register of members as at the Record Date (such holders being
the “Qualifying 1loldets”) and to apply such sum on their behalf in paying up
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in full up to a maxumum of 124,439,162 undesignated shares and o allot sueh
shates to such holders on the basis of one undesignated share for every
Lixisting, Ovdinary Share held ont the Record Date;

(F)  forhwith upon the allotment of the undesignated shares pursuant to paragraph
(D) above each Existing Ordinary Share held by each Qualifying Holder as at
the Recoxd Date shall be consolidated with one undesignated share allotted to
such Qualifying Holder pursuaat to paragtaph (D) shove into one share of 35
/s pence cach and cach such share resuling from such consolidation shall
forthwith be sub-divided jnto 1 share of ¢/13 pence and 1 share of 35 pence;

(F)  every share of ¢/13 pence resulting from the consolidation and sub. division
under patagraph (E) above shall forthwith be sub-divided into 6 shares of /13
pence each and every 13 shates of '/1y pence cach resulting from such further
sub-division shall forthwith be consolidated into onc sharc of 1 pence,
provided that no member shall be entitled 1o « fraction of a share of 1 pence
and all fractional entidements to a share of 1 pence arising out of such sub-
division and consolidation (including those atising by reason of there being less
than 13 shares, or less than 13 shares remaining, in any holding to so
consolidate) shall, so far as possible without giving rise to any fractions, be
consolidated into shares of 1 pence each and the Directors be and ate hereby
authorised in accordance with Arsticle 54 of the Company's Ardcles of
Association (as amended putsuant to parageaph (M) below) to sell the whole
number of shares of 1 pence each arising from the consolidadon of {ractional
entilemenis to UBS AG (“Warburg Dillon Read”) at a price of 64.5 pence per
share of 1 pence each;

(G) the Directors be and ate hereby authorised in accordance with Artrcle 54 of the
Company’s Articles of Association {as amended pursvant to paragraph (M)
below), to sell all the issued shares of 1/y3 pence cach temaining after the
consolidation of fractional entitlements refetred to in patagraph () above to
Warbutg Dillon Read at a price of 4.96 pence per share of 1/12 pence each;

(I the terms of the proposed contract between Warburg Dillon Read and the
Company providing for the purchase by the Company of certain of its own
shares of 1 pence and 1/15 pence each {a draft of which is produced to the
meeting and signed for the purposes of identification by the Chaitman) be and
is hereby apptoved and authotised for the purposes of section 164 of the Act
and otherwise but so that such approval and authority shall expite on 31
December 1998;

@ () following the sub-divisions and consolidations referred o in paragraph (F)
above, 2,000,000 authorised but unissued Lxisting Otdinary Shares be
forthwith sub-divided into 30,000,000 shares of 1 pence cach; and (ii) subject
to all of the shates of 1 pence each and all of the shates of 35 pence cach
arising as a result of the consolidations and sub-divisions referred to in
patagtaphs (E) and () above having been issued, and to the purchase by the
Company of all the shares to which the conteact refecred to in pamgraph (H)
above relates having been completed 2ad such shares having been cancelled,
the whole of the Company’s authorised but unissued shate capital, other than
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the 30,000,000 shates of 1 pence each referred to 1 {t) above, shall forchwith
be cancelled;

the rights and restrictions respectively attaching to the shares of 1 pence
(which shall be designated “Ordinary Shares™) and the shares of 35 pence
(which shall be designared ‘B’ Shares™) resuldng from the sub-divisions and
consolidations under paragraphs (D) to (F) above and as a xesult of patagraph
(I) above shall be a5 set out below:

(@)
0

(if)

(iit)

Income

Out of the: profits available for distribution in respect of each financial
year or other accounting period of the Company, the holders of the ‘B’
Shares shall be entitled, after the payment of any dividends due to any
holders of Preference Shates but in priority to any payment of dividend
to the holders of any Otdinaty Shates, 10 be paid 2 non-cumulative
preferential dividend (the “B Dividend”) per share at such rate (exclusive
of any associated tax credit relating thereto) as is calenlated in
accordance with sub-paragraphs (i), (i) and (iv) below on the nominal
value thereof, such dividend to be paid in arrears on { March, 1 June,
1 September and 1 Decembet in each calendar year (subject te sub-
paragraph (iv)), the first such payment to be made on 1 September 1998
(or if any such date would otherwise fall on a date which is not a
business day (as defined below) it shall be postponed to the next day
which iz a business day {(without any interest or payment in respect of
such delay)) (each a “Payment Date™),

The rate per annum of the B Dividend shall be 80% of the London
intes-bank offered rate per annum for three month deposits in Pounds
Stetling calculated as follows. Each three monthly period cnding on
1 Match, 1 June, 1 September and 1 December is called a “Calenlation
Period”. Subject to sub-paragraph {iv) below, for cach Calculation
Petiod, the rate of the B Dividend shall be 20% of the Londen inter-
bank offered rate per annum for three month deposits in Pounds
Sterling which appears on the display designated as page 3750 on the
Telerate Monitor (or such other page or service as may replace it for the
purpose of displaying London inter-bank offered rates of leading banks
for three month deposits in Pounds Stetling as determined by the
Reference Agent) at or about 11.00 am (London time) on the first day of
such Calculation Petiod.

If the offered rate so appearing is replaced by the corresponding rates of
more than one bank then sub-paragraph (if) above shall be applied, with
any necessary consequential changes, to the arthmetic mean (rounded
upward, if necessazy, to the nearest !/i¢ %) of the tates (being at least
two) which so appear, as detetmined by the Reference Agent. If for any
other reason such offered rates do not so appear, or if the relevant page
is unavailable, the Company (or its Reference Agent) will request each of
the banks whose offercd rates would have been used for the pusposes of
the relevant page (as determined by the Reference Agent) through its
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principal London office (the “Reference Banks”) to provide the
Company {or such agent) with its offered quotauon to leading banks for
three month deposits in Pounds Stetling for the Calculation Perind
concerned 1n 1.ondon at or about 11.00 am (ondon time) on the firse
date of such Caleulation Period. The mie for such Calcultion Period
shall be the arichmetie mean (rounded upward, if necessary, to the
nearest 1/1¢ %) of such quotations (or such of them, being at least two,
as arc so provided), as determined by the Reference Agent.

(v) In the cvent that the Company exercmses its rights of conversion
pursuant to parageaph {d) below, the petiod commencing i the date
following the Payment Date precediog the Conversion Date (as defined
below) or, if the Conversion Date is prior to 2 Seprember 1998, the date
following the first issue of the ‘B’ Shates and ending on such Convetsion
Date, is called the “Final Calenlation Peried” and the B Dividend in
respect of such puriod shall be paid in arrears on the final business day of
such period {the “Final Payment Date”). In respect of the Final
Calculation Petiod (if any), the rate of the B Dividend shall be caleulated
in accordance with sub-paragraphs (i) and (iif) above as if the references
therein to Calculation Period were (unless the context otherwise
requires) references to the Final Calculation Period and as if the
reference to 20% in sub-paragra~b (i) above were to A (cxpressed as a
percentage) wiere A is caloulated in accordanee with the following

formula:

Axgdx B
365

Where:

B is the number of days comprised in the Final Calculation Period
(including the Final Payinent Date),

(v) In this paragraph (J), the cxpression “business day” mcans a day upon
which Pounds Stetling may be dealt in on the London inter-bank market
and commercial banks are generally open in London and “Reference
Agent” means UBS AG or such other agent as the Company shall
appoint from time to time.

(v) Payments of B Dividends shall be made to holders on the register of
members of the Company on a date sclected by the Directors being not
less than 15 days nor more than 42 days (or, int default of selecdon by the
Directors, the date falling 15 days) prior to the relevant Payment Date.

(vi)y Theholders of the B’ Shares shall not be entided 10 any further right of
patticipation in the profits of the Company.

(802408.02)
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{vid) Subject to the pavment of the B Dividend and to the nghts awtached 10
any other shate or class of share, the holders of the Ordinary Shates shall
be entitled to be paid any funther profits of the Company available for
distributton and determined 4o be paich

(b) Capital

On a return of capital on a winding-up or otherwise (except on
redemiption ir accordance with the terms of issue of any share or
purchase by the Compuny of a share or on a capitalisation issue), any
amounts payable after the distribution in full to holders of Preference
Shares of the amount paid up or credited as paid up theteon plus a
premium of 75 pence per Prefetence Share together with a sum equal (o
any arrears ot accruals of the fixed preferential dividend calculated down
to the date of such repayment of capital shall be applied in the following
manner and priority:

()  fitst there shall be paid to each holder of the *B’ Shares, in respect of
each ‘B’ Shate held by him, the sum in pence cqual to!

BxQ+{Cx D))
365

where:
C is 80% of LIBOR (as defined below), expressed as a prrcentage; and

D is the number of days comprised in the pedod (the “Relevant Period™)
commencing on the date following the Payment Date preceding the date
of the return of capital o, if the date of the return of capital is prior to 2
September 1998, the date following the first issuc of L.e ‘B’ Sharcs and
ending on the date of such return of capital.

For these purposes, LIBOR shall mean the Tondon inter-bank offered
rate per annun for three month deposits in Pounds Sterling 1o be
determined in accordance with sub-paragraphs (2)(i) and (i) above as if
the references therein to Calculation Period were (unless the context
otherwise requires) references to the Relevant Period.

The holders of the ‘B” Shares shall not be cntitled to any further rght of
participation in the assets of the Company. if on a retumn of capilal on a
winding-up or otherwise the amounts available for payment are
insufficient to cover in full the amounts payable on the B Shares, the
holders of such shares will share rateably in the distribution of assets (if
any) ‘u proportion to the full preferential amounts to which they are
entitled;

() sccondly, there shall be paid to cach holder of Ordinary Shates, in

respect of each Ordinary Share held by him, a sum equal to the nominal
value paid up or credited as paid up on each such share after which the

(802408.03)
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holders of the Ordinary Shares shall be entided to L1000 per Ordinuey
Sharc; and

(i)  the balance, if any, of thic assets available for distribution shall be divided
between the holders of the Preference Shares, the holders of the
Ordinary Shares, the holders of deferxed shares arising out of the
conversion of Preference Shares (if any are in existence) and the holders
of the Deferred Shares (as defined in sub-patagtaph (d)()(s) below) (f
any are in exsstence) on the basis that for cvery 1 pence paid in respect
of cach Preference Share there shall be paid £1 in respect of each
Ordinary Share until # sum equal to the nominal amount paid up or
credited as paid up on each Ordinary Share ogether with the sum of
[5,000 has been paid on each Ozdinary Shase and an additional payment
of £50 has been paid on each Preference Share after which the holders
of the deferred shares arising out of any conversion of Preference Shares
(if any arc in existence) shall be entitled to the nominal capital paid up or
ctedited as paid up thercon after which the holders of the Deferred
Shates shall be entitled (o the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-paragraph (d) (i) below after
which the balance, il any, shall be divided berween the holders of the
Preference Shares and the holders of the Ordinary Sharcs on the
aforementioned basis,

{c) Voting and general meetings

(1)  The holders of the ‘B’ Shares shall not be entitled, in respect of their
holdings of such shares, to receive notice of any general meeting of the
Company of to attend, speak or vote at any such geaeral meeting unless
the business of the meeting includes the consideration of 2 regolution for
the winding-up of the Company in which case the holders of the ‘B’
Shates shall have the right to receive notice of such general meeting and
to attend such general meeting and shall be entitled to speak and vote
only on such resoludon. Whenever the holders of the ‘B’ Shares are
entiled to vote at a general meeting of the Company upon any such
resolution proposed at such genetal meeting, on & show of hands, ox on
a poll, every holder thereof who (being an individuaf) is present in
person or (being a cotporation) by tepresentative shall have such number
of votes as he would be entitled to exercise had he been the holder of
the Ordinary Shares arising if the ‘B’ Shares registeced in the name of
such holder had been converted into Ordinary Shares immediately priot
to such general meeting in accordance with paragraph (d) below.

(i) The holders of QOrdinary Shares shall be entitled, in respect of their
holdings of such shares, to receive notice of general mectings and to
attend, speak and vote at such mectings in accordance with the Articles
of Association,

(892408.03)




41L-UD-Y0O

~

(d) Conversion into Ordinaty Shares at the Company’s option

()  1fat any tme the aggregate nominal value of the ‘B* Shares in ssue is
less than [10 million, the Company may, on the giving of notice in
writing to the holders of the ‘B* Shatcs, convert all but not sotne only of
the ‘B’ Siiares then in issue into Otdinary Shares and Deferred Shares
{as defincd in sub-paragraph {(a) below) on the date speetfied in the
notice which shall not be less than 10 and not more than 42 days from
the date of such notice (the “Conversion Dae”) on the following basis
in respect of each holding of ‘B’ Shares:

() every z ‘B’ Shares held as at the opening of business on the
Conversion Date shall be consolidated into one undesignated
shate having a nominal value equivalent to (z x 35 pencc), where z
equals the highest whole number by which 35 pence divides into
the average closing matket price of an Ordinary Share as shown in
the London Stock Exchange Dally Official List for the five
business days prior to the Conversion Date, provided that no
member shall be entitled to a fraction of shate and all fractional
catitlements arising out of such consolidation (namecly, those
arising by reason of there being less than z shares, or less than =
sharcs remaining, in any holding as at the opening of business on
the Conversion Date to convert into an undesignaied share) shall
le consolidated and the share so resulting shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shazes as have
an aggregate value at the average closing matket ptice of an
Ordinary Shate as shown in the London Stock Exchange Daily
Official List for the five business days prior to the Conversion
Date as is most neatly cquivalent to but not exceeding the
aggregate nominal value of the B’ Shates so consolidated, and (2)
such number of deferred shares of /1o pence each (“Deferred
Shares”) as have an aggregate nominal value equivalent to the
difference between the nominal values in (1);

(b) the Directors shall be authotised to sell the Ordinary Shates arising
from the consolidation of fractional entitlements and sub-division
undet sub-patagraph (2) above; and

() cach undesignated sharc resulting from the consolidaton undex
sub-paragraph (a) above shall be sub-divided into one Ordinary
Share and such number of Deferred Shares as have an aggregate
nominal value equivalent to the difference between 1 pence and
the nominal value of the undesignated share,

(@ The holdets of the Deferred Shares shall not be entitled to any dividend
ot other right to participate in the profits of the Company and shall not
be entitled to receive notice of any general meeting of the Company or
to attend, speak or vote at any such meeting; and, on a return of capital
or winding up, there shall be paid to the holders of the Deferred Shares

(392403.03)
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the nommnal capital pard up or credited as pard up on such Deterred
Shares, after repayment of the capital pard up on the Ordmary Shares
and Preference Shates together with any premums and arrears or accrual
of preferential dividends thereon and the additional payment of (5,000
on each such Ordinary Shate and £50 on each such Preference Share
and repayment of the nominal eapital paid up or credited as paid up on
any deferred shares arising out of the conversion of any Preference
Shares (if any are in cxistence). "The holders of the Deferred Shares shall
not be entitled to any further right of participation in the asscts of the
Company. The Defested Shares shall not, save as is teferred to in sub-
paragraph (iv) below, be transferalile.

(i) ‘The reduction of capital paid up on the Deferred Shartes (including any
cancellaton for no consideration) and/ot the creation or issue of further
shares in the capital of the Company ranking in priority for payment of
dividends or in respect of capital or which confer on the holders voting
rights mote favourable than those confetred by the Deferred Shares shall
be deemed not to vary ot abrogate the rights attaching to the Deferred
Shares.

(iv) The consolidaton and sub-division under sub-paragraph (i) above shall
be deemed to confet irtevocable authotity on the Company at any time
thereaftet to do all or any of the following without obtaining the
sanction of the holder or holders of the Deferred Shares:

() to appoint any person to exceute, on behalf of any holder of
Deferred Shares, a transfer of all or any thereof and/or an
agreement to transfer the same (without muking any papment
therefor) to such person as the directors may detesmine (whether
or not an officer of the Company) and who is willing to accept the
samg;

(b) to purchase all or any of the same in accordance with the Act
without obtaining any further consent of the holders thereof and
in consideration of the payment to cach of the holders whose
shares are purchased an amount equal 10 one penny in respect of
all the Deferred Shares then being purchased from him ot her;

(c) for the purposes of any such purchase, to appoint any petson to
exceute on behalf of any holder of Deferved Shares a conttact fox
the sale to the Company of any such Deferred Shares held by him
ot her;

() to cancel all or any of the same so purchased in accordance with
the Act; and

(¢) pending any such transfer, purchase or cancellation, to rotain the
cettificates for all or any of the Deferred Shaves,

(89240£.03)
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(") The Deferred Shares will not be listed on any stock exchange. Upon or
after the purchase of any Deferred Shares in accordance with this
paragtaph (d), the Directors may consolidate and/or sub divide and/or
convert, and/or re-classify the authorised Deferred Share capital of the
Company cxsting Following such purchasc (A} into shares of any other
class of sharc capital into which the authorised share capital of the
Company is or may at that time e divided of a like nominal amount as
the shates of such other class and/or (B) into unclassified shazes.

(vi) The accidental omission to give notice of conversion of the ‘B” Shares
to, or the non-receipt of notice by, any person entitled to reccive notice
shall not invalidate the conversion of the ‘B’ Shares into Ordinary
Shares and Deferred Shares as referred to above,

(¢) <Class rights and gencral

() The Company may from time to dme create, allot and issue furthex
shaves, whether ranking pari pass with, in prioxity to or deferred to the
‘B’ Shares, and such creation, allottnent ot issue of any such further
shares (whether or not ranking in any respect in priority to the ‘B’
Shares and whether or not the same confer on the holders voting rights
more favourable than those conferred Ly the ‘B’ Shares) shall be
deemed not to vary the rights attaching to the ‘B* Shares for any
purpose,

(i) The reduction of capital paid up on the ‘B> Shates shall be deemed not
to vary the rights attaching to the B’ Shares, and the Company shall be
authorised at sey time to reduce its capital (subject to confirmation by
the Court and otherwise in accordance with the Act but without
obtaining the consent of the holdets of the ‘B’ Shates) by paying to the
holders of the ‘B’ Shates the preferental amounts to which they are
entitled under paragraph () () above.

(iii) Subject to the provisions of the Act the Company may purchase any
shares in the capital of the Company without the sanction by an
extraordinaty resolution passed at a separate meeting of, ot the consent
of, the holdets of the ‘B’ Shares.

(K) upon ot after the purchase of any ‘B’ Shares by the Company in accordance
with the provisions of the Act, the Directors may consolidate and/or sub-
divide and/or convert and/or re-classify the authorised ‘B’ Share capital of the
Company exisdng following such purchase (i) into shates of any other class of
shate capital into which the authorised share capital of the Company is or may
at that time be divided of a like nominal amount as the shares of such other
class and/or (i) into unclassified shates;

(1)  the terms of conversion attaching to the Preference Shares as set out in Article
3B)(2)(a) of the Articles of Association of the Company be varied such that,
following the reorganisation of the share capital of the Company referred to in

-9.
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patagraph (1) abave, each holder of Preference Shares shall have the nght to
convetr all or any part of his holding of Prefercnce Shates 1nto fully pad
Ordinary Shates of the Company at the sate of 8.28 Ordinary Shares {or every
& Preference Shares at the imes and in the mansner set out in such Article;

(M)  Article 54 of the Asticles of Association of the Company be and is hereby
amended by the nseetion of the words “save for amounts of £3.00 or less
which may be retained for the benefit of the Company,” after the words
“among the members in respect of whose shates the fractions arise” in the first
sentence thereof;

(N) the Articles of Association of the Company be and are hereby further amended
to take account of the foregoing provisions of this resolution, in the manner
sct out in the list of amendments produced to the mecting and initialled by the
Chairtman for the purposes of identification; and

(O) the Company be and is herehy generally and unconditionally authorised
putsuant to section 166 of the Act to make market purchases (within the
meaning of section 163(3) of the Act) of ‘B’ Shares of 35 pence each in the
capital of the Company (* ‘B’ Shares”) provided that:

)  the maximum number of ‘B’ Shares hereby authorised to be purchased is
124,439,162 ‘B’ Shares;

()  the minitnum price which may be paid for a ‘B’ Shage shall be not less
than nominal value of such share (exclusive of advance corporation tax
and expenses);

(iii) the maximum ptice which may be paid for & B’ Share is an amount
(exclusive of advance corporation tax and espenses) being not more than
the nominal value of such share,

and this authority shall (unless renewed, vatied or revoked by the Company)
expite on the date being fificen months from the date of the passing of this
resolution or, if earlicr, at the conclusion of the annual general meeting of the
Company to be held in 1999 save that the Company may before such expiry
make & conttact to purchase ‘B’ Shares under this autherity and may mske a
purchase of ‘B’ Shares putsuant to any such contract which purchase or
contract “vould or might be executed wholly or pattly after the cxpiration of
such authority,

.10 -
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Company Number: 61880 -

111K COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
WALKER GREENBANK P1.C
(natne changed by Special Resolution passed on 25th September 1986)

{adopted by Special Resolution passed on 15th July 1985
as altered by Special Resolution passed on 25th September 1986
and noting changes to share capital made to 24th June 1992
and as altered by Special Resolution passed on ist June 1994
and as altered by Special Resolution passed on 10¢h August 1998)

PRELIMINARY

The reguladons in Table A in the First Schedule to the Companies Act 1862 shali not
apply to the Company.

In these Ardcles, if not inconsistent with the subject or context, the words standing
in the first column of the following table shall bear the meanings set opposite them
respectively in the second column,

WORDS MEANINGS
“the Statute” means the Companics Act 1985,
“thege Articles” means these Articles of Association as from time

to titne altered by special resolution.

“the Boaxd” the Dircctors ot any of them acting as the Board
of Directors of the Company.

“the Auditors” the auditors for the time being of the Company.

“the Group” the Company and all of its Subsidiarigs for the
time being,

“Subsidiary™ a subsidiaty company withun the meaning

contained in Section 736 of the Statuiz,

“the Register” the register of members of the Company.

it
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* 3(A)

“th . Dffice” the registered office of the Company

“the Transfer Office”  the place where the Register is situate {on the time
being,

“the Scal”? the common seal of the Company.

“the United Kingdom”  Great Britain and Northern Treland.

“month” calendar montch,
“year" yeat from st January to 31st December inclusive,
“in writing” written, or produced by any visible substitute for

writing, or pardy one and partly another.
“dividend” dividend or bonus.

