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Repistered No: 61880

THE COtPANIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTION
of
WALKER GREENBANK PLC

(prssed on 10 August 1998)

At 2 class meeting of the holders of the preference shares of 25 pence each in the capital of the
Company (“Preference Shares”) 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
numbeted 2 set out in the Notice of Extraotdinary 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 dherehy.
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Registered Now 61880

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTION
of

WALKER GREENBANK PLC

(passed on 10 August 1998)

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

4, R > §

That the ordinary sharcholders of the Company consent to the passing of the resolution
numbered 2 set out in the Notice of Fxtrzordinary 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 initislled by the Chairman) and to every modification, abrogation or affecting
of, ot dealing with, the rights and privileges attached to the Existing Ordinary Shares as is or may
be involved thetcin or effected thereby.
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SPECIAL RESOLUTION

b

"THAT, conditional on the passing of resolution 1 above and to the approval at the
class mcetings of the holders of ordinary shares of 15 pence cach (“Iixisting
Ordinaty Shares”) and of the holders of the cumulative convertible redeenble
preference shares of 25 pence each (“Preference Shares”) to be held on 10 August
1998 ot at any adjournments thereof of the Extraordinary Resolutions set out in the
notices of those meetngs dated 17 July 1998, and conditional on and simultaneously
with the admission to the Official List of the London Stock Exchange Linuted of
shares of 1 penee cach and 35 pence cach respectively referred to in paragraph (J)
below becoming effective (in accordance with paragtaph 7.1 of the Listing Rules of
the London Stock Bxchange Lumtcd) on 17 r\ugua( 1998, or such lawer time and/ox
date as the Directors may determine:

(A) the authorised share capital of the Company be increased from £27,000,600
divided into 170,000,000 Existing Ordiaazy Shares and 6,000,000 Yreference
Shares to £45,750,000 by the creation of 125,000,000 ordinery shares of 15
pence cach to tank parf passw in all respects with the Lxsisting Ordinary Shares
of the Company;

(B) the Directors be and they are hereby penerally and unconditionally authorised
to exercise all powers of the Company to allot relevant securites (within the
meaning of section 80 Companies Act 1985 as amended (the “Act”)) up to an
agpregate nominal amount of £25,462,167 of undesignated shares of 20 /13
pence each in the capital of the Company (“undesignated shares™) provided
that this nuthority shall expite (unless previously renevwed, varied or revoked by
the Company in general meeting) 5 years after the date of the passing of this
resolution, save that ihe Company may before such expity make an offer or
agreement which would or might require relevane securities o be allotted after
such expiry and the directors may allot relevant securitics in pursuance of such
offer or agreement as if the authority confesred hereby had not expired and
this authority shall be in substitution for the suthordty conferred by the
ordinary resolution of the Company passed on 24 June 1998;

(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 (i) such number of undesignated shares,
being subject to the same rights and restdctions 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 as the
Ditectors may determine (such time and date being the “Record Date”), and
(i) in respect of any fraction of an authorised but unissued Existing Ordinary
Share temaining after the consolidation and sub-division referred to in (i), one
unclassified share of the nominal amount of the fraction so remaining;

() the Directors 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 Lxisting Ordinary
Shares on the register of members as at the Record Date (such holders being
the “Qualifying }Holders”) and to apply such sum on theit behalf in paying up
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n full up to a maximum of 124,439,162 unclesignated shazes and 1o allor such
shares to such holders on the basis off one undesignated share for every
Existing Ordinary Share held an the Record Date;

(F) forthwith upon the allounent of the undesignated shares pursuant to pazagraph
(1) above each Existing Ordinary Share held by cach Qualifying Holder as at
the Record Date shall be consolidated with one undesignated share allotted 10
such Qualifying, Holder pussuant to paragraph (D) above into one share of 35
6/1v pence cach and cach such share resulting from such consolidation shall
forthwith be sub-divided into 1 share of ¢/13 pence and 1 share of 35 pence;

(F) every share of %/1; pence resulting from the consolidation and sub-division
under paragraph (E) above shall forthwith be sub-divided into 6 shares of '/13
pence each and every 13 shares of !/)y pence each resulting from such Ructher
sub-division shall Forthwith be consolidated into onc sharc of 1 pence,
provided that no member shall be entitled to  fraction of # share of 1 pence
and all [racdonal entitlements o a share of 1 pence arising out of such sub-
division and consolidation (including those adsing by reason of there being less
than 13 shares, or less than 13 shares remaining, in any holding o 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 sre hereby
authorised in accordance with Article 54 of the Company’s Articles of
Association (as amended putsuant to pasagraph (M) below) to sell the whole
number of sharcs of 1 pence each arising from the consolidaton of fractional
entitlenzents to UBS AG (“Watburg Dillon Read”) at a price of 64.5 pence per
share of 1 pence each;