“Paid” paid ot credited as paid,

Wotds denoting the masculine gendet shall inchade the feminine gender; words
denoting the singular number shall include the plural number and vice veesa; words
denoting persons shall include cotporations.

"I'he expression “Sccrctary” shall include a joint, tempotary or assistant Secretary and
any person appointed by the Board to perform any of the duties of the Scerctary.

Save as aforesaid any words or exptessions defined in the Statute shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles,

All refetences in these Artcles to the Statute, to any section ot provision of the
Statute of to a:1y othet statute or statutory provision shall be deemed to include »
reference to any statutory re-enactment or modification thercof for the time being in
force.

SIHARE CAPITAL
CAPITAL

The shate capital of the Company is £43,006,569.17 divided into 85,261,802
ordinary shares of 1 pence each (“Ordinary Shares”), 984,552 enmulative
convertible redeemable preference shares of 25p each (“Convertible Preference
Shares™) and 119,736,609 B shates of 35 pence each (B Shates”);

" 3(B) The rights and privileges and limitations and restrictions attaching ¢ the

Convertible Preference Shatres are as follows:-

As amended by Resolutions passed on 30th January 1987, 11th June 1967, 3rd September 1967,
24th June 1992, 24t May 1995 and 10th August 1998,

Substituted by Spedial Resolution passed on 2%th September 1986,

TS0
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{1} Income and Capiral

()  The holders of the Converuble Preference Shares shall be entitled 1o receive aut of
the profits of the Company available for distribution and reselved to be distributed
{in prionty to any payment of dividend to the holders of any other class of shares of
the Company) a tixed cumulatve preferentinl dividend at the rate of 6.5p per share
per annum (net) such dividend to be payable half-yearly in arrcars by two equal
instalments on 2nd February, and st August in cach year, PROVIDID THAT the
first dividend will be payable on 2nd February, 1987 i respect of the period
commencing 21 days after the date on which an offer made on behall of the
company for the whole of the issued share capital of Greenbank Group Pr.C
becomes unconditional with respect to the Preference Election comprised therein
and ending on 2nd Jebruary, 1987,

() Lhe holders of the Convertible Preference Shares shall (subject to the ptovisions of
Article 3(B)(2)(c) below) be entitled on a winding up or other repayment of capital
{otherwise than on redemption of the Convertible Preforence Shares putsuant to
Article 3(B)(4) below or any other redemption of capital duly authorised pursuant to
Article 3(B)(4) below) to receive in priotity to any payment o the holders of any
other class of shares of the Company out of the assets available for distribution the
amount paid up or credited as paid up thereon plus a premivm of 75p per shate
together with 2 sum equal to any arrears or accruals of the fixed preferental dividend
caleulated down to the date of such repayment of capital and to be payable whether
or not such dividend has been declaged ot eamed. The holders of the B Shares shall
next be entided to an amount determined pursuant to Asticle 3(C)(2) below. The
holders of the Ordinary Shares shali next be entitled to a sum equal to the nominal
value paid up or credited as paid up on each such share after which the holders of
the Ordinaty Shates shall be entitled to £1,000 per Ordinaty Share. The balance, if
any, of the assets available for distribution shall be divided between the holdess of
the Convertible Preference Shates and the holders of the Ordinary Shares and the
holders of the Deferted Shates (if any are in existence) and the holdets of the B
Dcferred Shates (if any ate in existence) on the basis that for every 1p paid in respect
of cach Convertible Preference Share there shall be paid £1 in tespect of each
Ordinary Share until 2 sum equal to the nominal amount paid up ox credited as paid
up on each Ordinary Share together with the sum of £5,000 has been paid on cach
Ordinary Share and an additional payment of £50 has been paid on each Convertible
Preference Share aftex which the holdets of the Deferred Shares (if any are in
cxistence) shall be entitled to the nominal capital paid up on such Deferred Shares
pursuant to Article 3(B)(2}(h)({ii) below after which the holders of the B Deferred
Shases (if any are in existence) shall be catitled to the nominal capital paid up or
credited as paid up on such B Deferred Shares pursuant to Axticle IO (B) below
afier which the balance, if any, shall be divided between the holders of the
Convertible Preference Shares and the holders of the Ordinary Shates on the
aforementioned basis.

(c) The Convertible Preference Sharcs shall carry no further right to participate in the
profits or asscts of the Company.

{2) Conversion

(s) I cach of the years 1988 to 2005 inclusive each holder of Convertible Preference
Shares shall have the right to convert all ot any past of his holding of Convertible
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Preference Shares into fully paid Ordinary Shares of the Company at the rate of 8.28
Qrdinary Shares for every § Convertible Preference Shares and the following
provistons shall apply to such conversion:-

@

(if)

(i)

(iv)

(vii)

S0306747.08

‘The conversion rights shall be excrcisable by notice in witing to the Lompany
(a “Conversion Notice™) to be received during the month of August in any of
the years 1988 to 2005 inclusive or during such other period detenmined in
accordance with the provisions of Article 3B)(2)(a)(iv) below (each such
period being hereinafter referred 1o as a “Conversion Period” and the last day
of a Conversion Period being hereinafter referred to as a “Conversion Date™).

To be effective a Conversion Notice must be given cither by completion of the
form sct out on the reverse of the televant shate certificate ot certificates and
delivery of such certificate or certificates, or by completion and delivery of
such other form of notice as the Ditectors may approve, to the office of the
Company’s registtars during a Convetsion Period together with such other
evidence (if any) as the Directors may reasonably require to prove the title of
the person exercising the right to convert. A Conversion Notice once given
shall not be capable of being withdrawn without the consent in writing of the
Company. .

Conversion of the Convertible Preference Shates may be effected in such
manner permitted by Jaw as the Directors shall from time to time determine
and, without prejudice to the generality of the foregoing, may be effected by
the redemption at the same time of Convertible Preference Shares in
acsordance with Article 3(B)}(2}(h) below.

If, in any of the years 1988 to 2005 inclusive, the audited consolidated accounts
of the Company for the last completed financial period shall not be despatched
to the holders of the Convertible Preference Shates on or before 31st July,
then the Conversion Period shall be the period of 30 days next following the
date of despatch of such accounts.

The Company shall give to the holders of the Convertible Preference Shares
notice in writing not less than 28 nox more than 56 days por to the
commencement of the Conversion Petiod in any year reminding them of their
right to convert and stating the rate of conversion applicable and such a notice
shall give the name and address of the Company’s registears.

‘Ihe Company shall not latet than the expiration of 28 days next following the
relevant Conversion Date, despateh certificates for the Ordinary Shares
resulting from conversion and, if appropriate, certificates for any balance of
the Convertible Preference Shares rermining uncounverted to the holders
entitled thereto,

If any fractions of an Ordinary Share shall arise on conversion, the Ordinary
Shares representing such fractions will he aggregated and sold and the net
proceeds of sale will be distributed pro ratz among the persons entitled thereto
except that enttlements of less than £2 will not be so distributed but will be
retained for the benefit of the Company.
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by The fixed cumulative preferendial dividend on the Convertible Preference Shares
which are converred shall cease to accrue with effect from the last date preceding the
relevant Converston. Date on which such dividend was pavable in accordance with
Arncle 3(B)(1)a) above.

(©)  Any Ordinary Shares resulting from such conversion shall carry the right to recave
all dividends and other distributions declared, made or paid thercon by reference to a
rccord date on or after the relevant Conversion Date,

@ I

()  while any of the Convertible Preference Shares remains capable of conversion
an offer is made to the holders of the Ordinary Share capital of the Company
{or all such shareholders other than the offerot and/oz any bady corporate
controlled by the offeror and/or any persons acting in concert with the
offeror) to acquite the whole or any part of such issued Ordinary Share capital;
and

(i)  the Company becomes aware that the right to cast more than 50 pet cent of
the votes which may ordinarily be cast on a poll at a General Meeting of the
Company has ot will become vested in the offeror and/or such body corporate
ot petsons as aforesaid, the Company shall give written notice to all holders of
the Convertible Preference Shares of such vesting within 14 days of its
becoming so aware and each such holder shall be entitled within the period of
42 days from the date of such notice to convert some or ail of his Convertible
Preference Shares into fully paid Ordinary Shares on the basis set out in Article
3(B)(2)(x) above, except that the Convetsion Period shall be the said petiod of
42 days and the Conversion Date in respect of any patticular Convettible
Preference Share shall be the day on which the Company shall have received
the relevant share certificate with a duly completed Conversion Notice. At the
expitation of the said pesiod of 42 days any outstanding Convertible
Preference Shares shall cease to be capable of conversion.

(&) If, while any of the Convertible Prefesence Shares remains capable of conversion, the
Company is placed in liquidation, the Company shall forthwith give notice thereof in
writing to the holders of the Convertibie Preference Shares and each such holder
shall in respect of all or any of his Convertble Preference Shares be entitled within
42 days after the date of the resolution for winding up the Company or (as the case
may be) after the date of the Coutt Order for such winding up (either of such dates
being referred to in this Article 3(B)(2)(e) as the: “operative date”) by notice in writing
to the Company to elect to be trcated as if his conversion rights had been exercisable
and had been exercised on the day immediately preceding the operative date on the
Dyasis set out in Artcle 3(B)(2)(2) 2bove and in that event ke shall be entidled to be
paid in satisfaction of the amount due in respect of such of his Convertble
Preference Shares as are to be treated as converted 4 sum equal to the amount to
which he would have become entitled on such liquidation if he had been the holder
of the Ordinary Shares to which he would have become entitled by virtue of such
conversion together with any arrears of the fixed cumulative prefcrential dividend on
such Convertible Preference Shases caleulated 10 the last date prior to the day
immediately preceding the operative date on which such dividend was payable in
aceordance with Article 3(B)(1)(a) above. At the expiration of the said period of 42
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days anv outstanding Convertble Preference Shares shall cense to be capable of
converston.

If, while any of the Convertble Preference Shares rematns capable of conversion, the
Comnpany makes to holders of the Ordinary Share capital any 1ssue of fully paid
Ordinary Share capital pussuant to a capitalisation of profits or reserves (including
share premium account and capital redemption reserve), the couversion rare shall
with cffect immediately after the record date for such capitalisation issue be adjusted
sor that the nominal amount of Crdinary Share capital issued per £100 nominal of
Convertdble Preference Shares converted (and pro mata for any other smount of
Convertible Preference Share capital) shall be increased proportionately.

If, while any of the Convertible Preference Shates remains capable of conversion, the
Company makes any offer of Ordinary Share capital for which a listing on The Stock
Exchange is obtained by way of rights to holders of the Ordinary Shate capital {the
shares 50 oftered being hereinafter refetred to as the “new shares”) then on the
vccasion of cach such offer the conversion rate shall be adjusted so that the nominal
amount of QOrdinary Share capital to be issued per (100 nominal of Convertible
Preference Shares converted (and pro rata for any other amount of Convertble
Preference Share capital) shall be increased by an atnount equal to:-

Azl
B+C

where:

( A equals the nominal amounc (expressed in pence) of the new shaxes
(including any fraction of a new sharc) which would have been offered to a
holder of £100 nominal of Convettible Preference Shares had his conversion
rights been excrcisable and excrcised in full immediately before the cecord date
for such offer at the conversion rate then applicable;

(i) B equals the price per shere (expressed in pence) at which the new shares are
being offered to holdets of the Otdinary Share capital; and

(i) C equals the average of the middle market quotations (cxpressed Fy pence) on
The Stock Exchange (based on the Stock Bxchange Daity Ofticial List) for the
new shares nil paid during the period in which the new shares zre dealtin on
The Stock Exchange, nil paid.

Conversion of the Convertible Preference Shares may be effected in such manneras
the Board shall from dme to time determine (subjecr to the provisions of the Statute
(as amended)) and without prejudice to the generality of the foregoing may be
effected in accordance with the provisions set out below:-

()  The Directors may determine to cffect conversion by the redemption of the
Convertible Prefetence Shares at a price of 100p pex share. In the case of a
conversion cffected by means of the redemption of Convertible Prelerence
Shares the Board may cffect redemption of the relevant Convertible Preference
Shates out of profits of the Company which would otherwise be available for
dividends, nut of the proceeds of 2 fresh issue of shares made for the purpose
of such redemprion or in any other manner for the time being permitted by
faw, Tn the case of redemption out of such profits the Board shall auply the
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redempuon monies in thz name of the holder of the Converuble Preference
Shares to be converted in subscribing for the appropriste nonunal amount of
fully pard Ordinary Sharc capital at such prenuum @F any) as shall represent the
amount by which the redemption monics exceed the nominal amount of the
Ordinaty Share capital to be subscribed, In the ense of edemption outof ' e
praceeds of a fresh issue of shures the Board may arrange for the igsue of the
appropriate nominal amount of Ordinary Share capital to some person selected
by the Board on rerms that such person wilk:-

(3)  subseribe for such Ordinary Share capital at par or at such premium as
shall be necessaty to provide the tedemption monies for redemption at
the price of 100p pet shate of the relevant Convertible Preference
Shares; and

(b) renounce the allotment of such Ordinaty Share capital in favour of the
holder of the relevant Convertible Preference Shares against payment to
such subscriber by the Company of the redemption monies in respect of
the Convertible Preference Shares to be redeemed.

Any allotment of Ordinary Share capital pursuant to this Anicle 3B)(2)(h)
shall be made within 14 days of the relevant Conversion Date.

() The Directors may determine to effect the conversion by means of
cousolidation and sub-division. Consolidation and sub-division shall be
effected by consolidating the Convertible Preference Shares held by o
shateholder which are subject to s Convetsion Notice into one share {the
“Consolidated Share”’) and by sub-dividing such Consolidated Shate into
Ordinary Shares of 1 pence each on the basis of 8.28 Ordinary Shares of 1
pence 2ach for every 125 pence in the nominal value of the Consolidated Share
{and so on up to the nominal amount of the Consolidated Share). Any
fractional entitlements to Ordinary Shares shall be dealt with in accordance
with sub-parageaph 3(B)(2)(z)(vii) and the balance of the nominal amount of
the Consolidated Share shall be non-voting deferred shares (the “Deferred
Shares”) of 1 penny each having the rights sct out in paragraph 3(B)(2) (1) (iii).

(iiiy Tn the case of a conversion effected by means of consolidation and sub-
division as provided for in sub-paragraph 3(B)(2)(h)(ii), the holders of Deferred
Shates arising therefrom shall be entitled on a return of capital on winding-up
or otherwise only to repayment of the amounts paid up on such shares after
repayment of the capital paid up together with any premiuns and acrears or
accruals of preferential dividends on the Ordinary Shares, Convernble
Preference Shares or Curmulative Redeemable Preference Shares (i any ate in
existencs) and B Shares (if any are in existence) and the additiona) payment of
£5,000 on each such Oxdinaty Share and £50 on ench such Convertible
Preference or Cumulative Redeemable Preference Shate. The holders of
Deferred Sharcs shall not be entitled to any dividend nor to any rights to
patticipate in the profits or asscts of the Company nor to receive notice of or
2'tend or vote at any general meeting of the Company. Such conversion shall
he deemed o convey an irrevoeable authority on the Company at any time
thereafter to appoint any pegson to execute on behalf of the holders of
Ideferred Shares a transfer thereof to such a person es the Company may
determine as custodian and/or on the Company to purchase or cancel the
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same (10 uscordance with the Statute (as amended)) in any such case lor not
more than one penny for all the Defereed Shaces without need to obtain the
sanction of the holders thercof. Pending such tansfer and/or puichase the
Company may retain the centificate for such Deferred Shares and the Company
may at its option at any timne after the creation of the Deferred Shares redeem
all the Deferred Shares then inssue at a price not exceeding one penny for all
the Deferred Shares redeemed at any one titme upon giving the registered
sharcholders of such shares not less than 28 days’ previous notice 1n writing of
its intention so to do and fixing a time and place for the redemption, The
Deferrcd Shares will not be listed on ‘I'he Stock Exchange.

So soon as at least 90 per cent. of the Convertible Preference Shares shall have been
converted pursuant to the provisions hereof, the Company shall be entided at any
time within 30 days after the Conversion Date on which the said percentage is firse
reached to give to the holders of the Convertble Preference Shares which have not
then been converted not less than 28 days’ notice in writing of that fact and on the
date of expitation of such notice (which shall be regarded as a Conversion Date) the
holders of such Convertible Preference Shates shall be teeated as having excrcised
their conversion rights in respect of afl their Convertible Preference Shares and the
foregoing provisions heteof relating to conversion shall mutatis mutandis apply.

"The Company shall make application to the Council of The Stock Exchange for, and
use its best endeavours to obtain, not later than 14 days after the relevant Conversion
Date, the admission to the Official List of all Ordinary Shares arising from
conversion of any Convertible Preference Shares.

On the day after the last day on which any Convertible Preference Shares may be
converted any Convertible Preference Shares then unconverted shall automatically be
redesignated as Cumulative Redeemable Preference Shares of 25p each.

Voting

The Convertible Preference Shaces shall entitle the holders thereof to receive notice
of every General Meeting of the Company, but they shall only confer upon such
holders litited voting rights and shall not entitle the holders thereof to attend or
vote at any such General Mceting unless at the date of the notice convening the
meeting the dividend on such shares is six months or mote in arrear {and so that for
this purpose the dividend shall be deenied to be payable halt-yearly on the dates
mentioned in Article 3(B){(1){a) above} or unless a resolution is to be proposed at
such meeting for the winding up of the Company, the reduction of its share capiral
or any abrogation or vaciatdon of any of the rights or privileges of the holders of the
Convertible Prefetence Shares and in any such event the holders theteof shall be
enttled to attend and vore at any such Genetal Meeting and on o show of hands cach
holder of Convertible Preference Shares who (being an individual} is present in
person or (being & corporation) is present by a tepresentative shall have one vole and
on a poll each such sharcholder who is preseat in person or by proxy shall cither he
entitled to exercise the number of vetes which he would have been enditded to
exercise if all the Convertible Preference Shares held by him had been converted into
Ordinary Share capiral at the conversion rate then applicable ox, after the last
Conversion Dhate, shall be entitled to one vote per Convertible Preference Share held
by hitm.
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()  Redemption and Purchase

(1) ‘I'he Company shall (subject to the provisions of the Statute and to Article IB)(H){)
below) be entutled at any time afier the Convertible Preference Shares cease to be
capable of converson > redeem all or any (to be selected by drawings) of the
Convertible Preference Shares then renmining unconverted out of any profits of
monies of the Company which may Inwfully be applied for that purpose on the
following terms:

(®  The Company shall cause any drawing of Convertible Prefercnce Shares to be
made at the Office or at such other place and in such manner as the Directors
of the Company may determine,

(iiy Following any such drawing the Company shall give not less than three
months’ notice in writing to each of the holders of Convertible Preference
Shares any of whose shatcs ate to be redeemed of the date fixed by the
Company for redetnption of his shares (the “Redemption Date”), stating the
number of his shares due for redemprion and naming the place of payment of
the redemption monies and for delivery to the Company of the certificates
relating thereto.

(i)  Qn the Redemption Date the Company shall be entitled and bound to redeem
the Convertible Preference Sharcs in respect of which such notice has heen
given and the relevant holdets of the Convettible Preference Shares shall be
bound to deliver to the Company at the place named in the notice the
certificate or cettificates for their shares and upon such delivery and against the
receipt of the shatcholder for the redemption monies payable in respect of his
Convettible Preference Shares the Company shall pay to the shareholder the
redemption monies payable to him in respect of such redempdon.

(iv) The Company shall in the case of a redemption in full cancel the share
certificate or certificates of the shareholder concerned and in the case of 2
redempiion of part of the Convertible Preference Shares included in a
certificate or certificates cither enface a memorandum of the amount and date
of the redemption on such certificate ox cettificates or issuc to the sharcholder
a fresh certificate for the balance of the Convertible Preference Shares not
redecmed on that occasion.

(b) Subject to the provisions of the Statute the Company shall be at liberty at any time
after the Convertible Preference Shares cease to be capable of conversion to redeem
any such shares for the time being outstanding by the purchase thezeof in the market
or by tender (available to all holders alike) or by private treaty in each case at a price
not exceeding 100p per share, exclusive of any dividend accrued thexcon, stamp duty,
commission and other expenses.

(& The Company shall (subject to the provisions of the Statute) in any event redeem on
31st August, 2006 all of the Convertible Preference Shares then remaining
outstanding, out of the profits or monies of the Company which may law(ully be
applied for that putpose.

(d) If any holder of Convertible Preference Shares whose shares are liable to be
redeemed under this Article 3(BY(4) shall fall or refuse to deliver up the certificare for
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bs shares, the Company may retam the redemption monies until delivery up of the
.rtificate or of an inderonuty tn respect thereof satisfactory to the Company but shall
within seven days thercalter pay the redemption monies to such holder.

Lhete shall be pad on cach Convertible Preference Share redeened the amount paid
up or credited as pard up theteon together with a premium of 75p per shae and
together also with a sum equal 1o any arrears or accruals of the fixed cumulative
prefercndal dividend thereon ealculated down to the Redemption Date xelating to
such share and to be payable whether ot not such dividend has been declared or
earned.

Dividends shall cease to accrue as from the relevant Redemption Date on any
Convertible Preference Share due to be redecmed unless upon the presenmdon of
the cettificate rclnting thereto the Company fails 1o make payment of the monies due
on such rcdumpﬂon in which case dividends shall be deemed to have continued and
shail continne to aee we from such Redempdon Dare to the date of payment.

The receipt of the registered holder for the time being of any Convertible Preference
Shares ot in the case of joint registered holdess the receipt of any of them for the
monies payable on redemption thereof shall constitute an absolute discharge to the
Company in respect thereof,

Restrictions on the Company

The following shall be deemed to be a variation of the rights attached to the
Convertible Preference Shares and, notwithstanding any provisions in the Compa ny's
Articles of Association, shall be prohibited except with the consent or sanction of the
holderss of the Convertible Preference Shates given in accordance with the provisions
of Article 4 below:-

{a}  the alteration of Asticle 4 (regarding vatiation of rights);

(b)  any infringement of the litmit on borrowings contained in Article 93 below or
the alteration of Article 93;

(c)  the creation or issuc of any further shares ranking as regards participation in
the profits or asscts of the Company in priority to the Convertible Prefesence
Shares ot the grant by the Company of any rights to subscribe for, orto
convere shares or other securities into, share capml ranking in priority to the
Convertible Preference Shares as regards participation in the profits or assets
of the Company;

(d) solou, as any Convertible Preference Shares remain capable of conversion:-

i)  the passing of any resolution whereby the rights attached to the Ordinary
Share capital of the Company shall be varied or modified or whereby the
Company’s share capital or any uncalled liability thereon or the amount
for the tine being standing to the credit of its share premium account
shall be reduced in any manner for which the consent of the Court
would be required;
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(iif)
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(D)

(v

{viit)

)

the mahtng by the Company of any offer or invitation to the holders of
the Ordinary Shate capital of the Company by reference to a record date
during a Conversion Penod;

withuut prejudice to sub-patagraph (i) above, the malung by the
Company of any offer ot invitation by way of nghts or otherwisc (not
falling within Article 3[B)(2)() above) to the holders of the Ordinary
Share capital of the Company unless the Company procurcs that there is
made a ltke offer or invitation at the same dme ro each holder of
Convertible Preference Shares as if his conversion rights had been
excrcisable and exercised in full on the record date for such offer or
invitation;

any change in the accounting reference date of the Company for the
purpose of the Statute from a datc falling withia 4 days of 31st Janunry
or 31st December;

the applicadon by the Company by way of capitalisation of any protits ox
reserves (including share premium account and capital redemption
reservc) of any sums in or towards paying up any shate capiral (whether
issued ot unissucd) of any debenture or debenture stock (whether
secured or unsceuted) except by way of a capitalisation issue made only
to holdets of the Ordinary Share eapital in the form of fully paid
Ordinary Shares;

the creation or issue by the Company, or the agreement by the Company
to create or issr.¢, any rclevant shares (as defined by Secton 80 of the
Statute) which are not in all respects uniform with the Ordinary Share
capiral of the Company then in issue or with the Convertible Preference
Shares then in issue save:

(@) s to the date from which such shares shall rank for dividend;

(b}  as 1o restriction on voting rights;

(€ for relevant shares issued pursuant to an offer ot invitation
extended 1o the holders of the Convertible Preference Shares
pursuant to Asticle 3(B)(5)(d)(ii) above; or

(d) for relevant shares issued to employces of the Company ot its
subsidiaties pursuant to any scheme from dme to time approved

by the Company in general meeting;

the declration or payment by the Company of any dividend on the
Qtdinary Share capital of the Company in respect of any financial year
by reference to a xecord date prior to the Conversion Date in chat
financial year;

any redemption o purchase by the Company of any past of its share
capital other than on redemption of the Convertible Preference Shazes;

the passing of any resolution to wind-up the Company; and
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(v}  the doing of any act or thing by the Company resulting 1n an adjustment
of the conversion rate if i consequence such rate would wvolve the
wssue of more than 15p nomumal of Ordmnary Shate capital tor every 15p
nomumal of Converuble Preference Shares converted.

(0) Documents

While any of the Convertible Preference Shares remains capable of conversion, the
Company shall send to the holders of the Convertible Preference Shares w copy of

every document sent to the holders of Ordinary Shares at the same time as it is sent
to such holders.

13(C) The rights and privileges and limitations and restrictions attaching to the B Shares are
as follows:

(1) Income

®

®)

(c)

Out of the profits available for distribution in respect of each financial year or
othet accounting period of the Company, the holders of the D Shates shall be
entitled, after the payment of any dividends due to any holders of Convertible
Preference Shares but in priority to any payment of dividend to the holdess of
any Ordinary Shares, to be paid 2 non-cumulative preferential dividend (the “B
Dividend”) pex share at such rate (exclusive of any associated tax credit telating
thercto) as is calculated in accordance with Articles 3(C)(1)(B), (¢) and (d)
below on the nominal value thercof, such dividend to be paid in arrears on 1
Mareh, 1 June, 1 September and 1 December in each calendar year (subject to
Acticle 3{C){(1)(d)), the first such payment to be made on 1 September 1998 (or
if any such date would otherwise fall on 2 date which is nor a business day (as
defined below) it shall be postponed to the next day which is a business day
(without any interest or payment in respect of such delay)) (each a “Payment
Date”).

The rate per annum of the B Dividend shall be 80% of the London inter-bank
offered rate per annum for three month deposits in Pounds Sterling calculated
as follows. }ach three monthly period ending on 1 Murch, 1 June, 1
September and 1 December is called a “Calculation Period”. Subject to Ardcle
3(C)(1)(d)) below, for each Caleulation Period, the rate of the B Dividend shall
be 20% of the London inter-bank offered rate per annum for three month
deposits in Pounds Sterling which appears on thr display designated as pege
3750 on the Telerate Monitor (ot such other page or sexvice as may replace it
for the purpose of displaying London inter-bank offered rates of leading banks
for three month deposits in Pounds Sterling as determined by the Reference
Agent) at or about 11:00am (London dme) on the first day of such Calculaton
Period. ~

If the offered xate so appearing is replaced by the cotresponding rates of moze
than one bank then Articles 3{C}1){b) above shell be applied, with any
nccessary consequential changes, to the atthmetic mean (rounded upward, if
necessary, to the ncarest ¥16%) of the rates (being at least two) which so
appear, as determined by the Reference Agent. Tf for any other reason such

! substistuted by Special Recolution passed on 10 August 1998
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offcred rates do not so appear, or if the relevant page is unavailable, the
Company {or its Relerence Apent) will request each of the banks whose
oftered rates would have been used for the purposes of the relevant page (as
determined by the Reference Agent) through its principal Loiidon office (the
“Reference Banks”) to provide the Company (or such agent) with its offered
guotation to leading banks for three month deposits 1n Pounds Stething for the
Caleulation Period concerned in London at or about 11:00am (l.ondon time)
on the first date of such Calculation Period, The rate for such Calenlation
Period shall be the arithmetic mean (rounded upward, if necessary, to the
neatest ¥16%) of such quotations {or such of them, being at least two, as aze so
provided), as determined by the Reference Agent,

In the event that the Company cxercises its dghts of conversion pussuant to
Article 3(C)(4) below, the period commencing on the date following the
Payment Date preceding the B Conversion Date (as defined below) wr, if the B
Conversion Date is prior to 2 September 1998, the date following the first
issue of the B Shares and ending on such B Conversion Date, is called the
“I'inal Calculation Period” and the B Dividend in respect of such period shall
e paid in arrears on the final business day of such petiod (the “Final Payment
Dae™). In respect of the Final Caleulation Petiod (if any), the rate of the B
Dividend shall be caleulated in accordance with Articles 3(C)(1)(b) and (<)
above as if the refetences therein to Caleulation Period were (unless the
context otherwise requires) references to the Final Caleulation Period and as if
the reference to 20% in Article 3(C)(1)(b) above were to A (expressed as a
percentage) where A is caleulated in accordance with the following formula:

A=80x1,
365

Where:

B is the number of days comprised in the Final Calenlation Period (inchuding
the Final Payment Daice).

Tn this Artcle 3(C), the expression “business day” means a day upon which
Pounds Sterling may be dealt in on the London inter-bank market and
comnercial banks are generally open in London and “Reference Agent” means
UBS AG ot such other agent as the Company shall appoint from time o dme.

Payments of B Dividends shall be made to holders on the register of members
of the Company on a date selected by the directors being not less than 15 days
nor more than 42 days (or, in default of selection by the directors, the date
falling 15 days) prior to the relevant Payment Date.

The bolders of the B Shares shall not be entitled to any fusther right of
patticipation in the profits of the Company.

Subject to the payment of the B Dividend and to the rights attached to any
other share or class of share, the holders of the Ordinary Shares shall be
entitled to be paid any further profits of the Company available for distribution
and determined ro be paid,

13




() Capital

fa

On a retum of capital on a winding-up or othecwise (except on redempuon in
accoraance with the terms of tsue of any share or purchase by the Company
of a shate or on a capraiisation 1ssuc), after the distrbution 1n full to the
holders of Convertible Preference Shates of the amount paid up or credited as
paid up theeeon plus a premium of 75p per Convertible Preference Share
rogether with a sum equal 10 any arrears or accruals of the fixed cumniative
preferental dividend calculated down to the date of such repayment of capital,
there shall be paid to cach f:older of the B Shares, in respect of each B Share
held by him, the sum in pence equal to:

D
35 %+ (Cxs))
whete:
C is 80% of LIBOR (as defined below), expressed as a percentage and

D is the numbet of days comprised in the period (the “Relevant Period”)
comtnencing on the date following the Payment Date preceding the date of the
retuen of capital or, if the date of the retun of capital is prior to 2 September
1998, the date following the first issuc of the B Shares and ending on the date
of such retuen of capital,

For these purposes, LIBOR shall mean the London inter-hank offered rate per
annum for three month deposits in Pounds Sterling to be determined in
accordance with Articles 3(C){1)(b) and (c) above s if the references therein to
Calculation Period were (unless the context otherwise requires) references to
the Relevant Period.

The holders of the B Shares shall not be cntitled to any further foht of
participation in the assets of the Company. If on a return of capital an 2
winding-up or otk~rwise the amounts available for payment are insufficient to
cover in full the ., ,ounts payable on the B Shares, the holders of such shares
will shate rateabl  in the distdbution of assets (if any) in propottion to the full
preferential amounts to which they aze entitled.

(3) Voting and General Mcetings

(a)

374708

The halders of the B Shares shall not be entitled, in respect of their holdings of
such shares, to receive notice of any general meeting of the Company cr to
attend, speak ot vote at any such general meeting unless the business of the
meeting includes the consideration of a resolution for the winding-up of the
Company in which case the holders of the B Shares shall have the right to
receive notice of such general mecting and ¢ attend such geneeal mecting and
shall be catitled to speak and votc only on such scsolution. Whenever the
holders of the B Shares are entitled to vote at a gencral meeting of the
Company upen any such resolution proposed at such general meeting, on 2
show of hands, or on a poll, every holder thereof who (being an individual) is
present in person ot (being a corporation) by representative shall have such
number of votes as he would be entitled to exercise had he been the holder of
the Ordinary Shares arising if the B Shares registered in the name of such
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holder had been converted mto Ordinary Shares immediately prioe to such
peneral meeting 1 accordance with Article 3(CH(H).

(B 1heholders of Ordinary Shares shall be entitled, in respeet of their holdings of
such shates, o receive notice of general meetings and to attend, speak and
vote at such meetings in accordance with these Articles of Association.

(9  Conversion into Ordinacy Shares at the Company’s Option

{a) If at any timc the aggregate nominal value of the B Shares in issue is less than
£10 mullion, the Company may, on the giving of notice in writing to the
holders of the B Shares, convert all but not some only of the B Shares then in
issue into Ordinary Shares and B Deferred Shares (as defined in Auticle
3(CHA))(E) below) on the date specified in the notice which shall not be less
than 10 and not mote than 42 days from the date of such notice {the “B
Conversion Date”) on the following basis in respect of cach holding of I
Shates:

()  every z B Shares held as ac the opening of business on the B Conversion
Date shall be consolidated into one undesignated share having a nominal
value equivalent to (z x 35 pence), where z equals the highest whole
number by which 35 pence divides into the avemge closing maxket price
of an Ordinary Share as shown in the London Stock Exchange Daily
Official List for the five business days prior to the D Conversion Date,
provided that no member shall be cntitled to a fraction of a sharc and all
fractional entilements atising out of such consolidation (namely, those
arising by reason of there being less than z shares, or less than z shares
remaining, in any holding as at the opening of business on the B
Conversion Date to convert into an undesignated share) shali be
consolidated and the share so resuling shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shares as have an
aggregate value at the average closing market price of an Osdinary Share
as shown in the London Stock Exchange Daily « Hficial List for the five
business days prior to the B Conversion Tate as is most nearly
equivalent to but not exceeding the aggregate nominal value of the B
Shares so consolidated, and (2) such number of deferted shares of Vi
pence each (“B Deferred Shares”) as have an aggregate nominal value
equivalent to the difference between the nominal values in (3);

() the directors shall he authensed to scll the Ordinary Shares arising from
the consolidation of fractional entifemcots and sub-division under

Atticle 3(CY(4) @) above; and

(i) each undesipnated share resulting fromn the consolidation under Article
3(Cy(@)(a)(@) above shall be sub-divided into onc Ordinary Share and
such number of B Defetred Shares as have an aggregate nominal value
equivalent to the difference between 1 pence and the nominal value of
the undesignated share,

() The holders of the B Deferred Shares shall not be entitled to any dividend or
other right to participate in the profits of the Company and shall not be
enrited to receive notice of any general meeting of the Company ot to attend,
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speak or vote at any such meeting; and, un a seturn of capital or winding-up,
there shall be paid to the holders of the B Deferred Shares the nominst capiral
patd up or credited as paud up on such B Deferred Shares, alier repayment of
the caputal paid up on the Ordinary Shares and Convertible Preference Shares
together with any premiums and arrears or accrvals of preferential dividends
thereon and the addidonal payment of £5,000 on each such Ordinary Sharc
and £50 on each such Convertible Preference Shate and the repayment of the
capital paid up on the Deferred Shares (if any arc in existence). The holders of
the 8 Deferred Shares shall not be catitled to any further right of participation
in the assets of the Company, The B Deferred Shares shall not, save as is
reterred to in Article 3(C)(4)(d) below, be tansferable.

(¢)  The reduction of capital paid up on the B Deferred Shates (including any
cancelladon for no consideration) and/or the creation or issuc of further
shares in the capital of the Company ranking in priority for payment of
dividend or in respect of capital or which confer on the holders voting rights
more favourable than those conferred by the B Deferred Shares shall be
deemed not to vary or abrugate the rights auaching to the B Deferred Shares.

(d) The consolidadon and sub-division under Article 3(C)(4){n) above shall be
deemed to confer irrevocable authority on the Company at any titne thereafter
1o do all or any of the following without obtaining the sanction of the holder
ot holders of the B Defetted Shares:

() to appoint any person to exccute, on behalf of any holder of B Deferred
Shates, a transfer of all or any thereof and/or an agreement to transfer
the same (without making any payment therefor) to such petson as the
directors may determine (whether or not an officer of the Company} and
who i willing to accept the same;

(i) to purchase all or any of the same in accordance with the Act without
obtaining any further consent of the holders thereof and in consideration
of the payment to cach of the holders whose shares are purchased an
amount equal (0 one penny in respect of all the B Deferred Shates then
leing purchased from. him ox her;

(i) for the purposes of any such purchase, to appoint any petson to exccute
on behalf of any holder of B Deferred Shates a coutiact for the sake to
the Company of any such B Deferred Shares held by him or her;

(tv)  to cance] all or any of the same so purchased in secordance with the Act;

and

(v) pending a2ny such transfer, purchase or cancellation, to retain the
certificates for all or any of the B Deferred Shares.

(e} The B Deferred Shares will not be listed on any stock exchange. Upon or after
the purchase of any B Deferred Shates in accordance with this Article 3(C)(4),
the dircctors may censolidate and/or sub-divide and/or convert, and/or re-
classify the authorised B Deferred Shate capital of the Company existing
following such purchase (A) into shares of any othex class of share capital into
which the authorised share capital of the Company is or may at that time be
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divided of a like nominal amount as the shares of such other elass and/or (B)
inwr unclassified shares,

The accidental omussion to give nouce of conversion of the B Shares to, or the
non receipt of notice by, any person entitled to reccive notice shall not
wnvalidate the conversion of the B Shates into Ovdinary Shares and B Deferred
Shares as refesred to above,

() Class Rights and General

®

(b)

©

‘The Company may from time to time create, allot and issue further shates,
whether ranking pari passu with, in priority to or defetred to the I3 Shares, and
such creation, allotment or issue of any such further shares (whether or not
ranking in any respect in priority to the B Shares and whether or not the same
confer on the holders voting rights more favourable than those conferred by
the B Shares) shall be deemed not to vary the rights ataching to the B Shares

for any purpose.

The teduction of capital paid up on the B Shares shall be deemed not to vary
the rights attaching to the B Shates, and the Company shall be authorised at
any time to teduce its capital (subject to conficmation by the Courtt and
otherwise in accordance with the Act bue without obraining the consent of the
holders of the B Shares) by paying to the holders of the B Shares the
preferential amounts to which they are cntitled under Article 3(C)(2).

Subject to the provisions of the Act the Company may purchase any shares in

the capital of the Company without the sanction by an extraordinary resolution
passed at a sepatate meeting of, or the conseat of, the holders of the I3 Shares.

VARIATION OF RIGHTS

4. Whenever the capital of the Company is divided into different classes of shares, the
rghts attached to any class may (unless otherwise provided by the terms of issue of
the shares of that class) be vatied ot abrogated, whether or not the Company is being
wound up, cither with the consent in writing of the holders of three-fourths of the
issued shares of the class or with the sanction of an extraordinary resolution passed
at 2 separate meeting of such halders (but not otherwise). All the provisions of these
Articles relating to general meetings of the Company or to the proceedings thereat
shall, mutads mutandis, apply to every such separate meeting except that:-

(1)

03004701

the necessary quorum shall be two petsons at least holding or represeating by
proxy one-third in nominal amount of the issucd shares of the class or, at any
adjoumed mecting of such holders, the member or nuembers who ace present
in petson ot by proxy, whatever his ot their holdings; and

the holders of shates of the class shall, on a poll, have one vote in respect of
evety shate of the class held by them respectively.
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‘I'he special nights conferr=d upon the holdets of any shares ot class of shares shall,
unless otherwise provided, be deemied to be varied by a reduction of capital paid up
on the shares but shall not be deemed 10 be varied by the creation or issue of further
shares ranking past passu therewith or subsequent thereto. The special rights
conferred on the holders of ordinaty shares shall be deemed not to be varied by the
creation or issue of any further shares ranking in priority thereto nor shall any
consent in writing not sy sanction of the holders of ordinary shares he required
under the foregoing Article t any variation ot abrogation effected by a resolution on
which only the holders of ordinary shares are cntitled to vote.

SHARES

6. Without prejudice to any special rights previously conferted on the holders of any
existing shares ot class of shares, any share may be issued with such preferred,
defecred, or other special rights oz such restrictions, whethet in regard to dividend,
voting, return of capital ox otherwise as the Company may from time to time by
oxdinary resolution determine.

7. Subject to the Statute and to any resolution of the Company in general mecting, all
unissucd shates of the Company shall be at the disposal of the Board who may allot,
grant options over ox otherwise dispose of them to such pezsons, on such terms and
al such times as it may think fit.

a8 (1) TheBoadis authorised for the purposes of Section 80 of the Statute to allot
(in addition to allotments in pursuance of any cmployecs’ shate scheme) any
shares of the Company, and rights to subscribe for or convett any security into
shares of the Company, up to an aggregate nominal value of £145,080 share
capital. This authority shall cxpire on the fifth anniversary of the date of
adoption of these Asticles but may from time to time be revoked, vasied or
renewed (subject to the Statutey by ordinaty resolution of the Compauy. The
Board may make any offer or agreement during the continuance of this
authority (as originally granted or from time to time renewed) which would or
might requitc shares to be aliowted after its expiry-

(2) ‘TheBoard is, at any time while it is authorised to ailot ordinary shares under
Setion 80 of the Statute, hereby empowered:-

(a)  to make any rights jssue of ordinaty shares, ot of any rights 1o
subscribe for of convert any security into ordinary shares, on terms that
notwithstanding Scction 89(1) of the Statute the entitlements of
meinbers whose registered addresses are in such countrics outside the
United Kingdom as the Board may determine, together with any
ordinary shares representing fractional entitlements, may be sold for
the benefit of the person entitled theteto to such persons and on such
terms as the Board may think fit; and

(b)  toallot or grant for cash ordinary shares or rights to subscrbe for or
convest any sccutities into ordinary shares up to £75,000 nominat
ordinary share capital to such persons and on such terms as the Board
thinks fit and as if the said Section 89(1) did not apply to any such
allotment or grant; the power conferred by this paragraph (2)(b) shall
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10.

11.

12.

13.

expire on the dare of the annual general meeung next following the
date of adoption of these Articles, but the Board may make any ofler
or agreement during the continuance ot tlus power {as originally
granted or as from time t0 time renewed) which would or mught
require ordinary shares to be allotced after its expiry,

L'he powers conferred by this paragraph (2) may from time to time be revoked,
varied or renewed by special resolution of the Con-pany.

Subject to the Statute, the Company may by special resotution create and sanction
the issue of shates which ate, or at the option of the Company ate to be liable, to be
redeemed. 'The speciat resolution sanctioning any such issue shall alse make such
alterations to these Articles as may be necessaxy t0 gpecify the terms on which and
the manner in which any such shares shall be redeemed.

(1) Subject to the Statute, the Company is authotised 1o purchase its own shares
(including any redecmable shazes).

() In the case of the putchase of redeesable shates the maximum price payable
shall not exceed cither:-

(a)  in the case of a purchasc by means of an offer made available for
acceprance by sharcholders gencrally (a “purchase by tender™) the
average of the middle market quotations taken from the Stock Fxchange
Official List on each of the 10 business days prior to the date of the
purchase of,

(b) in the case of a purchase through the Stock Exchange other than a
purchase by tender, the market price of the time of purchase, or 105% of
the average of the said quotations for cach of the 10 business days
preceding the date of purchase, whichevet is the lesser.

(3) In the case of 2 purchase by tender of redeemable shates, the tendet shall be
available to all holders of the relevant class of shares on similar terms.

Pursuant to the Statute, the Board shall transfer to share premium account ok to
capital redemption teserve (as the case may be) sums equal to the amount ot value of
the premiums at which any shares of the Company may be issued or equal to the
nominal value of any share capital of the Company which may be purchased or
redeemed.

The Company may exercise the powers of paying comtnissions conferred by the
Seatute to the full extent thereby permitted. Subject to the Statute, any such
commission may be satisfied by the payment. of cash ot the allotment of fully or
paily paid shares in the Company or patdy in one way and partly in the other. The
Company may also on any issue of shates pay such brokerage as may be lawful.

Tixeept as required by law, no petson snall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or be compelled in
any way 10 recognise any cquitable, contingent, futurc or partial interest in any shaze
oz any interest in any {ractional patt of & shate ot (except only as by these Anticles o
by law otherwise provided) any other right in respect of any share except an absolute
right to the entirety thereof in the tepistered holder.
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CERTIFICATES

{4,  Every pecson whose name 15 entered as 2 member in the Register (other than a stock
exchange nominee as defined in Section 185(4) of the Statute vnless he shall vo
tequest) shall be entitled without payment to reccive one certificate for all his shares
of any one class., Shares of different classes may not be included in the same
certificate. 1n the case of a share held jointly by several peesons, the Company shall
not be bound to ssue more than one certificate for each class of shates so held and
delivery of a certificate to one of sevesal joint holders shall be deemed sufficient
delivery to all

(5. Tvery certilicate shall be issued under the Seal or under any official scal kept by the
Company by virtue of Section 40 of the Statutc and shall specify the shaces to which
it relates and the amount paid up thercon.