(G) the Directors be and are hereby authorised in accordance with Article 54 of the
Company’s Articles of Association (as amended pursuant to paragtaph (M)
below), to sell all the issued shates of !/is pence each remaining after the
consolidation cf fractional entitlements referred to in paragraph (I} above to
Warbutg Dillon Read at a price of 4,96 pence pert share of 1/13 pence each;

(1) 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 /13 pence cach (a draft of which is produced to the
meeting and signed for the purposes of identification by the Chaitman) be and
is hereby approved and authorised for the purposes of section 164 of the Act
and otherwise but so that such approval and authotity shall expite on 31
December 1998;

(O () following the sub-divisions and consolidztions referred to in pargraph (F)
above, 2,000,000 authorised but unissued Existing Ordinary Shates be
forthwith sub-divided into 30,000,000 shares of 1 pence eacly; and (i} subject
to all of the shares of 1 pence each and all of the shares of 35 pence cach
arising as a result of the consolidations and sub-divisions teferted (o in
paragtaphs (I3) and (FF) above having been issued, and to the purchase by the
Company of all the shares to which the contract referred to in parageaph (H)
ahove relates having been completed and such shares having been cancelled,
the whole of the Company’s authorised but unissued share capital, other than
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the 30,000,000 shares of 1 pence each referred 1o 1n (1) above, shall ferthwith
be cancelled;

() the rghts 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 designated “ ‘B’ Shares”) resuldng from the sub.divisionz and
consolidadons under paragraphs (D) to (F) above and as a result of paragraph
(D) above shali be as set out below:

{a) Incomc

(®  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 priotity to any payment of dividend
to the holders of any Ordinary Shates, to be paid a non-cumulative
preferential dividend {the “B Dividend”) per share at such rate (exclusive
of any associated tax credit relating thereto) as is calculated in
accordance with sub-paragraphs (if), (i) and (iv) below on the nominal
value thereof, such dividend to be paid in artears on 1 March, 1 June,
1 September and 1 December in each calendar year (subject to sub-
patagraph (iv), the first such payment to be made on 1 Scptember 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 iy a business day (without any interest or payment in respect of
such delay)) (each a “Payment Dare”).

iy The rate per annum of the B Dividend shail be 80% of the London
inter-bank offered tate per annum for theee month deposits in Pounds
Stetling calculsted as follows. Each three monthly period ending on
1 Match, 1 June, 1 September and 1 December is called a “Caleulation
Period”. Subject to sub-paragraph (iv) below, for cach Caleulation
Petiod, 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 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 fust day of
such Calculation Period.

@)  If the offered rate so appearing is replaced by the corresponding rates of
more than one bank then sub-paragraph (i) above shall be applied, with
any necessary consequental changes, to the arthmetic mean (rounded
upward, if necessary, to the nearest 1/16 %) 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, ot if the relevant page
is unavailablc, thc Company (or its Reference Agent) will request each of
the banks whose offered rates would have beer used for the purposes of
the relevant page (as determined by the Reference Agent) through its

3.
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principal London office (the “Reference Banks') to prowvide the
Company (or such agent) wirh ts offcred quotauon to leading banks lor
thtee month depostts in Pounds Sterhing for the Calenlation Period
conceened in London at or about 11,00 am (FLondon time) on the fist
date of such Caleulation Petivd. The mte for sucl: Calenlaton Period
shall be the arithmetic mean (rounded upward, if necessary, to the
nearest 1/ %) of such quorations (or such of them, being at least two,
as are so provided), as determined by the Refererice Agent.

() In the event that the Company cxerciser its rights of conversion
pursuant to paragtaph (d) below, the perin. commencing on the date
following the Payment Date preceding the Conversion Date s defined
helow) ar, if the Conversion Date is priot to 2 Seprember 1998, the date
following the firseissue of the ‘B’ Shates and ending on such Convetsion
Date, is called the “Final Caleulation Period” and the B Dividend in
respect of such period shall be paid in arrcars on the final business day of
such period (the “Final Payment Date”), In respect of the Final
Caleulation Peticd (if any), the rate of the B Trividend shall be calenlated
in accordance with sub-paragraphs (i) and (iii) above as if the references
therein to Caleulation Period were (unless the context othenwise
requires) references to the Final Caleulation Period and as if the
reference 10 20% in sub-paragraph (i) above wete to A (cxpressed as a
percentage) where A is calculated in accordance with the following
formula:

Ax80x B
365

Where:

B is the number of days comprised in the Final Czleulation Period
{including the Final Payment Date).