16. Where a momber has tansferred patt only of the shares comprised in his holding, he
shatl be entitled to a cettificate for the balance without charge.

17.  Ifa shate cortificate is worn out, defaced, lost, stolen or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity with or without security and
otherwise as the Board requires. In the case of loss, theft or destruction, the person
to whom the new certificate is issucd may be required to pay 0 the Company any
exceptional out of pocket expenscs incidental to the investigation of evidence of Joss,
theft or destruction and the preparation of the requisite form of indemnity.

CALLS ON SHARES

18. Subjeet ko any terms upon which any shares may bave been issued, the Board may
from time to time make calls upon the members in respect of any moneys unpaid on
theix shates (whether on account of the nominal amount of the shares or by way of
prerium); provided that (subject as aforesaid) at least fourteen days’ notice shall be
given of every call specifying the time or tites and place of payment. A call may be
wholly or in part revoked or the time fired for its payment postponed by the Board.
A member shall remain liable jointly and severally with the successors in tide to his
shares for calls made upon him notwithstanding the subsequent transfer of the shares
in respect whereof the eall was made.

19. A call shall be deemed to have been made at the time when the resoluton of the
Board authoxising the call was passed, and imay be made payable by instalments.

20, Tiach member sha'l pay to the Company, at the time and place of payment specified
in the natice of the call, the amount catled on his shates. The jvint holders of a shate
shall be jointy and severally liable to pay ali calls in respect thereof,

21.  If a sum called in respect of a share is not paid before or on the day appointed for
payment, the per¢on from whom the sum is duc shall pay interest on the sum from
the day apponted for payment o the time of actual payment at such rate as the
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Board deternunes, but the Board shall be at liberty to waive payment of sich interest
wholly or i part.

22 Any sum which by the terms of issue of a shate beeomes payable on allotment or at
any fis.ed date, whether on account of the nominal value of the share or by way of
premtum, shall for ell the purposes of these Articles be deemed to be a call duly
made and payable on the date on which, by the terms of issue, the same becomes
payable, In casc of non-payment all the relevant provisions of these Articles as to
payment of interests forfeitute or otherwise shall apply as if such sum had become
payable by virue of # call duly made and notified.

23.  The Board may make arrangements on the issue of shares for a difference between
the holders as to the atount of calls to be paid and the times of payment.

24, The Board may. if it thinks fit, receive from any membex willing to advance the same,
all or any part of the moneys uncalled and unpaid upon any shares held by him, and
may pay upon all or any of the moneys 30 advanced (until the same would but for
such advance become presently payable) interest at such sate (unless the Company in
genetal meeting shall otherwise dircct) as may be agreed between the Board and such
member.

LIEN ON SHARES

25. The Company shall have a fist and paramount licn: on every share (not being a fully
paid share) for all moneys (whether ptesently payable ox not) called or payable at a
fixed time in respect of such share; but the Boatd may at any titme declare any share
to be wholly or in patt exempt from the provisions of this Acticle. The Company’s
Jien on  share shall extend to all dividends and othex moncys payable thereon.

26,  The Company may sell, on such terms and in such manner a3 the Board thinks fit,
any shates on which the Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is preseatly payable, nox untl the expiration of
fourteen days after a notice in writing, stating and demanding payment of the sum
presendy payable, and stating the intention to sell in defauit, shall have been given to
the registered holder for the time being of the share, or the person entitled to the
share by reason of death bankruptey or otherwize by operation of law.

27.  The net proceeds of such sale, alter payment of the costs, shall be applied in. or
rowatds payment or satisfaction of the debt or liability in respect of which the lien
exists, so far as the same is presently payable and any residue shall {upon surrender to
the Company for cancellation of the certificate for the shares sold and subject to a
like Lien for debts or liabilitics not presently payable as existed upon the shares priox
10 the sale) be paid to the petson entitled to the shates at the time of the sale. To
give effect to any such sale the Board may authorise some person to transfer the
shares sold to, ot in accordance with the ditections of, the purchaser, The dtle of the
tansferee to the shates shall not be affected by any irregularity i the proceedings in
reference to the sale.
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TORFEITURE AND SURRENDER OF SHARES

28, 1t a member fails to pay the whole or any part of any call or instalment of a call on
the day appomted for payment, the Bua rd may, at any e thereaftex during such
time as any part of such call or instalment remains unpaid, serve a potice on lum
requiring paynent of so much of the cal’ or instalment as is unpaid, together with
any acerued interest and any costs charges and expenses incurred by the Company by
reason of such non-payment.

29 ‘I'he notice shall name a further day and time (not being less than fourteen days from
the date of service of the notice) on or before which, and the place where, the
payment required by the notice is to be made, and shall state that in the event of
non-payment on or before the time and at the place specified, the shares on which
the call was made will be liable to be forfeited,

30, If the requirements of any such notice ate not complied with, any shate in respect of
which such notice has been given may, at any time thereafter, before the payments
required by the notice have been made, be forfeited by a resolution of the Board to
that effect. Such forfeiture shall include ali dividends declared in respect of the
forfeited shares and not actually paid before forfeiture. The Toard may accepta
surrender of any share liable to be forfeited hereunder upon such terms and
conditions as may he agreed and, subject to such terms and condidons, a surrendered
share shall be treated as if it hud been forfeited.

31.  Subject to the Statute, a forfeited share may be sold, re-allotted ot otherwise disposed
of upon such terms and in such manner as the Board thinks fit and at any time
before a sale, re-allotment ot disposal, the forfeiture may be cancelled on such terms
as the Board thinks fit. The Board may autkorise some person (o exccute ihe
wansfer of a fotfeited sharc.

32, A member whose shates have been forfeited shall cease to be a member in zespect of
the forfeited shares and shall surrender to the Company for cancellation the
certificate for the shares forfeited, but shall, not withstanding the forfeiture, remain
liable to pay to the Company all moneys which at the date of forfeiture wete then
payablc by him to the Company in xcspect of the shares, with interest thercon at such
rate 2s the Board shall think fit from the date of forfeirure undl payment; but the
Board may in its absolute discretion waive payment of such interest cither wholly or
in pact and the Board may enforce payment without any allowance for the value of
the shaxes at the time of forfeiture.

33, A statutory declaration in writing that the declarant is one of the Dircctots or the
Secretary, and that a share has been duly forfeited o sold to satsfy 2 lien of the
Company on the date stated in the declaration, shall be conclusive evidence of such
facts as against 2ll persons claiming to be entitled to the shate. Aftera person shall
have been registered as the holder of the sharc sold, re-allotted or disposed of, bis
atle to the shate shall not be affected by any irregularity or ivalidity in the
proceedings in reference to the forfeiture, sale, re-allotment ot disposal of the share.
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TRANSFER OF SHARES

34, Al ransters of shares shall be effected by transfer in writing in any usual or common
form or in any othet form approved by the Board.

35 "the instument of wansfer of a shaze shall be erecuted by or on behalf of the
wrarsferor and (in the case of a partly pud share) by ot on behalf of the uansferce,
The transteror shall be deemed to remain the holder of the share until the nume of
the transferec is entered in the Register in respect thereof,

36, The Board may in its absolute discretion refuse to register any instrument of transfer
of, or which includes, shares which are not fully paid but shall not be bound to
specify the grounds upon which such repistratior ‘s refused.

37, The Board may also refuse to register any instrument of transfer of shares unlesyi-

(1)  the instrument of transfer is duly stamped, is lodged at the Office or at such
other place as the Bourd may appoint and is accompanied by the certificate of
the shates to which it relates, and such other evidence as the Board may
reasonably requite to show the right of the wansferor to make the wansfer;

{2)  the instrument of transfer is in respect of only one class of share; and

(3)  in the casc of a transfer to joint holders, they do not exceed four in number.
38.  Allinsuuments of transfer which are registered may be retained by the Company.

39.  If the Board refuses to register a transfer, it shall give notice of such tefusal to the
transferce within two months after the date on which the transfer was lodged for
registration.

40, The registration of transfers of shares, or of any class of shares, may be suspended
and the Register closed at such times and for such periods as the Board may from
time to time determine, provided that it shall not be closed for more than thirty days
in any year.

41, No fee shall be chatged for the registration of any instrument of transfer, probate,
letters of administration, certificate of martiage or death, power of attomey or other
document relating to or affecting the tide to any share or for making any entry in the
Regrister affecting the dile to any share.

42, (1) Tushall conclusively be presumed in favour of the Company that every entry on
the Register purporting to have been made on the basis of an instrument of
transfer or other document destroyed by the Company was duly and properly
made and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, and that every share
certificate so destroyed was a vaiid and effective centificate duly and properly
cancelled and thar every other document mentioned below so destroyed was a
valid and effective document in accordance with the recorded pardceulars
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rherenf in the books and records of the Company and that every paid dwidend
warrant and cheque so destroyed was duly paid; provided always that:

(@) Six years shall have clapsed simce the date of regstraion of the relevant
instrument of transfer of shares and two years shall have elapsed since
the date of recording of the relevant dividend neardate or notification of
change of name or address and one year shall have clapsed since the
recorded date of payment of the relevant dividend cheque or
cancellation of the relevant cancelled shate cextificate;

()  the Company is not shown to have destroyed a document in bad faith or
with actual notice of any claim (tegardless of the pardes thereto) to
which the document might be relevant.

(%) The Company shall be entitled to destroy any such document after the relevant
period referred (o above but nothing hercin contained shall be construed as
imposing upon the Company any duty to retain any document for such period.

TRANSMISSION OF SHARES

43,  In the case of the death of a member, the survivor or survivors where the deceased
was a joint holder, and the executors or administeators of the deceased where he was
a sole or only surviving holder, shall be the only pessons recognised by the Company
as having any titlc to his shates, but nothing hercin contained shall release the estace
of a deceased joint holder from any liability in respect of any share jointly held by
him.

44. Any person becoming entitled to a share in consequence of the death or bankruptcy
of 2 member ot otherwise by operation of Iaw may, upon such evidence as to his dtle
being produced as may be propetly required by the Board and subject as hereinaflier
provided, elect cither to be registexed himself as holdes of the share or to have some
person nominated by him registexed as the transferec thereof.

45, If the person so becoming entitled shall elect (o be repistered hitself, he shall deliver
ot send to the Company a notice in writing signed by him stating that he so elects. 1f
he shall elect to have another pexsor registered he shall testify his election by
executing a transfer of such share to that person. All the provisions of these Articles
relating to the tight to transfer and the registration of transfers of shares shall apply
to any such notice or transfer as if the death ot bankruptey of the member or other
event giving rise to the entitfement had not occurred and the notice ot transfer were
2 tansfer executed by that member.

46,  Subject to any other provisions of these Arricies, 2 person becoming entitled to a
share in consequence of the death or bankruptcy of a member or otherwise by
operation of law shall be cntitled to receive, and may give a discharge for all
dividends and other moneys payable in tespect of the share, but (except with the
authority of the Board) he shall not be entided to receive notice of or to attend or
vote at meetings of the Company or to any of the tights or privileges of n member
until he shall have become a member in respect of the share. The Board may at any
time pive notice requiring any such person to elect either to be re; ‘stered himselfl or
to transfer the share and if the notice is not complied with within sixty days, the
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Board may theteafter withhold payment of all dividends or other moneys payable in
respect of the share until the equitements of the notice have been complied with,

UNTRACEABLE SHAREHOLDERS

47. (1) The Company shall be catitled to sell the shates of 2 member or the shares 1o
which a person is entitled by virtue of transmission on death ot bankruptey if
and provided (hat:

(@)  during the period of twelve yeats prior to the date of the publication of
the adveetisements referred (o in the next paragraph of this article (ox, if
published on different dates, the later thereof) at least three dividends
have become payable on or in respect of the shates in quesdon, but all
dividends or othet moneys payable on ox in respect of such shares
during such period remain unclaimed; and

(b) the Company shall on expity of the said period of twelve years have
inserted adverdsements, both in o leading London newspaper and in
newspapet circulating in the arca of the address at which setvice of
notices upon such member or other person may be cffected in
accordance with these presents (or, if there be no such addeess, the
Office), giving notice of its intendion to sell the said shares; and

(6) during the said period of twelve years and the period of three months
following the publication of the said advertisements the Company shall
have received indication neither of the whereabouts nor of the existence
of such membet or persons; and

(@) notice shall have been given to the Quotations Department of The Stock
Fxchange in London of its intention to make such sale.

(@ ‘Lo give cffect to any such sale, the Company may appoint some person to
cxecute as transferor an instrument of transfer of the said shares, 2nd such
instrument of transfer shall be as effective as if it had been executed by the
registered holder of or petson entitled by transmission to such shares, and the
ritle of the teansferee shall not be affected by any ieregularity or invalidity in the
proceedings relating thereto. The net proceeds of sale shali belong to the
Company which shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other person in the books
of the Company as a cteditor for such amount. No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money catned on the net
proceeds, which may be employed in the business of the Company or invested
in such investments (other than shares of the Company or its holding
company, if any) as the Directors may from time to time think fit.

STOCK

48, The Company may by ordinary tesolution convert any fully paid shares into stock,
and re-convert any stock into fully paid shares of any denomination.
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49 The holders of stock may transfer the same or any part thereol in the same mannce
and subject to the same regulations as and subject 10 which the shares frone which
the stock arose might prior to conversion have been transferced, or as near thereto as
circumstances admit. The Board may from time to time fix the minimum amount of
stock transferable, provided that such minimum shall not exceed the nominsl
amount of the shares from which the stock arose.

50.  The holders of stick shall, according to the amount of the stock held by them, have
the same rights, privileges and advantages as regards dividends, participation in assets
on a winding up, voting at meetings and other macters, as if thry held the shares
from which the stock arose.

51, All the provisions of these Articles applicable to fully paid shares shatl apply to stock,
and the word “share” shail be construed accordingly.

INCREASE OF CAPITAL

52, Subject to the Starute, the Company may by ordinary resolution increase its share
capital by such sum, to be divided into shares of such amounts, as the rezolution
. hall prescribe. All new shatcs shall be subject to the provisions of these Axticles
with reference to allotment, payment of calls, lien, transfer, transmission, forfeiture
and otherwise.

REDUCTION OF CAPITAL

53.  Subject to the Statute, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF
SHARES

54. The Company may by ordinary resolution:-

(1)  consolidate and divide all or any of its share capiral into shates of larger
amount than its existing shares and authorise the Board to make such
provisions as the Board thinks fit for the case of any fractions azising in the
course of such consolidation and division, but so that the Board shell not be
permitted to provide for the sale of shates representing fractions except on
terms that the net proceeds are distributed among the membets in respect of
whose shates the fractions arise, save for amounts of £3.00 or less which may
be retained for the benefit of the Company, and for the purpose of any such
sale the Board tmay authorise some person to execute an instrument of transfer
of the shares reptesenting fractions to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the application of
the purchase mosicy nor shall his title to the shares be affected by any
irregularity in the proceedings in reference to the sale;

(2}  sub-divide its shares, or any of them, into shates of smaller amount than is
fixed by the Memorandum of Association (subject to the Statute) and so that
the resolution whereby any share is sub-divided may determine that as between
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55.

56.

58.

59.

the holders of the shares resulting from such sub-dwision, one or more ol the
shares may have any such preferred or other special rights over or may have
such deferted tights or be subject to any such restrictions 15 compared with the
athers as the Company has power to attach to unissued or new shazes;

{3) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person, and diminish the amount of
its shate capital by the amount of the shares so cancelled.

MEETINGS OF MEMBERS
CONVENING OF GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meedng
in addition to any other mectings in that year, and shall specify the meeting a8 such in
the notice convening it. Not mote than fifteen months shall clapse between the date
of one annual general meeting and that of the next,

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The Board may call an extraordinary gencral meeting whenever it thinks fit; and, on
the requisition of members in accordance with the Statute, it shall convene an
extraordinaty general meeting for the purposes set out in the requisition. Such
meeting shall be held at a reasonably convenient time and place on a date not more
than six weeks after the date when the requisition is deposited at the Office (unless
the requisitionists shall consent in writing 10 a later date being fixed).

NOTICE OF GENERAL MEETINGS

Unless consent to short notice is obtained in accordance with the Statute, fourtcen
cleat days’ notice at the least or, in the case of an annual general meeting or 3
meeting convencd to pass a special resolution, twenty-one clear days’ notice at the
least (in all cases exclusive of the day on which the notice is served or deemed to be
served and of the day on which the mecting is to be held) shall be given in the
manner provided by these Articles to such members as are at the date of the nolice,
under the provisions of these Articles, entitled to receive notices from the Company,
to each of the Directoss and to the Auditors, and also to the secretary of the
Quotations Department of The Stock Exchange, London and to the secretary of any
ather stock cxchange on which any part of the share or loan capital of the Company
is for the time being listed,

Evety notice of meeting shall specify the place, the day and the tine of meeting and,
in the case of special business, the general nature of such business. Every notice
convening a meeting to pass an extraordinary ox special xesolution shall specify the
intention to proposc the resolution as an extraoxdinaty ot special resolution, as the
case may be. Lvery notice convening an annual general meeting shall specify the
meeting as such, Tvery notice of mecting shall state with reasonable promincnce
that 2 member entitled 1o attend and vote is entitled to appoint a proxy to attend and
vote thereat instead of him and that a proxy need not be a member.
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63.
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63,

‘The accrdental omission to pive notice of any meeting, or to send a form of prosy
with » notice a3 requized by these Articles, to any pesson entated to receive the sam,
or the non receips o a natice of meetivg or form of proxy by such a person, shall
notinvalidate the proceedings at any meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extaordinacy general
mecting, and all business that is transacted at an annual genesal mecting shall also be
deemicd special with the exception ofi-

(1)  the consideration of the repoxts of the Directors and Auditors, the accounts
and balance sheat, and any other documents required to accompaay of to be
annexed thereto;

(2) declaring dividends;

(3)  the election of Directors to fill vacancics caused by Discctors tetiring by
rotation or otherwise;

(#)  the re-appointment of Auditors and the fixiag of their remunetation,

No business shall be transacted at any gencral meeting unless a quarum is present
when the meeting proceeds to business. Two members present in person and
entitled to vote at the meeting shall be a quorum for all purposes.

1f within fiftcen minutes from the time appointed for the mecting a quosam is not
present, the meeting, if convened on the requisition of or by membets, shall be
dissolved. In any other case it shall stand adjourned to the same place and time one
week later, or to such day and to such time and place as may be fixed by the Board.,
If the Board fixes an altemative date, place or time, not less than five days notice
thereof shall be given by advertisement in one leading daily newspapes circulating
throughout the United Kingdom, but no other notice shall be required. If at any such
adjoutned meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the member or members present in person or by
proxy shall be a quorum.

The chaitman of the Board or in his absence the deputy chaitman shall preside as
chaixman at every genesal meetding of the Company. If there is no such chairman or
deputy chaitman present and willing to act as chairman at 2} meeting within fifteen
minutes after the time appointed for holding the mecting, the Directors present shall
choosc one of themselves ot if no Director is preseat, orif all the Ditectors present
decline to take the chair, the members present and cntitled to vote shall choose one
of themselves 1o be chairman of the meeting.

The chairman of a meeting at which a quorum js present may with the consent of the
reeting (and shall if so directe 1 by the mecting) adjourn the meeting from time to
titne and from place to place. No business shall be transacted at any adjourned
meeting cx icpt busineys Jeft unfinished at the meeting, from which the adjournment
took place. When a meeiing is adjourncd for thirty days ox more, notice of the
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adjourned meeting shall be given m the same manner as 1 the case of the onginal
meeting but it shall not otherwise be necessacy to pive any notice of an adjournment
ot of the business w e tansacted atan adjoutned meeting,

At any general mecting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless (before or on the declaration of the result of the show of
hands) a poll is demanded:-

(1) by the chairman of the meeting; or

(2) by atleast three members present in person or by proxy and entitled 1o vote at
the meeting; or

(3) by any member or members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the members having the
tight to vote at the meeting; ot

{4) by a member or members present in person or by proxy holding shatces in the
Company conferring 2 right to vote at the meeting, being shares on which an
apgregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right; or

(5) by any member in case of a resolution authorising an off-matket purchase by
the Company of its own sharcs.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman of the meeting that a resolution has been catried or catried unanimously, ot
by a particular majority, or lost, or not carried by a particular majority and an entry
that effect in the minute book shall be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or against such
resolution, The demand for a poll may, before the poll is taken, be withdrawn with
the consent of the chaitman of the meeting and a demand so withdeawn shall not be
taken to have invalidated the result of a show of hands declared before the demand
was made.

1f a poll is duly demanded (and the demand is not withdrawn), it shall be raken in
such manner as the chairman of the meeting may direct, and the result of a poll shall
be deemed to be the resolution of the meeting at which the poll was demanded,

A poll demanded on the election of a chaitman or on a question of adjousnment
shall be taken forthwith. A poll demanded on any © her question shall be taken
cither immediately or at such time and place as the chairman may direct but in any
case not more than twenty-eight days after the date of the meeting at which the poll
was demanded. No notice need be given of a poll not taken immediately.

In the casc of an equality of votes, whether on a show of hands or on a poll, the
chairman of the mecting at which the show of hands takes place or at which thie poll
is taken shall be entitled to a further or casting vote in addition to the votes to which
he may be entitled as a member or as a representative or proxy of a member.
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The demand fot a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll bias been
demanded,

VOTES OF MEMBERS

Subject to any special tights or restrictions as to voting upon which any shates may
be issued, or may for the time being be held, and to these Articles, on a show of
hands every person present who is either 2 member entitled to vote in his own right
and/or the duly suthorised representative of one or more corporations shall have
one vote, and on a poll every member who is present in person ot by proxy shall
have onc vote for every share of which he is the holder,

Tn the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose seniority shall be determined by the order in
which the names stand in the Register.

A membet incapable by reason of mental disorder of managing and administering his
propetty and affairs may vote, whether on a show of hands or on a poll, and
otherwise exercise all his rights as 2 member by his receiver or other person
authorised by any court of competent jurisdiction to act on his behalf, and such
pesson may on a poll vote by proxy; provided that such evidence as the Board may
require of the authority of the - arson claiming to vote or act shall have been
produced at the Office ot at such other place as the Board may determine at least
forty-cight hours before the time for holding the meeting,

Unless the Board otherwise determines, no member shall be entitled (save as proxy
for another member) to attend ox vote at any general meeting, either personally or by
proxy, or to be counted in the quorum at any such meeting or to exercise any other
right or privilege conferred by membership in reladon to general meetings:-

(1)  unless all calls or other sums presently payable by him in respect of shares in
the Company have been paid; or

(2)  in zespect of any shazes held by him in relation to which he or any other
person appearing to be interested in such shares has been duly served with 4
notice pursuant to any statutory provision relating to disclosure of interests in
voting shares and he or any such other person has failed to supply to the
Company the information thereby required following the expiry of thirty days
from the date of service of such notice but the provisions of this paragraph (2)
shall take effect only upor the expiry of seven days’ notice served both on the
registered holder of the shares in question and on any other person duly sexved
with 2 notice thereunder, stating that the membet is disenfranchised as
aforesald, and the disenfranchisement shall only apply for so long as the
required information has not been suppli-d.

For the purposcs of this Article a person shall be treated as appearing to be
interested in any shares if the member holding such shares has given to the Company
a notification under any such statutory provision as aforesaid which fails to establish
the identitics of those interested in the shares and if {after taking into account the
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76.

77.

78.

79.

said notification, any other relevant notification and any other facts of which 1t 13
awarc) the Board knows or has rensonable cause to believe that the person
question Is ot may be interested 1n shares.

No objection shall be raic " to the qualification of any voter except at the meeting of
adjourned meeting oc pr -« which the vore objected 1o is given or tendered, and
every vote not disallowed at such meeting shall be deemed valid fox all purposes.
Any such objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

PROXIES

Qn a poll votes may be given either personally ot by proxy and a person entitled to
more than one vote need not usc all his votes or cast all the votes he uses the same
way.

Proxy forms shall be sent by the Company to all persons entitled to notice of and to
attend and vote at any meeting, and such proxy forms shall provide for two-way
voting on all resolutions to be proposed at that meeting, other than resolutions
relating to the procedure of the meeting. The instrument appointing a proxy shall be
in writing under the hand of the appointor or of his attorney duly authorised in
writing of, if the appointor is a cotporation, cither under the common seal or under
the hand of a duly authorised officer ot attorney, Subject thereto, an instrument of
proxy may be in any common form ot in any other foun which the Board shall
approve. The signature on such instruments need not be witnessed.

The instrument appointing a proxy and the power of attomcy or other written
authotity (if any) under which it is signed ot an office or a notaxially certified copy or
a copy certified in accordance with the Powets of Attorney Act 1971 of such power
or authotity shall be deposited at the Office {or at such other place a3 may be
specified for that purpese in the notice of meeting or any proxy form ot other
document accompanying the same) not less than forty-eight hours before the tine

-, pointed for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote or, in the case of a poll, not less than forty-eighe
hours before the time appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid. No instrument of proxy shall be
valid after the expiration of twelve months from the date stated in it as the date of its
execution. The person appointed to act as a proxy need not be a member of the
Company.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal, or revocation of the
instrument of proxy or of the authority under which the instrument of proxy was
exceuted, provided that no notification in writing of such death, insanity or
revocation shall have been received by the Company at the Office (or other place
referred to in the preceding Article) before the commencement of the meeting or
adjourned meeting at which the insuument of proxy is used.

51396747.01




41-06-39606

REPRESENTATIVES OF CORPORATIONS

80. Any corporation which is « member of the Company may, by resolution of its
dircctors or other governire bedies authorise any person it thinks fit to act as its
representative at any meeting of the Company oz at any meeting of any clags of
members of the Company. The person so authortsed shall be entitled to ext.cise the
same powers on hehalf of the corperation which he tepresents as ihat vorpozation
could exercise if it were an individual member of the Company preser «in person.
Such representative may be required to produce a copy of such resolution wertified
by a proper officcr of such corporation.

DIRECTORS
NUMBER AND APPOINTMENT OF DIRECTORS

81. Unless otherwise determined by ordinary resolution of the Company, the Dircctors
shall not be less than three nor more than ten in number.

82. The Boxtd shall have power to appoint any person to be a Director, cither to fill a
casual vacancy or as an addition to the existing Board, but so that the total number
of Directors shall not exceed any maximum number fixcd by ot in accordance with
these Articles. Any Director so appointed shall retire from office at the next
following annual general meeting, and shall then be efigible for re-appointment, but
shall not be taken into account int determining the Ditectors to retise by rotation at
such meeting under these Articles.

83, ILxcept as othexrwise authotised by the Statute, the appointment of each person
proposcd as a Ditcctor shall be effected by a separate resolution.

84. No person other than a Director retiring at the meeting shall be eligible for
appointment to the office of a Director at any general meeting unless recommended
by the Beard or not less than seven not moze than forty-two clear days before the
day fixed for the meeting there shall have been left at the Office addressed to the
Secretary notice by some membet duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such person for
appointment, and also notice signed by the person to be proposed of his willingness
to be appointed.

5. A Director shall not be required to hold any share qualification but shall be entitled
o teceive notice of and to attend and speak at any general meeting of the Company
and at any meeting of the holders of any class of shares of the Compaany.

REMUNERATION OF DIRECTORS

5%, The ordinary remuncration of the Directors (other than 2 Managing Director or an
Fxecutive Ditecror appointed under these Articles) shall be such amount as the
Directors shall from time to time determine or such other amount as the Company
may frum time to time by ordinaty resolution determine, to be divided among them
in such proportion and manner as the Directors may determine or, failing agreement,
equally. Subject as aforesaid, a Director bolding office for part only of a year shall be
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enutled to a proporuonate part of a full year's remuncration. The Durectors shall also
he entitled to be ropatd by the Company all such reasonable travelling (including
hotel and ncidental) and other expenses they may incur in attending meetings of the
Boaed, or uf committees of the Board, or general meetings, or which they moay
otherwise properly incur in or gbout the business of the Company.

87.  Any Ditector who, by request of the Board, performs special services or goes or
resides abroad foz any putposts of the Company may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as the Board may
determine,

POWERS OF DIRECTORS

88, The business of the Company shall be managed by the Board who may exercise all
such powers of the Comipany as are not by the Statute or by these Ardcles required
to be exercised by the Company in general meeting. No regulation made by the
Company in general meeting shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made. "Lhe general powers given by
this Article shall not be limited or testricted by any special authority or power given
to the Board by any other Axticle.

89, 7, 7saerd may make such arrangements as the Board thirks fit for the management
and teansaction of the Company’s affairs in the United Kingdom or elsewhere and
may for that purpose appoint local boards, managers and agents and delegate o
them any of the powers of the Board! (other than the power to botrow and malke
calls) witk power to sub-delegate.

90. The Board may (by establishment or maintenance of schemes or otherwise) pay of
procure the payment of pensions, annuitics, allowances, gratuitics or other benefius
to ot for the benefit of past or present Directors or employees of the Company ot
any of its Subsidizries or any company associated with, or any business acquired by,
any of them or to or for the benefit of persons who weze relared 10 or dependants of
any such Directors or employees.

91. The Board may fron time to tme by power of attotney under the Seal appoint any
company, fitm or oo or any fluctuating bady of petsons, whethet nominated
directly or indireetly by 1 15 wrd to be the attorney or altorneys of the Company for
such purposes and with suil> |-wers, authorities and discredons (not exceeding
those veste in or exercisable by the Board under these Ardcles) and fo~ such period
anl subject to such conditons as it may think fir, Any such power of attorney may
contain such provisions for the protection and convenience of petsons dealing with
any such attorray a5 the Board may think fit and mey also authorise any such
attotney to sub-delegate all ot any of the powers, authoriticy and discretions vested in
him.

BORROWING POWERS

92, Subject as hereinaftar provided, the Board may exercise all the powers of the
Campany to borrow money and to mottpape or charge its undertaking, property and
uncalled capital and, subject to the Statute, to issue debentures and other seeuritys

33
50350741401




21-0

whether outright ot as collateral security, for any deby, liability ot obligation of the
Compauy or of any thitd party

9 (1)

The Board shall eestrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in reladon
to its Subsidiaries (if any) so as to secute (as regards Subsidiaries s0 far as by
such exercise it can sccurc) that the aggregate amouat at any one time
outstanding in respect of money borrowed by the Group (excluding amounts
for the time being owing by the Company to a Subsidiary or by a Subsidiary o
the Company or to another Subsidiary) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed a sum
equal 1o three times the adjusted share capital and zeserves.

For the purpose of this Article:

()

®)

BISOOTAT 01

the “adjusted share capital and reserves” shall mean the aggregate of the
amount paid up ot credited as paid up on the issued share capital of the
Company and the net amount standing to the credit of the consclidated capital
and revenue reserves (including any share premium account, capital
redemption reserve, revaluation teserve and profit and loss account bat after
deducting any debit balance un profit and loss account) of the Company all as
shown in the latest audited and consolidated balance sheet of the Company
and its Subsidiaries but adjusted as may be necessary:-

()  to take account of any variation in the paid up share capital and reserves
of the Company (other than as a result of trading profit or losses) since
the dare of that balance sheer;

() toexclude any sums set aside for furure taxation (including deferred tax);
and

(i)  to take account in the case of Subsidiaries of the interests of outside
shareholders (if any), any variation in the interest of the Company in. any
other company between the date of the balance sheet and the date for
which the calculstion falls to be made, and any other factor which the
Auditors consider relevant,

“money borrowed” shall be deemed to include:-

()  the nominal amount of any debentures issued notwithstanding that the
same be issued in whole ot in part for a consideration other than cash;

(i) the nominal amount of any share capital issucd and the principal amount
of any moncy borrowed the repayment whereof is guaranteed by the
Company ot any subsidiary {together in cach case with any premivm
payable on final redemption or repayment) except so far as either (i) such
share capital or the debt owing in respect of such borrowed money is for
the dme being beneficially owned by the Company or by a Subsidiary, or
(ii) such borrewed moncy is otherwise taken into account os money
botrowed by the Company or n Subsidiary.

14




a1-0Uo6-2

94,

95.

(2} LThere shall be diszegarded i calculating the amount of money bottowed any
money intended to be applicd in the repayment of any sums previously
borrowed or mised and owstanding wgether with any premiums payable
thereon and actually applied for such purpose within four months of the
borrowing thereof,

{3) No person dealing with the Company or any of its Subsidiaties shall by reason
of the foregoing provisions be concerned to scc or requite whether this Limit 1s
observed and no debt incurred or security given in excess of such limit shall be
invalid or incftectunl unless the lender or the recipient of the sccutity had at
the time when the debt was incurred ot security been given actual notice that
the limit hereby imposed bad been or would thereby be exceeded.

4) A cetificatc or report by the Auditors as to the amount of the Adjusted Share
Capital and Reserves or the amouny of moneys borrowed or to the effect that
the limit imposed by this Article was not or will not be exceeded at any time or
times shall be conclusive evidence of such amount or fact for the purposes
hereof,

MANAGING AND EXECUTIVE DIRECTORS

The Board me+ from dime to time:-

(1) appoint one or mote of its body to the office ot Managing Director ot to any
other office {except that of Auditor) of ecmployment in the Company, for such
petiod (subject to the Statute) and on such terms as it thinks fit and may
revoke such appointment {(but so that such revocatdion shall be without
prejudice to any rights or claims which the person whose appointment is
revoked may have against the Company by reason of such revocation);

(2)  permit any person appointed to be a Director to continue in any other office
ot employment held by him in the Company before he was so appointed.

A Director (other than 2 Managing Director) holding any such other office ox
employment is herein referred to as “an Executive Director”.

A Director appointed to the office of Managing Director shall not, while holding that
office, be subject to retitement by rotation or be taken into account in detetmining

hc :.umber of Dircctots o retite in each year, but shall (subject 1o tbe provisions of
any contract between himsel€ and the Company) be subject o the same provisions as
to resignation and removal as the other Directors. If 2 Director appointed to the
office of Managing Director ceases from any cause to be a Director he shall ipso
facto cease to be Managing Director (but without prejudice to any dghts or claims
which he 1aay have against the Company by rcason of such cesser) and he shall not
(unless any agreement between him and the Company shall otherwise provide) cease
to hold his officc as Ditector by reason only of his ceasing to be Managing Director.
Any person wha, on ceasing o hold the office of Managing Director, remains in
nffice as 2 Director, shall retire from office at the next following annual general
meeting and shall then be eligible for re-appointment, but shall not be taken into
account in determining the Dircctors to retire by rotadon at such meeting under
these Articles.
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97.
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99,

100.

101

.in Execunve Ditectot shall not be exempt from retirement by rotation, and (unless
any agreement between hum and the Company shall otherwise provide) he shall not
cease to hold hus office ox employment with the Company by reason only of lis
ceasng to be a Director tor cease to be a Director if hic ceases from any cause to
hold the office or employment by virtue of which he is termed an Executive
Ditector.

''he emoluments of any Managing Dircctor or Esccutive Director for his services as
such shall be detesmined by the Board end may be of any description, and (without
listing rhe generality of the foregoing) may include membership of any scheme or
fund wstituted or established or financed or contributed to by the Campany for the
provision of pensions, life assurance or other benefits for employees or theit
dependants, or, apart from membership of any such scheme or fund the payment of
a pension ox other benefits to him o his dependants on or after retivement or death.

The Board may entrust to and confer upon a Managing Dircctor or Lxecutive
Dizector any of the powers excreisable by it upon such terms and conditions and
with such restrictions as it thinks fit and, in the case of a Managing Director, cither
collaterally with or to the exclusion of its own powers and may from time to time
revoke, withdraw or vary all or any of such powers.

ALTERNATE DIRECTORS

Each Ditector shall have the power at any time to appoint to the office of an
alternate Director eicher another Director ot any other person approved for that
putpose by the Boatd and, at any time, to terminate such appointment. Any such
alternate is referred to in these Articles as an alternate Director.

The appointment of 2n alternate Director shall automatically determine in any of the
following events:-

(1)  if his appointor shall terminate the appointment;

() on the happening of any event which, if he were a Director, would cause him
to vacate the office of Director;

(3)  if by wiidng under his hand left at the Office he shall resign such appoinument;

(#)  if his appointor shall cease for any reason to be 2 Director otherwise than by
retiring and being re-appointed ac the same meting,

An altesnate Director shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served upon him) be eatitled at his
appointor’s request to receive notices of meetings of the Board and of any
committee of the Board of which his appointor is 2 member and to anend und, in
place of his appointor, 1o vote and be counted for the purpose of 2 quorum atany
such meeting 2t which his appointor is not personally present and generally o
perform as a Ditectot all the functions of his appointor in the latter’s absence.
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102 An alernate Director may be repaid by the Company such expenses as might
propetly have been repaid to him if he had been a Dircctor and in respect of his
office of alternate Director may receive such remuneration from the Company as the
Boatd may determune.  An alternate Director shall be entitled to be indemnified by
the Company to the same extent as if he were a Litrector,

103. An alternate Director shall, during his appoinumnent, be an officer of the Company
and shall not be deemed to be an agent of his appointor,

104. Eivery appointment and removal of an alternate Dircctor shall be in writing signed by
the appointor and shall take clfect {subject to any approval required by these
Articles) upon receipt of such written appointment or removal at the Office or by the
Secretary.

105. A Ditectot ox any other person may act as alternate Director to represent mote than
one Dircctor and an alternate Director shall be entitled at meetings of the Board or
any committee of the Board to onc vote for every Director whom ne represents in
addition to his own vote (if any) as a Dircctor.

ASSOCIATE DIRECTORS

i06. The Ditectors may at any time and from dine o time appoint any of the managers or
employees of the Company to be an Associate Director having such title, including
the word “Dircetot”, as the Directors may decide. /A person so appointed shall not
be a Director of the Company and shall not be a member of the Board. Subject as
afotesaid, the Directors may define and limit the powers and duties of any Associate
Director and may determine their remuneration which may be in addition to their
temuneration as managets ot employces of the Company.

RETIREMENT OF DIRECTORS

107. At every annual general meeting any Ditectors who shall be bound to refice under
these Articles pursuant to Section 293 of the Statute and one-third of the other
Dircctors (other than a Director exempt from retirement by rotation under these
Articles) for the time being, or if their number is not a multiple of three, the nearest
number to (but not exceeding) one third, shall retire from office and shall be cligible
for re-appointment. A Director retiring at a meeting shall retain office until the close
of the meeting ot of any adjournment thereof,

108. The Directors 10 retire by rotaten under the provisions of the foregoing Article shall
be thos? who have been longest in office since their Iast appointment, but as
between pecsons who wese last appointed on the same day, those to retire by
rotation shall (unless they otherwise agree amongst themselves) be determined by lot.

109. At the meeting at which a Director retires the Company may (subject 1o these
Articles) fill the vacated office by nppointing 2 person thereto, and in default the
retiring Director shall, unless he intimates that he does not wish 1 be re-elected, be
deemed to have been re-appointed, unless at such meeting it is expressly resolved not
to fill such vacated office, or unless a resolution for the re-appointment of such
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Director shall have been put to the meeting and lost. In the event of the vacancy not
being filled at such mecting, 1t may be filled by the Board a3 a casual vacancy

110, ‘The Company may, by ordinary resolution of which special notice has been given in
accordance with Section 379 of the Stamte, remove any Director igcluding a
Managing or Exccutive Director) before the expiration of his period of oftice
notwithstanding anything in these Axticles ot in any agreement between the
Company and such Director. Such temoval shall be without prejudice to any claim
such Director may have for damages for breach of any contract of service between
him and the Company,

DISQUALIFICATION OF DIRECTORS

111. ‘The office nf a Director shall be vacated in any of the following events, namely:

(1)  if he becomes bankrupt or he makes any arrangement or composition with his
creditors generally;

(2)  if he becomes incapable by reason of mental disorder of discharging his duties
as a Ditector;

(3)  ifheis absent from meetings of the Board during a continuous period of six
raonths without leave of absence from the Board and his alternate Director (if
any) shall not during such petiod have attended in his stead, and the Board
resolves that his office be vacated;

(1)  if he is removed or prohibited from being a Dircctor pursuant to any provision
of the Statute;

(5)  if by notice in writing given to the Company he resigns his office;
(6) ifhe is requested in writing by all the other Dircctors to resign.
DIRECTORS INTERESTS

112. (1) A Directox who is in any way, whether directly ot indirectly, interested in a
contract or proposed contract with the Company shall, at a meeting of the
Board, declate in accordance with the Statute the nature of his intetest and the
interest of any person who is connected with him within the meaning of the
Statute.

(2 No Ditector shall be disqualificd by his office from contracting with the
Company either as vendor, purchaser ot otherwise, or from being interested
whether directly or indirectly in any contract or arrangemenc entered into by ox
on behalf of the Company. No such contract or arrangement in which any
Ditector shall be so interested shall be avoided, nox shall any Director so
contracting, or being so interested, be liable to account to the Company for
any profit realised by any such contract ot atrangement by reason of such
Director holding that officc or of the fiduciary telationship thereby established,
provided that such Dircctor has declared his interest in accordance with
puragraph (1) of this Article.
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Any Thrector may act by himself or his firm in a professional capacity for the
Company (otherwise than as Auditor) and he or his fiton shall be enusled to
remuneration for professional services as if he were not a Director,

Save as hercin provided, a Director shail not vote in respect of any contract ot
arrangerment or any other proposal whatsoever in which {together with any
interest of any person connccted with him) he has any material interest
otherwisc thun by virtue of his interests in shares, debenuures or other
secutities of, o. otherwise in or through, the Campany. A Ditector shall not
be counted in the quorum at a meeting in relation to any resolution on which
he is debarred from vorting.

A Director shall (in the absence of some material interest other than is
indicated by the relevant paragraphs below) be entitled to vote (and be counted
in the quotum) in respect of any resolution concerning any of the following
matters, namely:-

(a) the giving of any security or indemnity to him in respect of money lent
or obligations incurred by him at the tequest of or for the benefit of the
Company ot any of its Subsidiacies;

() the giving of any security or indemnity to a third party in respect of a
debt or obligation of the Company or any of its Subsidiaries for which
he himself has assumed responsibility in whole or in part under 4
guarantee or indemnity or by the giving of security;

{c) =any proposal conceming an offer of shares or debentures or other
securities of or by the Company ot any of its Subsidiaries for
suhseripton or purchase in which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting thetcof;

(d) any proposal concerning any other company inn which he is intesested,
directly ot indirectly and whether as an officer or sharcholder ox
otherwise howsoevuy, psovided that his interest (as that term is used in
Prat VI Companies Act 1985} does not comprise a holding of ora
beneficial interest in one pet cent ot more of the equity share capital of
such company (ot any third company through which his interest is
derived) or of the voting rights available 1o members of the relevant
company (any such interest being deemed for the purposs of this Article
to be 2 materin: interest in all citrumstances);

(¢) any proposal concerning the adoption, modificarion or operation of
superannuation fund or retivernent benefits scheme under which he may
benefit and which has been approved by or is subject to and conditional
upon approval by the Board of Infand Revenue for taxation purposes.

Wheze proposals ate under consideration concerning the appointment
rincluding fixing or varying the terms of appointment) of two or more

Vs ~ctots to offices or employments with the Company or any company in
winch the Company is interested, such proposals may be divided and
considered in relation o each Director separately and in such cases each of the
Dire ttots concemed (if not debarred from voting undet the proviso to
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paragraph (5)a) of this Asticle) shall be entitled to vore {(and be counted in the
quorum) 1n respeet of cach resolution except that concerning his own
appointment.

1€ any question shall arise at any meeting as to the extent ot materiality of 2
Ditcctor’s interest ok as to the catitiement of ary Director to vote and such
question is not resolved by his voluntarily agrecing to abstain from voting,
such question shall (uniess the Director in question is the Chairman 10 which
case he shall withdraw from the meeting and the Boatd shall elect a vice
chaixman to consider the question in place of the Chairman) be refetred to the
chairman of the meeting and his ruling in relation to any other Director shali
be final and conclusive cxcept in a case where the nature or extent of the
interests of the Ditectot concerned have not been faidly disclosed and provided
that any such question shall, for the pusposes of disclosure of the interest in
the acconnts of the Company, be finally and conclusively decided by a muajority
of the Dircctots (save for the Director concerned), Tor the purposes of
deciding whether or not a Director’s interest is matesial the chairman of the
mecting o, if approptiate, the majozity of Ditectors (other than the Director
concerncd) shall (save as provided by the Sratute) be entitled to ignoze the
interest of any person who is for the purposes of Part X of the Statute
counceted with the Director conceened,

The Company may by ordinaty resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not duly authorised by reason
of a contravention of this Article.