(v) In this paragraph (J), the expression “business day” means a day upon
which Pounds Sterling 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 tme.

(v} Payments of B Dividends shall be made to holders on the register of
members of the Company on 2 date selected by the Directors being not
less than 15 days nor more than 42 days (ox, in default of selection by the
Directors, the date falling 15 days) prior to the relevant Payment Date.

(v1)  The holders of the ‘B’ Shares shall not be entided to any further right of
participation in the profits of the Company.

(£92103.02)
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(vui) Subject to the payment of the B Dividend and to the nghts attached to
any other share ot class of share, the holdcrs of the (Ordinasy Shares shall
be entitled to be paid any further profits of the Company available for
distnbution and determined to be pad,

(b) Capital

On a retun of capital on a winding-up or othenwise (except on
redemption in accordance with the terms of issue of any share or
purchase by the Company of a shate or on a eapitalisation issuc), any
amounts payable after the distabution in full to holders of Preference
Shares of the amount paid up or credited as paid up thetcon plus a
premium of 75 pence per Preference Share together with a sum equal to
any arrcars or accruals of the [ixed preferential dividend calculated down
to the date of such repayment of capital shall be applied in the following
manner and priority:

{iy  fixst there shall be paid to each holder of the "B’ Shares, in respect of
ench "B’ Share held by him, the sum in pence cqual to

Bx(i+Cx DY
365

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

D is the number of days comprised in the period (the “Relevant Period™)
commencing on the date following the Payment Date preceding the date
of the return of ¢apital or, if the date of the return of capital is prior to 2
September 1998, the date following the first issuc of the ‘B* Sharcs and
ending on the date of such return of capital.

For these purposes, LIBOR shall mean the London inter-bank offered
rate per annum for three month deposits in Pounds Stetling 10 be
detertained in accordance with sub-paragraphs (a)(i) and (ili) above as if
the references therein to Calculation Period were (unless the context
otherwise requires) references to the Relevant Perdod.

The holdets of the ‘B’ Shares shall not be entitled to any further right of
participation in the assets of the Company. If on a retwn of capital ona
winding-up or otherwise the amounts available for payment are
insufficient to cover in full the amoums payable on the B’ Shares, the
holders of such shares will share rateably in the distributon of assets (if
any) in propoxtion to the full preferential amounts to which they are
entitled;

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

tespect of cach Ordivary Share held by hitn, 2 sum equal to the nominal
value paid up or credited as paid up on each such share after which the

(£02408.02)
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holdets of the Ordinary Shares shall be cntided to £1,000 per Ordinary
Share; and

() the balance, if any, of the assets available for distrbution shall e divided
between the holders of the Preference Shares, the holders of the
Ordinary Shares, the holders of deferred 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-patagraph ({)({{a) below) (f
any ate in exastence) on the basis that for every 1 pence paid in respect
of cach Prefercnce Share there shall be paid £1 in respect of each
Otdinary Share until 2 sum equal to the nominal amount paid up or
credited as paid up on each Ordinary Share rogether with the sum of
£5,000 has been paid on each Ordinary Share 2nd an additional payment
of £50 has been paid on each Preference Shate after which the holders
of the deferred shates arising out of any conversion of Preference Shares
(if any axe in existence) shall be entitled to the nomingl capital paid up or
credited as paid up thercon after which the holders of the Deferred
Shares shall be entitled to the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-paragraph (d)(it) below nfter
which rhe balanee, if any, shall be divided between the holders of the
Preference Shares and the holders of the Ordinary Sharcs on the
aforementioned basis.

(c) Voting and general meetingy

()  The holders of the ‘B’ Shares shall not be enttled, in respect of their
holdings of such shares, to receive notice of any general meeting of the
Company ot to attend, speak or 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 casc the holders of the B
Shates shall have the right to reccive notice of such general meeting and
Lo atiend such general meeting and shall be endtled to speak and vote
only on such resolution. Whenever the holdexs of the B* Shares are
entitled 10 vote at a general meeting of the Company upon any such
resolution proposed at such gencral meeting, on & show of hands, or on
a poll, every holder thercof who (being an individual) is prescat 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’ Shates registered in the name of
such holder had heen converted into Ordinary Shares immediately prior
to such general meeting in accordance with paragraph (d) below.

) The holders of Ordinary Shares shall be entitled, in respect of their
holdings of such shares, to receive notice of gencral meetings and to
attend, speak and vote at such meetings in accordance with the Articles
of Association.