113. Any Director may be or become a director or other officer or otherwise interested in
any company promoted by the Company ox in which the Company may be
intetested as vendor, member or otherwise and (unless otherwise agteed) no such
Dircctor shall be accountable for any zerruneration ot other benefit received by him
as director, or other officer of ot from his interest in such company.

114, The Board may exercise the voting power conferred by the shares in any other
company held or owned by the Company or authorise the exercise thereof by the
members of the Boatd as directors of such othes company in such manner and in all
respects as it thinks fit (including the cxexcise thereof in favour of any resolution
appointing its members or any of them ditectors or other officers of such company,
or voting ot providing fot the payment of remuncration to the directors ot other
officers of such company).

PROCEEDINGS OF THE BOARD

115. The Board may meer together for the despatch of business, adjoum and otherwise
regulate its meetings as it thinks fit. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of votes the chairman of
the meeting sha'l have a second or casting vote. A Ditector may, and the Secretary
on the requisition of a Director shall, call a meeting of the Board, It shall not be
necessary to give notice of a meeting of the Board to any Director for the time being
absent from the United Kingdom, unless he shall have given notice to the Company
of an addtess within the United Kingdom 10 which notice should be sent.
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116. The quoram necessary for the transaction of the business of the Board may be fixed
by the Board, and unless so fixed at any other number shall be two, For the
pueposes of this Article a duly appomted alternate Ditector shall be counted 1n the
quorum at that meeting

117. ‘The continuing Directors may act notwithstanding any vacancies in their number
but, if the number of Dircctors is reduced below any minimum number fixed by or
in accordance with these Articles, the continuing Directors may act for the purposc
of filling up vacancies in their number or of calling & general mecting of the
Company, but pot fe any other purpose.

118, The Board may elect a chairman and deputy chairman of its meetings and determine
the petiod fot which cach of thet is to hold office. 1fno such chairman or deputy
chairman is clected, ot if neither is present within fifteen minutes after the dme
appoiated for holding the meeting, the Directors present may choose one of theit
number to be chaieman of t'.¢ mecting,

119. A resolution in writng signed by all the Directors for the: time being entitled to
receive notice of 2 meeting of the Boatd (not being less than the number of
Dircctors reguired to form a quorum of the Board) shall be as effective as &
resolution passed at 2 meeting of the Board duly convened and held and may consist
of several documents in the like form each signed by one ot more of the Directors.

1.0. The Board may delegate any of its powers to committces consisting of such member
or members of its body as it thinks fit together with any other person ot persons
approved by the Board with power to sub-delegate to any of such persons. Any
committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board and subject therete shall be
governed by the provisions of these Articles repulating the meetings ap+ proceedings
of the Board. Evety such committee shall have as a majority of its membetship
persons who arc Dircctors and no resolution of any such committee shall be
effective unless the majority of the persons present at the meeting at which it is
passed are Directors.

121. All acts done by any meeting of the Board, or of a comumittee ot sub-committee of
the Board, ot by any person acting as a Durector, or by an alternate Director, shall,
notwithstanding it be afterwards discovered that there was some defectin the
appointment or continuance in office of any Dikector, alternate Director or petson
acting as aforesaid, or that they or any of them weee disqualified, or had vacated
office or were not entided to vote, be as valid as if ¢ sty such person had been duly
appointed and was qualified and had continued to be a Dircctor or, as the case may
be, an alternate Ditector and had been entitled to vote.

MINUTES

122. The Board shall cause minutes to be made in books provided for the purpose:-

(1) of all appointme .ts of officers made by the Board; and
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123.

125.

126.

127,

(?)  of the names of the Directors present at each meeting of the Board and of any
commitiee of thr 'c. .d; and

(3)  of el resolutons and proceedings at all meetings of the Company and of the
Board and of any commitice ot the Board.

Sy such minutes, if purporting to be signed by the chaitman of the meeting to
which they relate or of the meetag at which they ate approved, shall be suflficient
evidence without any further proof of the facts therein stated.

SECRETARY
Subject ter the Statte, the Secretary shall be appointed by the Board for such term, at

such remuneration and upon such conditions as it may think fit and any Sceretary so
appointed may be removed by the Board.

. A provision of the Statute o these Atticles requiring or authorising » thing to be

done by or to a Ditcctor and the Secretary shall =0t be satsfied by jis being done by
or to the same person acting both as Director ana as, or in place of, the Secretary.

THE SEAL

(1) The Board shall provide for the safe custody of the Seal which shall not be
affixed to any instrument except by the authority of a resoluton of the Board
or of 2 committee of the Board. Subject to this Arricle, every instrusnent to
which the Seal shall be affived shall be signed by two Directors ot by one
Directos and the Secretaty or some other person appointed by the Board for
the purpose.

(2 Lvety certificate (or shares or debentures or representing any other form of
security, (other than letter of allorment or similar temporary documents of title)
shall be issued under the Seal or undes the official scal kept by the Company
by virtue of Section 40 of the Statute, but the Board may by resolution
determine either generolly or in any particular case that any signatures may be
affixed to such certificates by some mechanical means ot that such certificates
need not bear any signatute.

(3) The Company may exercisc the powers conferred by the Statute with regard to
having an official seal for usc abroad, and such powers shall be vested in the
Board.

DIVIDENDS AND RESERVES

The profits of the Company available for distribution and resolved (o be distributed
shall be applicd in the payment of dividends to the members in accordance with their
respeetive rights and priorities. The Company in gencral meeting may, subject to the
next following Article, declate dividends accordingly.

No dividend, interim dividend or distribution shall be payable except iti aceordance
with the Statute, or in excess of the amount recommended by the Board,
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129,

130,

131

132,

133

Lhe Board may, betote recommendiny; vy dividend, set aside our of the profits of
the Company such sums as it may think proper as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applicd, and pending such applieation may, at the like
discretion, either be employer  the business of the Company ot be invested in such
investments (other than shar.. . the Company) as the Board muy from time to time
think fit. Lhe Board may establish such reserve accounts and may divide the
Company’s teserves tnto such special funds as it may think fit. The Board may also
without placing the same to reserves, carry forwaed 2ny profits which it may think
prudent not to divide.

All dividends shall be declared and paid according to the amount paid on the shares
in respect whereof the dividend is paid but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the share, All
dividends shall be apportioned and paid pro g 2ccording to the amounts paid on
the shares during any postion ur portions of the perod in respect of which the
dividend is paid, b+ if any share is issued on terms providing that it shall rank for
dividend as if paid up (in whole oz in patt) as from a particular date or be entitled o
dividends declared after a particular date, such share shall rank for or be entitled to
dividend accordingly.

The Board may if it thinks fit from time 0 time pay to the members in respect of any
clugs of shares in the capital of the Company (including shares which confer on the
haldets thercof deferred rights as well as in respect of those shares which confer on
the holders thereof preferendal rights with regard to dividend) such interim
dividends as appear to the Board to be justified, and provided the Boatd acts bona
fide it shall not incus any responsibility to the holdets of any shares for any damage
that they may suffer by reason of the payment of an interim dividend on any shares
having rights ranking subsequent to the shares of such holders. The Board may alsn
pay the fixed dividend payable on any shates of the Company with preferential rights
half-yearly or otherwisc on fixed dates if in the opinion of the Board the payment is
justified.

The Board may deduct from. any dividend payable to any member all sums of money
(if any) presenty payable by him to the Company on account of calls or otherwise in
reladon to shares of the Cornpany.

No dividend or other moneys payable in respect of a share shall bear interest as
against the Company. All unclaimed dividends may be tetained by the Company ot
nvested or made use of by the Company as the Board may think fit until the same be
claitned and so that the Company shall not be obliged to account for any interest or
other income detived thercfrom nor shall it be constituted a trustee in respect
thereof or be responsible for any loss thereby arising. All dividends unclaimed for a
period of twelve years after having been declared shall be forfeited and shall revert to
the Company.

All dividends and interest shall belong and be paid (subject to any lien of the
Company) to thase members whose names shall be on the Register at the date at
which such dividund shall be declared or at the date on which such interest shall be
payable respectively, or at such other date as the Company by ordinary resolution or
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the Board muay determine, notwithstanding any subsequent transter or transnussion
of shares.

134, The Board may pay the dividends ot interest payable un shares in respect of which
any person 15 by teanswnssion entitled to be registered as holder to such person upon
production of such certificate and evidence as would be required it such person
desired to be registered as » member in respect of such shares,

135. Aovdividend may be paid by chegue, watrant, electronic funds transfer and any bank
tansfer or othex funds transfer system ot by any othet method as the Board may
consider appropriate. Such payment may be sent by post or equivalent means of
delivery directed to the registered address of the member ot person entitled thereto,
{or in the case of joint holdess, o the registered address of the holder whose name
stands first in the Register in respeet of the share) or to such person and to such
other address as the holder or joint holders may in writing direct. Payment may also
be sunt by such other means, including electronic media, as the Boatd may decide.
Every dividend shall be made payable to the holder ot joint holders entided ot to
such person as the holder ot joint holders entitled may in writing direct and payment
of the cheque ot warrant shall be a good discharge ro the Company. Every payment
in the form of  cheque or wareant shall be senr at the risk of the person entitled to
the money represented thereby., If any such cheque or warrant has, or shall be
alleged to have, been lost, stwlen or destroyed, the Bank may, on request of the
person entitled, issuc a replacement cheque or waxrant subject to such conditions as
to evidence and indetnnity and the payment of out-of-pocket expenses of the
Company in connection with the request as the Boatd thinks fit. Where any such
dividend is paid by electronic funds transfer, bank transfer, or other funds cransfer
system or such other means and to or through such person as the holder or joint
holders entitled noay in writing direet, the Company shall have no respensibility for
any sums lost or delayed in the course of any such transfer or where it has acted on
any such directions. If on two consecutive occasions cheques ot warrants in
payment of dividends or other moneys payable on ot in respect of any shares have
been sent through the post in accordance with the provisions of this Article but have
been returned undelivered or left uncashed during the petiods for which the same are
valid, the Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on cx in respect of the share in
question untl the member or nther person entitled thereto shall have communicated
with the Company and supplied in writing to the Transfer Office a new registered
address or address within the United Kingdom for the service of notices.

136. Any peneral meeting declating a dividend may, upon the recommendation of the
Board, direct payment or satisfaction of such dividend wholly or in part by the
distzibution of specific asscts and in particular of fully paid shares or debentures of
any vther company, and the Board shall give effect to such dizections. Where any
difficulty arises i regard to the distribution, the Board may settle the same as it
thinks expedient, and in particular may fix the value for distribution of such specific
assets or any part thereof and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in otder to adjust the rights of those
entitled to patticipate in the dividend, and may vest any such specific assets in
trustees, upon trust for the members entitled (o the dividends, as may seem
cipedient to the Board.
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the Board may determine, notwithstardig any subsequent transfer ot wansmission
of shares

134, The Board may pay the dividends or interest payable on shares in respect of which
any person 1s by transmission entitled to be registered ns holder to such person upon
production of such certificate and evidence as would be required 1f such person
desired to be registered as 2 member in respect of such shares.

135. Any dividend may be paid by cheque, warrant, elecronic funds wansfer and any bank
wansfer or other funds transfer system or by any other method as the Board tay
consider apptopriate. Such payment may be sent by post or equivalent means of
delivery directed to the registered address of the member or person entitled thereto,
(ot in the case of joint holdets, to the registered address of the holder whose name
stands first in the Register in respect of the share) or to such person and o such
other address as the holder or joint holders may in wiiting direcr. Payment may also
be sent by such other means, including clectronic media, as the Board may decide.
Every dividend skl be made payable to the holder or joint holdess entitled or to
such person as the holder or joint holders entitled may in writing direct and payment
of the cheque or warrant shall be a good discharge to the f ‘ompiany, Lvery payment
11 the Form of a cheque or warrant shall be sent at the risk <-{the person entitled to
the money represcnted thereby, IF any such cheque or warrant has, or shall be
alleged (o Liave, been lost, stolen or destroyed, the Bank may, on request of the
person enttled, issue a replacement cheque or warrant subject to such conditions as
1o evidence and indemnity and the payment of out-of-pocket expenses of the
Company in connection with the request as the Board thinks fit. Where any such
dividend is paid by electronic funds transfer, bank transfer, or other funds transfer
system or such other means and to or through such person as the holder ot joint
holdets entitled may in writing dircct, the Company shall have no responsibility for
any sums lost or delayed in the coutse of any such transfer 4pr@here it has acted on
any such ditections. If on two consecutive oceasions cheques or warrants in
payment of dividends or other moneys payable on or in respeet of any shares have
been sent through the post in accordance with the provisions of this Article but have
been returned undelivered or left uncashed durting the periods for which the same are
valid, the Conpany need not thereafter despatch fusther cheques or warrants in
payment of dividends or other moncys payable on ot in respect of the share in
question until the membet ot other person entitled thereto shall have communicated
with the Company and supplicd in writing to the Transler Office a new registered
address or address within the United Kingdom for the service of notices.

136. Any general meeting declaring a dividend may, upon the recommendation of the
Boatd, direct payment ot satisfaction of such dividend wholly or in part by the
distribution of specific assets and mn pasticular of fully paid shares or debentures of
any other company, and the Board shall give effect to such dircctions. Where any
difficulty arises in regard to the distribution, the Board may settle the same as it
thinks expedient, and in particular may fix the value {or distribution of such specific
assets or any patt thereof and may determine that cash payment shall be made to any
members unon the footing of the value so fixed in order to adjust the rights of those
entitled to patticipate in the dividend, and may vest any tuch specific assets in
trustees, upon trust for the members entith.d to the dividends, as may seem
expedient to the Board,
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137. 1f several persons ‘we ~ntered i the Regaster as joint holders of any share, any one of
them may give ctfectunl recerpts for any dividend or other moneys payable on or in
respect of the share and the Board may deduct from the dividends payable an any
share held jorntly by scveral persons all sums of moncy that may be due to the
Company {tom any one o mote of the registered holdess thereof on any account
and in whatever capacity.

CAPITALISATION OF PROFITS

138. (1) The Company may, upon the recommendation of the Board, resolve that it is
desirable to capirtalise all or any part of the profits of the Company to which
this Article applies and accordingly that the Board be authorised and divected
s0 approp.iate the profits so resolved to be capitalised to the members who
would have been entitled thereto if distributed by way of dividend and in the
same proportions.

(2) Subject to any direction given by the Company, the Board may make all
appropriations and applications of the profits to b capitaliscd by any such
resolution, and such profits shall be applicd by the Board on behalf of the
members entitled thereto either:-

(a)  in or towards paying up any amouns for the time being unpaid on any
shares held by such members respectively; or

{b)  in paying up in full unissued shares, debenrutes or obligations of the
Company, of a nominal amount equal to such profits, for allotment and
distribution creditc 4 as fully paid up, to and amongst such members in
the proportion aforesaid;

or partly in one way and partly in the other;

(3) The Board shall have power after the passing of any such resolution to make
such provision (by the issue of fractional certificates or by the sale of fractions
and payment in cash or otherwise) as it thinks fit for shares or debentures
becoming distributable in fractions;

(4)  The profits of the Company to which this Article applies shall be any
undivided profits of the Company not required for paving fixed divideads on
any preference shares or other shatcs issued on special conditions and shall
include:-

()  any profits or reserves anising from appreciation in capital assets
(whether realised by sale or ascertained by valuation); and

(h)  any other amounts for the time heing standing to any reserve or reserves
including capitat redemption reserve and share premium account;

Provided that:-

()  the Company shall not apply an unrealised profit in paying up
debentures or any amounts unpaid on any of iis issued shares; and

45
ANy A7 ()




21-08-98

(1) the only purpose to which sums standing to share premium
account or capital redemption rescrve shall be applicd pursuant to
this Acuele shall be the payment up in full of vnissued shaxes to be
allotted and distributed as aforesud.

ACCOUNTS

139, The Board shall cause proper accounting records to be kept and such other books
and registers as are necessary to comply with the Statute.

140, Subject to the Statute, the accounting recotds shall be kept at the Office or at such
other place as the Board thinks fit, and shall always be open (o the inspection of the
officers of the Company. No member (other than an officer of the Company) shall
have any right of inspecting any account or book or document of the Company,
except as conferred by the Statute ot authorised by the Board ot by an ordinary
resolution of the Company in general meeting,

141. The Board shall in accotdance with the Statute cause to be prepared and to be laid
before the Company in general meeting such profit and loss accounts, balance sheets,
group accounts (if uny) and repotts as ate required by the Statute.

142. A printed copy of the profit and loss account and balance sheet including every
document required by law to be annexed thereto, together with a copy of the
Auditors’ report and the Directors” report shall, no: loss than twenty-one days before
the annual general meeting, be delivered or sent by post to every member and to
every debenture holder of the Company and 1o every other person who is entitled to
receive notices from the Company of general meetings under the provisions of the
Stamte or of these Articles and such copies of each of these documents as axe
requited from time to time shall at the same time be forwarded to the secretary of the
Quotations Department of The Stock Exchange, London and the sceretaty of any
other stock exchange on which any part of the share or loan capital of the Company
is For the time being listed. Provided that this Article shall not requite a copy of the
said documents to be sent tn any person of whose addtess the Company is not aware
or to mote than one of the jumnt holders of any shares or debentures, but any
member to whom a copy of these documents has not been sent shall be endtled to
receive a copy free of charge on application at the Office.

AUDIT

143, The provisions of the Statute with regard to the appointment, powers, rights,
remuneration and duties of the Auditors shall be complied with.

144, “I'he Auditots’ report to the members made pursuant to the statrory provisions as to
the audi shall be read befote the Company in general meeting and shall be open to
inspcction by any member,

NOTICES

145. Any notice to be given pursuant to these Articles shalt e in widting and such notice
or other document may be scrved by the Company on oo.r member cither petsonally
or by sending it through the post i a prepaid cover addre: <d to such member at or
by leaving it at his addrcess in the Register, In the case ok jomnt holders of a share all
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146,

147.

148,

149,

150.

151.

notices shall be given to that one of the joint holders whose name stands first in the
Register and notice so given shall be sufficient notice to all the jomnt holders.

Any member whose address in the Register is not within the United Kingdom, who
shall from time to time give to the Company an address within the United [{ngdom
at which notices may be served upon him, shall be cnutled to have notices served
upon him at such address; but, save as aforesaid, no member other than a member
whose address in the Register is within the United Kingdom shall be entitled to
receive any notice from the Company.

A member present in person or by proxy at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received due
notice of the meeting and, where requisite, of the purposes for which it was calied.

A person entitled to a share jn consequence of the death ot bankrupicy of A member
upon supplying the Company such evidence as the Dirccrors may reasonably require
to show his title to the share, and upon supplying also an address for the setvice of
notices, shell be entitled to have served upon or delivered to him at such address any
notice or document to which the member but for his death or bankmptey would
have been entitled, and such service or delivery shall for all purposes be deemed 2
sufficicnt scrvice or delivery of such notice or document on 2l persons interested,
whether jointly with or as claiming through or under him, in the share. Saveas
aforesaid, any notice or document delivered or sent by post to ox left at the address
of any membez in pursvance of these presents shall, notwithstanding that such
member be then dead or bankmpt or in liquidation, and whether ot not the
Company have ntotice of his death or bankruptey or liquidation, be deemed to have
been duly served or delivered in respect of any share registered in the name of such
metnbcet as sole or first-named joint holder.

If the Company has suspended the despatch of cheques og warrants to any member
it accordance with the provisions of these Articles or, if on two consecutive
vceasions notices have been sent through the post to any member at his registered
address but have been returned undelivered, such member shall not thereafter be
entitled to receive notices from the Company until he shall have communicated with
the Company and supplied in writing to the Transfer Office a new registered address
or address for the service of notices.

Any notice or other decument if scrved by post shall be deemed to have been served
on the day following that on which the cover containing the same is posted (by
whatever class of post). In proving such setvice it shall be sufficient to prove that
the covet containing the notice or document was properly addressed, stamped and
posted.

[f at any time, by reason of the suspension or curtailment of postal services within
the United Kingdom, the Company is unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by a
notice advertised on the same date in at least two leading national daily newspapers
(of which at least one shall be published in London) and such notice shall be decmed
to have been duly served on all members eatitled thereto at noon on the day when
the advertisement appears. In any such casc the Company shall send confirmatory
copics of the notice by post if at least scven days prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable,
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152

153.

154,

SECRECY

No member shall be entidled 1o require ox rutetve any information conserning the
business trading or customers of the Company ot its Subsidiaries ot any trade seeret
or sccret process of ot used by the Company or its Subsidiaries beyond such
information as to the accounts and business of the Company as is by these Articles
or by the Statute directed 1o be laid before the Company in general meeting,

WINDING UP

1f the Company shall be wound up, the liquidator may with the sanction of an
extraordinary resolution and any other sanction required by the Statute, divide
amongst the members in specie or kind the whole or any part of the assets of the
Company in such manner as he shall think fair (whether they shall consist of
property of the same kind or not) and may, for such purpose sct such value as he
deems fair upon any property to be divided as aforesaid and may with rhe like
sanetion, determdne how such division shall be carried out as between the members
or different classes of members of the Company. The liquidator may with the like
sanction vest the whole oc any part of such assets in trustees upon such trusts for the
benefit of the membaers as the liquidator shall think fit but so that no member shall
be compelled to accept any shares or other sccurities whereon therc js a liability.

INDEMNITY

Subjeet to and so far as may be permitted by the Statute the Ditcctors, alternate
Directors, Auditors, Secretary and other officers for the time being of the Company
shall be indemnified out of the assets of the Company agpinst any costs, charges,
losses, expenses and liabilities incusred by them in the execution and dischatge of
their duties, including all liability incutred by them as such in defending any
proceedings, whether civil or criminal, in respect of alieged negligence, defauls,
breach of duty or breach of tust, in which judgment is given in their favour, o in
which they are acquitted or in connection with any application under the Statute in
which relicf is granted to them by the Courr.
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Registered Nov 61880

THE COMPANIES ACTS

COMPANY LIMITLLD BY SHARES

RESOLUTIONS
of
WALKER GREENBANK PLC

(passed on 10 August 1998)

At an extraordinary general mecting of the Company duly convened and held on 10 August
1998 the following resolutions were duly passed, resolution numbered 4 as an ordinary
resolution and resolutions numbered 2, 3 and 5 as special resolutions of the Company:-

SPECIAL RESOLUTIONS

1

THAT, conditional on the passing of resolution 1 above and to the approval at the
class meetings of the holders of ordinary shates of 15 pence cach {“Existing
Ordinary Sharcs”) and of the holders of the cumuladve convertible redeemable
preference shares of 25 pence each (“Preference Shates”) 1o be held on 10 August
1998 or at any adjournments thereof of the Extraordinaty Resolutions set out in the
notices of those meetings dated 17 July 1998, and conditional on and simultaneously
with the admission to the Official List of the London Stock Exchange Limited of
shares of 1 pence each and 35 pence cach respectively teferred to in paragraph ()
below becoming effective (in accordance with paragraph 7.1 of the Listing Rules of
the London Stock Exchange Limited) on 17 August 1998, ox such later time and/or
date as the Ditectors may determine:

(A) the authorised share capital of the Company be increased from £27,000,000
divided into 170,000,000 Lxisting Ordinaty Shares and 6,000,000 Prefesence
Shares to £45,750,000 by the creation of 125,000,000 oxdinary shares of 13
pence each to rank parf passu in all respects with the Lxisting Ordinary Shares
of the Company;

(B) the Directors be and they are hereby generally and unconditionally authorised
to excrcise all powers of the Company to allot relevant securities (within the
meaning of section 80 Companics Act 1985 s amended (the “Act”)) up to an
aggregate nominal amount of £25,462,167 of undesignated shaxes of 20 /13
pence each in the capital of the Company (“undesignated shares”) provided
that this authority shall expire (unless previously rencwed, varied or revoked by
the Company in general meeting) 5 years after the date of the passing of this
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tesolution, save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotred after
such expity and the ditectots may allot relevant sceurities in pursuance of such
offer or agreement as if the authority conferted hereby had not expired and
this authority shall be in substinmtion for the authority confetred by the
ordinary resolution of the Company passeri on 24 June 1998;

(€} up to 2 maximum nominal amount of 25,462,167 of the existing authorised
hut unissued ordinary sharc capital of the Company be and is heteby
consolidated and sub-divided into (i) such number of undesignated shares,
being subject to the same rights and restrictions as the axisting Ordinary
Shares, as is equal to the number of Existing Qrdinaty Shares in issue at the
close of business on 14 August 1998 or such later dme or date as the
Dircctots may determine (such time and date being the “Record Dare™), and
(ii) in rcspect of any fraction of an authorised but unissued Existing Ordinary
Share remaining after the consolidation and sub-division referred to in (i), one
unclassified share of the nominal amount of the fraction so temaining;

(D) the Dixectors be and are hereby authorised to capitalise a maximum sum not
exceeding £25,462,167 standing to the credit of the share premium account of
the Company, to approptiate the same to the holders of the Existing Ordinary
Shates on the register of members as at the Record Date (such holders being
the “Qualifying Iolders”) and to apply such sum on theit bebalf in paying up
in full up to a maximum of 124,439,162 undesignated shares and to allot such
shares to such holders on the basis of onc undesignated share for every
Existing Ordinary Share held on the Record Date;

(K) forthwith upon the allotment of the undesignated shares pursuant to paragraph
(D) above cach Existing Ordinary Share held by each Qualifying Holder as at
the Record Date shall be consolidated with one undesignated share allotted to
such Qualifying Holder pursuant to paragraph (D) above into one share of 35
6/13 pence cach and cach such share resulting from such consolidation shall
forthwith be sub-divided into 1 share of 6/13 pence and 1 share of 35 pence;

(F) every share of 6/13 pence resulting from the consolidation and sub-division
under paragtaph (E) above shall forthwith be sub-divided into 6 shares of /1
pence cach and every 13 shares of 1/13 pence each resulting from such further
sub-division shall forthwith be consolidated into one share of 1 pence,
provided that no member shall be entitled to a fraction of a share of 1 pence
and 41l fractional entitlements to a share of 1 pence arising out of such sub-
division and consolidarion (including those arising by reason of there being less
than 13 shares, or less than 13 shares temaining, in any holding to so
consolidate) shall, so far as possible without giving rise to any fractions, be
consolidated into shares of 1 pence each and the Directors be and are hereby
anthorised in accordance with Article 54 of the Company’s Artcles of
Association (as amended pussuant to paragraph (M) below) to sell the whole
number of shares of 1 pence cach arising from the consolidation of fractional
entitlements to UBS AG (“Warburg Dillon Read”) at a price of 64.5 pence per
share of 1 pence each;
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(G} the Ditectors be and are hereby authorised inaccordance with Article 51 of the
Company's Articles of Association (2s amended pursuant to paragraph (M)
below). to scll all the issued shares of !/13 pence vach remaining after the
consolidation of Fractional entilements geferred to in paragraph (F) above
Watburg, Dillon Read at a price of 4.96 pence per share of 171 pence each;

(H) the terms of the proposed conteact between Warburg Dillon Read and the
Company providing fos the purchase by the Company of certain of its own
shates of 1 pence and /13 pence each (a draft of wlich is produced to the
meeting and signed for the purposes of identification by the (hairman) be and
is hereby approved and suthorised for the purposes of section 164 of the Act
and otherwise but so that such approval and authority shall expire on 31
December 1998;

@ () following the sub-divisions and consolidations referred to in parageaph (F)
above, 2,000000 authorised but unissued Fixisting Ordinary Shares be
forthwith sub-divided into 30,000,000 shares of 1 pence ¢ach; and (if) subject
to all of the shares of 1 pence cach and all of the shares of 35 pence cach
arising as a Lesult of the consolidations and sub-divisions referred o in
pacagtaphs () and ([) sbove having been issued, and to the purchase by the
Company of all the shares to which the contract referred to in paragraph (H)
above relates having been completed and such shares having been cancelled,
the whole of the Company’s authorised but unissucd share capital, other than
the 30,000,000 shares of 1 pence each referred to in (f) above, shall forthwith
be cancelled;

() the rights and restrictions tespectively attaching to the shares of 1 pence
(which shall be designated “Ordinary Shases”) and the shates of 35 pence
(which shall be designated « ‘B’ Shares”) resulting from the sub-divisions and
consolidations under paragraphs (D) to () above and as a result of paragraph
(1) above shall be as set out below:

(a) Income

()  Out of the profits available for distribution in respect of each financial
yeat or other accounting period of the Company, the holders of the ‘B’
Shares shall be entitled, after the payment of any dividends due to any
holders of Preference Shates but in priority to any payment of dividend
to the holders of any Ordinary Shates, to be paid a non-cumulative
prefercntial dividend (the “B Dividend”) per share at such rate (exclusive
of any associated tax credir relating thereto) as is calculated in
accordance with sub-patagraphs (i), (iif) and (iv) below on the naminal
value thercof, such dividend to be paid in atrears on 1 March, 1 June,
1 September and 1 December in cach calendar year (subject to sub-
paragraph (iv)), the first such payment to be made on 1 September 1998
(or if any such date would otherwisc fall on a date which is not a
business day (as defined below) ir shall be postponed to the next day
which is a business day (without any interest or payment in respect of
such delay)) (each 2 “Payment Date”).
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(i)

(i)

()

‘Uhe rate per annum of the B Dividend shalt be 80% of the London
1nter bank offered rate per annum for three month deposits in Pounds
Steding calculated as follows. Each three monthly peried ending on
1 March, 1 June, 1 September and 1 December is called a “Calculation
Period”. Subject to sub-paragraph (1v) below, for cach Caleulation
Petiod, the rate of the B Dividend shall be 20% of the London inter-
baok offered rate per annum for three month deposits in Pounds
Sterling which appears on the display designated as page 3750 on the
“Telerate Monitor (or such other page or sexvice as may replace it for the
purpose of displaying Y.ondon inter-bank offered rates of leading banks
for theee month deposits in Pounds Sterding as determined by the
Reference Agent) at or about 11.00 am (London time) on the first day of
such Calculadon Period.

If the offered rate so appearing is replaceu by the corresponding rates of
mote than one bank then sub-parapraph (i) above shall be applied, with
any necessary consequential changes, to the atithmetic mean (rounded
upward, if necessary, to the neatest '/1¢ ") of the rates (being at least
two) which so appear, as determined by the Reference Agent. If for any
other reason such offered rates do not so appear, or if the relevant page
is unavailable, the Company (or its Reference Agent) will request each of
the banks whose offered rates would have been used for the purposes of
the relevant page (as determined by the Reference Agent) through its
principal London office (the “Reference Banks”) to provide the
Company (ot such agent) with its offered quotation to leading banks for
thtee month deposits in Pounds Sterling for the Calculation Period
concerned in London at or about 11.00 am (f.ondon time) on the first
date of such Calculation Period. The rate for such Calculation Period
shall be the arithmetic mean (rounded upward, if necessary, to the
nearest /16 %) of such quotations (or such of them, being ac least two,
as ate so provided), as determined by the Reference Ageat.

In the cvent that the Company excrcises its rights of convetsion
putsuant to paragtaph (d) below, the period commencing on the date
following the Payment Date preceding the Conversion Date (as defined
helow) or, if the Conversion Date is prior to 2 September 1998, the date
following the first issue of the ‘B’ Shares and ending on such Conversion
Date, is calied the “Final Calenlation Period” and the B Dividend in
respect of such petiod shall be paid in arrears on the final business day of
such period (he “Final Payment Date”). ln respect of the Final
Calculation Period (if any), the rate of the B Dividend shall be calculated
in accordan- . with sub-paragraphs (i} and (jii) above as if the references
tl..rein 1o Caleulation Period were (unless the context othenwise
requires) references to the Final Caleulation Petiod and as if the
reference to 20% in sub-paragraph (ii) above were to A (expressed a2s 2
percentage) where A is caleulated in accordance with the following
formula:

Ax80x B
365
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Whete.

B is the nunber of days comprised in the Final Caleulation Period
(including the Final Payment Date}.

() In this paragraph (), the expression “business day” means u day upon
which Pounds Sterling may be dealt in on the T.ondon inter-bank market
and commetcial banks ate generally open in London and “Reference
Agent” means UBS AG or such other agent as the Company shall
appoint from time to tite,

(vi) Paymeats of B Dividends shall be made to holders on the register of
membets of the Company on o date sclected by the Directors being not
lcss than 15 days not more than 42 days (or, in default of selection by the
Dircctors, the date falling 15 days) ptior te the relevane Payment Date.

(vi) The holders of the ‘B’ Shates shall not be entitled to any further right of
participation in the profits of the Company.

(viti) Subject to the payment of the B Dividend and to the rights attached to
any othet share or class of share, the holders of the Ordinary Shares shall
be entitled to be paid any further profits of the Company available for
diseribution and determined to be paid,

(b) Capital

On a reurn of capital on 2 winding-up or otherwisc (cxcept on
redemption in accordance with the terms of issue of any share or
purchase by the Company of a share or on a capitalisation issue), any
amounts payable after the distdbution in full to holders of Preference
Shares of the amount paid up or credited as paid up thereon plus a
premium of 75 pence per Preference Share together with a sum equal to
any atrcars ot accruals of the fixed preferential dividend caleulated down
1o the date of such repayment of capital shall be applied in the following
manner and priority;

()  first there shall be paid to each holder of the B* Shares, in respect of
cach ‘B’ Share held by him, the sum in pence equal to:

3B5x(1+(Cx D))
365

wherc:
C is 80% of I.IBOR (as defined below), expressed as a percentage; and

D is the number of days comprised in the petiod (the “Relevant Period”)
commencing on the date following the Payment Date preceding the date

5.
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of the return of capital or, if the date of the rerurn of capital is prior 10 2
September 1998, the date following the fitst issuc of the ‘B' Shares and
ending on the date of such retuzn of capital.

For these purposes, LIBOR shall mean the London inter-bank offcred
rate per annum for three month deposits in Pounds Sterding o be
determined in accordance with sub-pamgreaphs (2)(ii) and (iif) above as if
the references therein to Calculation Period were (unless the context
otherwise requires) refetences to the Relevant Period.

The holders of the ‘B’ Shares shall not be entitled to any further dght of
parricipation in the assets of the Company. 1f on a retum of capital on a
winding-up ot otherwise the amounts available for payment are
insufficient to cover in full the amounts payable on the ‘B’ Shares, the
holders of such shares will share rateably in the distribution of assets (if
any) in propottion to the full preferental amounts to which they are
entitled;

(i) secondly, there shall be paid to each holder of Ordinary Shares, in
respect of each Ordinary Share held by him, 2 sum equal to the nominal
value paid up or credited as paid up on each such share after which the
holders of the Qrdinary Shates shall be entitled to £1,000 per Ordinary
Shate; and

(i) the balance, if any, of the assets available for distribution shall be divided
between the holders of the Preference Shares, the holdets of the
Ordinary Shares, the lolders of defereed shares arising out of the
conversion of Preference Shares (if any are in existence) and the holders
of the Deferred Shares (us defined in sub-paragraph (d)({)(2) below) (if
any are in existence) on the basis that for every 1 pence paid in respect
of each Preference Share there shall be paid £l in respect of ecach
Ordinary Share until a sum equal to the nominal amount paid uvp ot
credited us paid up on each Ordinary Shate together with the sum of
£5,000 has been paid on cach Ordinary Share and an additional payment
of £50 has been paid on each Preference Share after which the holders
of the deferred shares arising out of any conversion of Preference Shares
(if any are in existence) shall be entitled to the nominal capital paid up or
credited zs paid up thereon after which the holders of the Deferred
Shates shall be entitled to the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-paragraph (d)(if) below after
which the balance, if any, shall be divided between the holders of the
Preference Shares and the holders of the Ordinary Shates on the
2forementioned basis,

(¢) Voting and general meetings
() The holders of the ‘B’ Shates shall not be entitled, in respect of their

holdings of such shares, 1o receive notice of any general meeting of the
Company or 1o attend, speak or vote at any such general meeting unless
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the business of the meeting includes the considerztion of a resolution for
the winding-up of the Company in which ense the holders of the ‘B’
Sharcs shall have the right to reeeive notice of such general meeting and
to attend such general mecting and shall be entitded to speak and vote
only on such resolution. Whenever the holders of the ‘B Shates are
entitled to vote at a general meeting of the Company upon any such
resolution proposed at such general meeting, on a show of hands, or on
a poll, cvery holder thereof who (being an individual) is present in
person or (being a corporation) by representative shall have such number
of votes as he would be entitled to exercise had he been the holder of
the Ordinary Shares arising if the ‘B’ Shatres registered in the name of
such holder had been converted into Ordinary Shares immediatcly prios
to such general meeting in accordance with paragraph (d) below.

(i) The holders of Ordinary Shares shall be enditled, in respect of their
holdings of such shares, to receive notice of general meetings and to
attend, speak and vote at such meetings in accordance with the Articles
of Associaton,

(d) Conversion into Ordinaxy Shares at the Company’s opiion

@  If at any time the aggregate nominal value of the ‘B’ Shares in issue is
less than £10 million, the Company may, on the giving of notice in
writing to the holders of the ‘B’ Shares, convert all but not some only of
the ‘I¥’ Shares then in issuc into Ordinary Shates and Deferced Shaces
(2s defined in sub-paragraph (2) below) on the date specified in the
notice which shall not be Jess than 10 and not more than 42 days from
the date of such notce (the “Conversion Date™) on the following basis
in respect of each holding of ‘B’ Shares:

(@ cvery z ‘B" Shares held as at the opening of business on the
Conversion Date shall be consolidated into onc undesignated
sharc having a nominal value equivalent to (z x 35 pence), whete z
equals the highest whole number by which 35 pence divides into
the average closing markec price of an Ordinary Share as shown in
the London Stock Exchange Daily Official List for the five
business days pdor to the Conversion Date, provided that no
membet shall be entitled to a fracton of share and all fractional
catitlements arising out of such consolidation (namely, those
atising by reason of theee being less than z shares, or less than 2
shares remaining, in any holding as at the opening of busincss on
the Conversion Date to convert into an undesignated share) shall
be consolidated and the share so resulting shall be sub.divided and
redesignated as (1) such whole number of Ordinary Shares as have
an aggregate value at the average closing matket price of an
Otdinary Share as shown in the l.ondon Stock Exchange Daily
Qfficial List for the five business days prior to the Convetsion
Date as is most ncarly equivalent to but not excceding the
apgregate nominal value of the B Shares so consolidated, and (2)
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such number of defexrved shares of !/ pence cach (“Deferred
Shares”) as have an appregate nominal value cquivalent to the
difference between the nominal values in (1)

()  the Digectors shall be authorised to sell the Ordinary Shares arising
from the consolidation of {ractional entitlements and sub-divisiom
under sub-paragraph (a) above; and

{(¢) each undesignated share resuldng from the consolidation under
sub-patagraph (a) above shall be sub-divided into onc Ordinary
Share and such number of Deferred Shares as have an aggregate
nominal value equivalent to the difference between 1 pence and
the neminal value of the undesignated share,

il The holders of the Deferred Shares shall not be entitled to any dividend
or other tight to parteipate in the profits of the Company and shall not
be entitled to receive notice of any general meeting of the Company or
to attend, speak or vote at any such mecting; and, on a retun of capital
or winding up, thete shall be paid to the holders of the Deferred Shares
the nominal capital paid up or credited as paid up on such Deferred
Shares, after repayment of the capital paid up on the Ordinary Shates
and Preference Shares together with any premiums and arrears or accrual
of preferential dividends thereon and the additional payment of £5,000
on each such Ordinary Share and £50 on each such Preference Share
and repayment of the nominal capital paid up or credited as paid up on
any deferred shares atising out of the conversion of any Preference
Shares (if any ate in existence), The holders of the Delerred Shates shall
not be entitled to any further right of participation in the assets of the
Company. The Deferred Shares shall not, save as is referred to in sub-
paragraph (iv) below, be tansferable,

(i) The reduction of capital paid up on the Deferred Shares (including any
cancellation for no considetation) and/or the creation or issuc of further
shares in the capital of the Company ranking in priotity for payment of
dividends ot in respect of capital or which confer on the holdets voting
rights more favourable than those conferred by the Deferred Shares shall
be deemed not to vary or abrogate the rights attaching to the Deferred
Shates.

(iv) The consolidation and sub-division under sub-paragraph (i} sbove shall
be deemed to confer irrevocable authotity on the Company at any titne
thercafter to do all or any of the following without obtaining the
sanction of the holder or holders of the Deferred Shares:

(8) to appoint any person to execute, on behalf of any holder of
Deferred Shares, a wansfer of all or any thereof and/or an
agteement to transfer the same (without making any payment
therefor) to such person as the directors may determine (whether
or not an officer of the Company) and who is willing to accept the
same;
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(1)

® 1o purchase all or any of the same in accordance with the Act
without obtamning any further consent of the holders thereol and
i consideration of the payment to cach of the holders whose
shares ate purchased an amonnt equal 1o one penny in respect of
all the Deferred Shares then being purchased from him or her,

(6) for the purposes of any such putchase, to appoint any person to
execute on behalf of any holder of Deferred Shares a contract for
the sale to the Company of any such Deferred Shares held by him
or het;

(d) to cancel all or any of the same so purchased it accordance with
the Act; and

(¢) pending any such transfer, purchase ot cancellation, to retain the
certificates for all or any of the Deferred Shares,

The Deferred Shares will not be listed on any stock exchange. Upon ot
after the purchase of any Deferred Shares in accordance with this
patagraph (d), the Directors may consolidate and/or sub-divide and/ot
convert, and/or re-classify the authorised Deferred Share capital of the
Company existing following such purchase (A) into shares of any other
class of shate capital into which the authorised share capital of the
Company is ot may at that tme be divided of a like nominal amount as
the shates of such other class and/ot (1) into unclassified shates.

The accidental omission te give notice of conversion of the B’ Shares
1o, or the non-receipt of notice by, any person entitled to receive notce
shall not invalidate the conversion of the ‘B’ Shates into Ordinary
Shares and Deferted Shares as referred to above,

Class rights and general

The Company may from time to time create, allot and issue further
shares, whether ranking par? passs with, 10 priority to or deferred to the
‘B’ Shates, and such creation, allotment or issuc of any such further
shates (whether or not ranking in any respect in priority to the B’
Shares and whether or not the same confer on the holders voting rights
more favourable than those conferred by the ‘B’ Shares) shall be
deemed not to vary the rights attaching to the ‘B’ Shares for any

putpose.

The reduction of capital paid up on the ‘B’ Shares shall be deemed not
to vary the rights attaching to the ‘B’ Shares, and the Company shall be
authorised at any time to reduce its capital (subject to confirmation by
the Court and otherwise in accordance with the Act but without
obtaining the consent of the holders of the ‘B’ Shares) by paying to the
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holders of the ‘B* Shares the prefercntial amounts to which they are
entitled under para:taph (J) (b) above.

() Subject to the provistons of the Act the Company may purchase any
shares in the capital of the Company without the sanction by an
extraordinary resolution passed at a separate meeting of, or the consent
of, the holders of the ‘B’ Shares.

() upon or aftcr the purchase of any ‘B’ Shazes by the Company in accordance
with the provisions of the Act, the Dircctors may consolidate and/or sub-
divide and/ot convert and/or re-classify the authorised ‘Y’ Share capital of the
Company existing following such purchase (i) into shares of any other class of
share capital into which the authorised share capital of the Cornpany is or may
at that time be divided of a like nominal amount as the shares of such other
class and/or (i) into unclassitied shares;

\L) the terms of conversion attaching to the Preference Shares as set outin Atrticle
3(B)(2)(a) of the Articles of Association of the Company be varied such thal,
following the reorganisation of the share capital of the Company referred to in
pamgiaph (F) above, each holder of Preference Shares shall have th - right
convert all or any part of his holding of Preference Shates inte fully paid
Ordinary Shates of the Company at the rate of 8.28 Ordinaty Shaxes for every
5 Preference Shates at the titnes and in the manner sct out int such Article;

(M) Article 54 of the Articles of Association of the Company be and is hereby
amended by the insertion of the wotds “save for amounts of £3.00 or less
which may be tetained for the benefic of the Company,” after the words
“among the members in respect of whose shares the fracdons arise” in the first
sentence thereof;

(N)  the Articles of Association of the Company be and are herevy further amended
to take account of the foregoing provisions of this resolution, in the manner
sct out in the list of amendments produced to the meeting and initialled by the
Chairman for the puposes of identification; and

(O) the Company be and is hereby generally and unconditionally authorised
pursuant to section 166 of the Act 0 make matket purchases (within the
meaning of section 163(3) of the Act) of B* Shares of 35 pence each in the
capital of the Company (“ ‘B’ Shares”) provided that:

() the moximum numbes of ‘B’ Shares hereby authorised to be purchased is
124,439,162 ‘B’ Shates;

(i) the minimum price which may be paid for a ‘B’ Share shall be not less
than nominal value of such shate (exclusive of advance corporation tax
and expenses);

(i) the maximum ptice which may be paid for 2 ‘B’ Shate is an amount

(exclusive of advance corporation tax and expenses) being, not more than
the nominal value of such share,

10 -

(292408 02)




L LT UVUO™ 270

and this authonty shall (unless renewed, varied or revoked by the Company)
cxpire on the date being fifteen months from the date of the passing of this
resolution or, 1f catlicr, at the concluston of the annual general meetng of the
Company to be held in 1999 save that the Compacy may before such expuy
amke a contract to purchase ‘B’ Shares under this authotity and may make 2
puschase of D' Shares pursuant o any such contract which putchase or
contract would or might be executed wholly or parly after the expiration of
such authority.

3. THAT, conditional on the passing of resolution 2 above and the same becoming
effective in accordance with its terms, the Company be and is hereby generally and
uncondidonally authotised pursuant to section 166 of the Act to make market
purchases (within the meaning of seedon 163(3) of the Acr) of Ordinary Shares of 1
pence each in the capital of the Company (“Oxdinary Shares™) provided that:

)  the maximum number of Ordinary Shares hereby authorised to be purchased is
5,526,305 Ordinary Shares;

(i) the minimum price which may be paid for an Ordinary Share shall be not less
than the nominal value of such share (exclusive of advance corporation tax and
expenses);

(i) the maximum price which may be paid for an Ordinary Share is an amount
{exclusive of advance corporation tax and expenscs) being not moze than 105
petcent of the average of the middle matket quotations for an ordinary share as
derived from the dally official list of London Stock Exchange Limited for the
ten husiness days immediately preceding the date on which the Ordinary Share
is puzchased,

and this authority shall (unless renewed, varied or revoked by the Company) expire
on the date being fifteen months from the date of the passing of this resoludon or, if
catlier, at the conclusion of the anaual general raceting of the Company to be held in
1999 save that the Compnny may before such expiry make a contract to putchase
Ordinary Shates under this authority and may make a purchase of ordinary shates
pursuant to any such contmct which purchase or contract would or might be
executed wholly or partly after the expiration of such authority.

ORDINARY RESOLUTION

4. THAT, conditional upen the passing of resolution 2 above and the same becoming
offcctive in accordance with its texms, the Directors be and arc hereby generally and
unconditionally authoriscd to excrcivs all powess of the Company to allot relevant
securities (within the meaning of section 80 of the Act) up to an aggregate nominal
amount of £184,211 of Ordinary Shares provided that this anthority shall expire
(uness previously renewed, varied or xevoked by the Company in General Meeting)
five years after the date of the passing of this resolution, save that the Company may
before such expity make an offer or agreement which would or might require
relevant sceurities to be allotted after such expiry and the Directors may allot relevant
seeuritics in pursuance of such offer or agreement as if the authotity conferred

1.
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hereby had not expired 2nd this authority shzll be in addidon to the authonty
conferred by resolution 2 above,

SPECIAL RESOLUTION

5 THAT, conditional on the passing of resolution 2 shove and tesolution 4 abuve and
the same becoming effective in accordance with their terms, the Directors be and are
hereby empowered pursuant to section 95 of the Act 0 allor cquity securities (as
defined in secton 94 of the Act) for cash pursuant to the general authority conferred
on them for the purposes of section 80 of the Act by resolution 4 above as if section
89(1) of the Act did not apply to any such allotment provided that this power shall
be hoved to:

()  the allotment of equity securities in connection with 2 rights issue or other
offer in favour of the holders of ordinary shates in the capital of tie Company
where the cquity securides respectively attributable to the interests of such
holders of ordinary shares on e fixed record date arc proportionate (as nearly
as may be) to the respective nuinbers f such shates held by them but subject
to cxclusions or other atrangemeats as the ditectors may deem necessary or
expedient in relation to the rights of the holders of the cumulative convertible
redeemable preference shares of 25 pence each in the share capital of the
Company (“convertible preference shares™) (which may include the offer of
such equity securites to the holders of the convertible preference shares on
terms which reflect the rights and ptivileges attached to such shares) and
fractional entitlements or to deal with any legel or practical problems under the
laws of any oversess tertitory or the requirements of any regulatory body or
any other stock exchange in any teritory; and

(i) the allotment (otherwise than pursuant to paragraph () above) of equity
sccuritics having, in the case of relevant shares (as defined in section 94(5) of
the Act), a nominal amount ox, in the case of other equity securities, giving the
right to subscebe for or convert into relevant shares having a nominal amount
not exceeding in appgregate the sum of £27,500,

and this power shall (unless renewed, varicd or revoked by the Company) cxpire on
the date being fifteen months from the date of passing of this resolution or, if carlier,
at the conclusion of the annual general meeting next following the date of passing of
this resolution save that the Company may before such expiry moeke an offer or
agreement which would or might require equity securties to be allotted after such
expiry and the directors may allot equity securitics in pursunnce of such offer or
agreement as if this power had not expired.

12 -
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ARTICLES OF ASSOCIATION OF WALKER GREENBANK PLC

Amencments Proposed to be made by Special Resolution at the EGM of the
Company to be held on 10th August 1998

Axticle 3(A) shall be amended by the deletion of the existing Article 3(A) and the
inserdon of new Article 3(A) as follows:

“3(A) Lbe share capital of the Company .+ [#3,006,569.17 diviced into &5 251,802 ordinary
shares of 1 penae tach ("Ordinary Shares®), 284,552 summulatie conmriible redeersable
beeference shares of 25 pence each (“Convertible Preference Shares”) and 11 9.736,609 B
staares of 35 pence eacly (“B Shares™)”

Article 3(B)(1)(b) shall be amended:

() by the insettion of the words “The bolders of the B Sharvs shall next be wtitled 1o an
amount delernined prirsiant to Article 3(C)(2) below?” after the first sentence theteo f;

G) by the insertion of the words “and the holders of the Deferred Shares (if any are in
existence) and the holders of the B Deferved Shares (&f any are in existeme)” afler the
worrds “and the holders of the Ordinary Shares” in the final sentence thereof; anc

(i) by the inscrtion of the words:

“ontil @ sum equal lo the nominal amount paid up or credited as paid up on each Ordinaty
Share together with the sum of £5,000 bas been paid on each Ordinary Share and an
udditional payment of £50 has been paid on each Convertible Preference Share after which
the bolders of the Deferred Shares (if any are in existencs) shall be entitled to the nominal
capital paid up on such Deferred Shares purswant fo Artick 3 B2} below after
which the holders of the B Deferred Shares (if any are in existencs) shall be entitled fo the
nominal captial paid wp or credited as paid np on such B Deferred Shares pursnant to
Artiche 3(C)A)E) belosw after which the balance, if any, shall be divided between the holders
of the Conmerlible Prefirence Shares and the holders of the Ordinay Shares on the
aforenzentioned basis”

at the end of the final sentence thereof.

Atticle 3(B)(2)(a) shall be amended by the subsdtution of the words “8.28 Ordinary
Shares” for the words “7 Qrdinary Shares” in the third line thereof.

Article 3(B)(2)(h)(H) shall be amended by the substitution of the words “Ordinary
Shares of 1 pence each on the busis of 8.28 Ordinary Shares of 1 pence each’ for the words
“Ordinary Shares of 15 pence each on the basis of 7 Ondinary Shares of 15 penve cach?” in the
second sentence thereof.

Acrticle 3(B)(2)(h)(ili) shall be amended:-

{9 by the insertion of the words “logether with any primtinms and arrears or accruals of

preferential dividends” after the wotds “affer repayment of the caprtal patd #p”: and

156396733.01)
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(i) by the insertion of the words “and B Shares (if any are in existence)” after the
words “Cumulatie Redeemable Preference Shares (if any are 1n exastence)” both 1o the
first sentence thereof,

Article 3 shall be amended by the insection of a new Article 3(C) as follows:

“3(C} The rights and privikges asd Lmitations and restrictions attuching fo the B Shares are ns
Jollows:

{1) Inconie

() Out of the profits awilable for distribution in respect of each fimancial year or other
accounting period of the Comprany, the hotders of the B Shares shall be entitled, after
the paywient of any dividends due to any holders of Convertible Preference Shares it
n priority 1o any payment of dividend o the bolders of any Ordinary Shares, so be
paid a non-cwmnlative preferential dividend (the ‘B Dividend”) per share at such rafe
(excclusive of any associated tax: crodit rolating thoreto) as is ealewlated in accordane
with Articles 3CYING), (o) and (d) below on the nominal value Hherof, swch
dividend to be paid in arvears on 1 March, 1 Juene, 1 Septenbor and 1 Decemtber in
cach salendar yeur (subject to Articte 3(CYI)@)), the first such payoent fo be niade
on 2 Septemsber 1998 (or if any such dute wonld othenwise fafl on & date which is not
a business day (as defined below) it shall be posiponed o rhe wexet day which is
business day (withont any interesi or payment in respect of such delmy)) (each a
“Paymsent Dale”),

() The rate per annwm of the B Dividend shall be 80% of the London inter-bank
offered rate per annunr for three month deposits in Pennds Stkerling ealentated as
Jollows. Each three monthly period ending on 1 Mardh, 1 June, 1 5t eptember und 1
December is called a ‘Catewlation Period™. Sulbject to Artisle 3(C)1)() bedow, for
each Calentation Period, the rate of the B Dividend shall be 20% of the London
inter-bank offered rare per annum for three month deposits in Pounds Sterfing which
appears on the digplay designated as pags 3750 on the Telerate Monitor {or such
athar pags or scrvics as may raplace it for the purpase of displaying London inter-bank
offered rates of lading banks for three month dpesils in Pounds Sierling as
determined by the Refercnce Agent) at or about 11:00am: (London time) on the jirit
day of such Calenlativn Period,

(o Ifthe offered rate so appearing is replaced by the corresponding rates of rore than one
bank then Article 3(C)(1)(&) above shall be applied, with any necessary wr:.re}qumrial
changes, 1o the arithinetic mean (rounded wpward, if neessary, to the nearsst "\ %) of
the rates (being al least hwe) which so appear; as dotorwined by the Reference Agent.
If for any other reason such offéred rates do not so appear, or if #he relevant page is
nravailible, the Company (or its Referenee Agent) will request each of the bantes
whose offered rates would have been wsed for the purposes of the relevant page (us
determined by rhe Reference Agent) throngh its principul London office (the ‘Reference
Banks") 1o provide the Company (or sueh agent) with its offered quotation to feading
banks for thres month deposits in Pounds Sterling for the Caleulation Period
concermed in Londor at or about 11:00an (Landon time) on the first dale of such
Culsutation Period.  "The rate for sucly Calewlation Period shall be the arithmelic
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mean (rounded wpward, if necessary, to the nearest i %) of such qurotations (or swch
of them, bung at hast two, as are so provided), as deternined by 1bs Reference .<Jeent,

In the coont that the Company exervises 15 1ghts of conversion purssant fo il
3(CHH) below, the period commensing on the date following the Payment 1Jake
preceding the B Compersion Date (as defined belos) or, if the B Coneersion Dafe iy
prior to 2 Sepiember 1998, the dute following the first fsswe of the B Sharer and
ending on such B Comversion Date, is called the “Fintal Caleulation Period” and the
B Dividend in respect of sueh period shall be paid in arriars on the final business day
of such pariod (the “Final Paynient Date*).  Iu respret of the Final Caleulation
Period (if any), the rate of the B Dividend shall be calenlated in accordanct with
Arvicles 3(CHI)N6) and (o) above as §f the references thervin o Caabenlation Pervod
were (unless the context othernise requeires) referenees o the Tinal Calendution Period
and as if the reference to 20% in Article 3(C)(1)(b) abore were fo A (expressed as a
percentage) where 41 is caleulated in accordance with the following formula:

A=80 x B
365

Where:

B is the number of days comprised in the Final Caleufation Period (including the
Final Payesent Dare).

In this Article 3(C), the expression “busitess day” means a day wpon whith Pounds
Sterling may be deall in on the London inler-bank inarket and coninierdal banks are
generally open in London and ‘Reference Agent” means UBS AG or such ofher
agent as the Compuny shall appoint from time to tinee.

Paymients of B Dividends shall be made to holders on the register of members of the
Conpany on a date selected by the directors being not Jess than 15 days nor more than
42 days (or, in defanit of selection by the directors, he date falling 15 days) prior 1o
the refevant Payuent Date.

(¢)  The holders of the B Shares shall not be entitled to any fuurther right of participation
in the profits of the Compny.

(h)  Subject to the payment of the B Dividend and to ihe rights attached ro any otber sbare
or class of share, the bolders of the Ordinary Shares shall be entitled 1o be paid any
further profits of the Company available for distribution and determined to be paid.

Capital

(@)  On a rebwern of capital on a winding-up or otherwise (exvept on redemption in

accordance with the terms of issue of any share or purchase by the Company of a share
or on a capitalisation issue), after the distribution in full to the bolders of Comertibie
Preference Shares of the amount paid up or eredited as paid up theron plus a
preminny of 75p per Comwertible Prefercnce Shars tagother with a sum eqnal to any
arrears or agirvals of the fised cunmlative prefereutial dividend calewlated down to the
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date of swch repayment of caputal, thire shall be pand so vach Loldsr of the B Sharvs, in
respeit of each B Share beld by bim, the sur n pence equal to:

L
3 (l + (Cx 36)

where:
C 5 80% of LIBOR (as defined beiow), expressed as a perventage; and

12 is the number of days comsprised in the period (the “Relevant Period") commencing
on the date following the Payment Date preceding the date of the return of eapital or,
if the date of the return of capital is prior 1o 2 Septesnber 1998, the date folowing the
first issue of the B Shares and ending on the date of such retrn of capital,

For these purposes, LIBOR shall mean the London interbank offercd rafe per
annum Jor three month deposits in Posnds Sterling to be determined in aerdance
with Artices 3(CH1(®) and (5) above as if the referenves therein to Calovlation '
Period were (undess the confext otherwise requires) references fo the Relenant Petiod, '

The bolders of the B Shares shall not be envitled to any further right of participation
in the asseis of the Compezy. If on @ ratura of tapital o, 3 winding-up or othervise
the armiounts available for paynicnt are insufficicnt fo cover in Jull the ansounts payable
on the B Shares, the holders of sweh shares will share rateably in the distribution of
asscls (if any) én proportion be the full preforcnteal armomists bo which they cre entitied.

(3} Voting and General Meetings

(a)  The holders of the B Shares shall not be enticled, iz respect of their boldings of such
shares, 1o receive notice of any general meeting of the Company or to attend, speak or
vote ab any such general mscting unless the busimss of the weeting includes the
constderation of @ resolution for the winding-wup of the Company in which ¢ase ihe
holders of the B Shares shall bhave the right to receive notive of such general mecting
and to uttend such genered meeting and shall be entitled to spete and wie ondy on
such resolntion. Whenever the holders of the B Shares are entithd fo wte at a general
mreeting of the Company upon asny siech resolution proposed at sneh general meeting, on
a show of hands, or on a poll, every bolder thesvof who (being an individual) is present
in parson or (being a corporation) by rprosentative shall bave sich numbtr of votes as
e wonld be entitled to exurcise bad e been the bolder of the Ordinary Shares arising
if the B Shares registered in the name of such boldir bad been converied into Ordinary
Shares inmediately prior to such general meeting in aveordasnce with Artéce 3(C)().

(b)  The holders of Ordinary Shares shall be entitted, in =ect of their hotdings of swch
shares, 1o receive notice of generc! mueetings and to attend, speak and vore af sueh
meetings in accordance with these Artitles of Association.

() Conversion into Ordinayy Shaves at the Company’s Option :

() If at any time the aggregute nomiinal walue of the B Shares in isvve is less than £10
wiffion, the Company may, on the giving of notice in writing to the holders of the B
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Shares, conwert all bit wot some onfy of the B Shares then in inue into Qrdinary
Shares and B Deferred Shares (s defined in AArticle 3(C)#){a)i) below) on the date
specified in the Notice which shall not be less than 10 and ot mor than 42 days from
the date of such wotue (the *B Conversion Date*) on the Jollowsng bases i respeit of
#ach holdemg of B Shares:

() every 7 B Shares beld as af the opening of business on the B Conversion Date
shall be consolidated into owe undesignated share having a nominal valne
equivalent to (¢ x 35 pence), where % equals the highest whole mumber by
which 35 pence divides into the aerage dlosing markut price of an Ordinary
Share as shown in the London Siock Fixehangs Daly Qfficial List for the
Jive business days prior to the B Comwersion Datle, provided that ne member
shall be entitled to @ fraction of a share and wll fructional entithements arising
out of such consolidution (namely, thove arising by reason of there being fess
than 7 shares, or less than g shares remaining, in any hotding as at the
apening of business on the B Conversion Date 1o convert into an undesignated
share) shall be consolidated and the share so resulting shall be sub-divided and
redesignated as (1) swoh whole numbor of Ordinary Shares a5 have an
agarugate valwe at the average closing market price of an Ordinary Shar: a'
shownt in the London Stook Fiswhange Datly Qfficial Iist for the five business
days prior la the B Conwrsion Date us is most nearly equivalent to bt not
exceeedding the aggreate nominal valye of the B Shares so consofidared, and (2}
such nnmber of deferred shares of " o pence each (B Deferred Shares®) as
have an agyegare wominal value equivalent io the difference between the
nominal values in (1);

() the directors shall be anthorised to sell the Ordinary Shares atising Jfron: the
consolidation of fractional entitlements and  sub-devision wnder Artick

3(CHI () above; and

(i) each wndesignated share resulting from the consolidation wnder Article
3(C)A)a)(5) above shall be sub-divided into ont Ordinary Share and such
number of B Defirred Shares as bave an agergare nominal value equivalent to
the difference between | pence and the nominal valve of the undesignated share,

The holders of the B Deferred Shares shall not be entitled to any dividend or other
tight to participate in the profits of the Company and shatl not be entitled fo receine
walice of eny gemeral meeting of the Company or fo attend, speak or vote af any sich
weeting: and, on a return of eapital or winding-np, there shatl be paid to the hoiders of
the B Deferred Shares the nonzinad capttal paid up or eredited as paid up on such B
Deferred Shares, after repayment of the capital paid up on the Ordinary Shares and
Convortible Preferenes Shares logeiber with any proviinms and arrears or aocrwals of
preferential dividends thercon and the additional paynent of £5,000 on cach such
Ordinary Share and {50 on cach such Convertible Preference Share wwd *he
repayment of the capital paid up on the Deferred Shares (if any ure in exctitence). The
holders of the B Deferred Shares shall not be entitled to any further right of
participation in the assets of the Company. The B Deferred Sharis shall nof, sare a5
is referred to in AArticle 3(C)4)(d) below, be transferable.
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(i The redution of capital paid up on the B Deferved Shares (inciudding any cancellation
for ne consideration) and/ or the creation or isswe of firrther shares i the capital of the
Company ranking in prionty for paysunt of dividend or 1 respect of capital or whiih
aonfer ox e bolders voting rights more favourable than these conforred by the B
Deforred Shares shall be deensed not fo wary or abrogate the rights uttacheng to fhe B
Deferred Shares,

() The consoliclation and sub-division under Article 3(C){#)a) abore shall be deemed 1o
confer irrevocable anthority on ihe Compony at any vivye theregfier fo do all or any of
the following withont obtaiving the sanction of the holdsr or holders of the B Deforred
Shares:

(i}t appoint any person lo execute, an bebadf of any bolder of B Deferved Shares
a transfer of all or any thereof andfor an agreement fo frangfer the sume
(withont making any payment therefor) to such person as the direciors may
desermine (whether or not an officer of the Company) and who is willing 10
awepl the savie;

() lo purchase all or any of the same in accordance with the Ad without
obtaining any further consent of the holders thereaf and in consideration of the
payment to ench of the holders whose shares are purchased an amonnt equat fo
one penny in respect of all the B Deferred Sharvs then being purchased from
bim or ber;

(i) for the priposss of auy sweh purchase, to appoint any person lo execte ot
behalf of any holder of B Deforred Shars a contract for e sale lo te
Company of any swch B Deferred Shares held by bint or her;

(i) to cancel all or any of the same so prerchased in avcordance with the Ad; and

(v)  pending any such trangfer, prchase or cancellation, fo retain the ceriificates for
alf or any of the B Deferred Shares.

(e)  The B Deforred Shares wil not be listed on any stock axchangs. Upon or afier the
purchase of any B Deferved Shares in aooordance with this Article 3(C){4), the
direclors may consolidale andfor sub-divide andfor convers, andfor re-dassify the
anthorised B Deferred Share capital of the Comgpany existi. g following such purchase
(A) into shares of any other dass of share capital into which the anthorised share
capital of the Company is or may at that time be divided of a like nominal amount as
the shares of such other class andf or (B) into unclassified shares,

(0 The accidental oniission to give nolice of conversion of the B Skares to, or the non-
receipt of notice by, any porion entitld lo recive nobice shall not rnvalidate ihe
conversian of the B Shares into Orddinary Shares and B Deferved Shares as referred lo
above,

(5)  Ciass Rights and General

(@) The Company may froms lime to lime creale, allot avd Issue further shares, whether
ranking purt prassu with, in priority to or deferved to the B Siuwres, and such creation,
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allvtment or #ysue of any sreh furtber shares (whether or nor rankang i any reipad 1n
prionily to the B Shares and whetber or not the saret confir on the holders voting rihts
meore favonrable than these confarred by the B Shares) shall be deemed wot to wary the
nghts attaching to te B Shares for auy purpost,

() The reduction of capital peid up on the B Shares shall be deenned not 1o vary the
rights attaching to the B Shares, and the Company shall be aurhorised at any izt 10
reduce its capital (subject to confirmation by the Cosrt and othenvise in accordance
with the At bus without obraining the consent of the holders of the B Shares) by
paying lo the holders of the B Shares the proforential amsonnts to which ihey are
entitled undsr Artice 3{CH2)

(@) Swlyect lo the provisions of the Act the Company may purchase any shares in the
cegpital of the Compeny without the sanction by an extraordinary resolution passed af
a separate smeeting of, or the consent of; the holders of the B Shares”

7. Article 54(1) of the Articles of Association of the Company be and is hereby
amended by the insertion of the words *, suw for amounis of £3.00 or less which may be
retained for the benefit of the Company™ after the words “among the members in respect of whose
shares the fraciions aris?™ in the first sentence thereof,
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