(392402 03}
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(d) Conversion into Ordinary Shaies at the Company’s uption

() 10 at any time the aggregate nomingl value of the D" Shares in tssue is
less than £10 million, the Company may, on the giving of notice in
writing to the holders of the ‘B* Shates, convert all but not some only of
the ‘B’ Shares then in issue into Ordinary Shares and Deferred Shares
(as defined in sub-paragraph (n) below) on the date specficd in the
notice which shall not be less than 10 and not more than 42 days from
the date of such notice (the “Conversion Date”) 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
Convetsion Date shall be consolidated into one undesignated
share having a nominal value equivalent to (z x 35 pence), where z
cquals the highest whole number by which 35 peace divides into
the average closing market price of an Ordinary Share as shown in
the London Stock Exchange Daily Official List for the five
business days prior to the Conversion Date, ptovided that no
member shall be entitled to a fraction of share and all fractional
cntitlements arising out of such consolidation (namcly, those
arising by rcason of thete being less than z shares, or less than z
shates retoaining, in any holding as at the opening of business on
the Conversion Date to convert into an undesignated share) shall
be consolidated and the share so resuliing shall be sub-divided and
redesignated ag (1) such whole number of Ordinary Shares as have
an aggregate value at the average closing martket price of an
Oudinary Share as shown in the London Stock Exchange Daily
Official List for the five business days prior to the Conversion
Date as is most neatly equivalent to but not exceeding the
aggregate nominal value of the ‘B’ Shates so consolidated, and (2)
such number of deferred shares of /1w pence each (“Deferned
Shares™) as have an agpregate nominal value equivalent to the
difference between the nominal values in (1);

(b) theDirectors shall be authorised to sell the Ordinare Shates arising
from the consolidation of fractional entitlements and sub-division
under sub-patagraph (z) above; and

{c) cach undesignated share resulting from the consolidation under
sub-paragraph (@) above shall be sub-divided into one Ordinary
Share and such number of Deferred Shares as have an agpregate
rtominal value equivalent to the difference between 1 pence and
the nominal value of the undesignated share.

(i)  The holders of the Deferred Shares shall nrot be entitled to any dividend
or other right to participate in the profits of the Company and shall noc
be entitled to receive notice of any general meeting of the Company or
to autend, speak or vote at any such meetng; and, on a rerasn of capital
or winding up, there shall be paid to the holders of the Deferred Shares

(£92403.03)
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the nonmunal capital pard up ot credited as pad up on such Lcterred
Chares, after repayment of the capital pard up on the Ordinary Sharcs
and Preference Shates together with any prenmuums and arrears or accrual
of preferental dividends thereon and the additional payment of £5,000
on each such Ordinaty 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 asdismng out of the conversion of any Preference
Shates (if any are in existence). The holders of the Deferred Shares shall
not be entitled to any further right of participation 1n the asscts of the
Company. The Deferted Shates shall not, save as is referred to in sub-
paragraph (iv) below, be transferable.

(i) The reduction of capital paid up on the Deferred Shares (including any
cancellation for no consideration) and/or the creation or issue of further
sharcs in the cnpital of the Company ranking in priority for payment of
dividends or in respect of capital or which confet on the holders voting
rights more favoutable than those confered by the Deferred Shares shall
be deemed not to vaty or abrogate the rights autaching to the Deferzed
Shares.

(iv} The consolidadon and sub-division under sub-parageaph (i) above shall
be deemed to confer itrevocable authority on the Company at any time
thereafter to do all or any of the following without obtaining the
sanction of the holdet or holders of the Deferted Shares:

(7} to appoint any person to exccute, on behalf of any holder of
Deferred Shares, a transfer of all or any thereof and/or 2n
agreement 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;

(b} to purchase all or any of the same in accordance with the Act
without obtaining any further consent of the holders thercof and
in consideration of the payment to each of the holders whose
shares are purchised an amount equal to one penny in respect of
all the Drefecred Shares then being purchased from him or her;

(c) for the purposes of any such purchase, 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 Defesred Shares held by him
or her;

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

(¢) pending any such transfer, purchase ot cancellaton, to retain the
cectificates for all or any of the Deferred Shares.

(892408.03)
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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 Dircctors may consolidate and/for sub divade and/or
convett, and/ot re-classify the authorsed Deterred Share capial of the
Compeny cxisting following such putchase (\) 1nto shares of any other
class of share capital into which the awthorised share capital of the
Company is or may ac that time he divided of a like nominal gimeunt as
the shares of such other class and/or (B) into unclassified shares.

(vi) The accidental onussion to give notice of conversion of the *B' Shares
to, or the non-receipt of notice by, any person entitled to reccive notice
shell not invalidate the conversion of the ‘B’ Shares into Qudinary
Shares and Deferred Shares as referred to above.

(¢) Class rights and general

( The Company may from time to time creat, allot and issue further
shares, whether ranking par’ passn with, in priodty to or deferred to the
‘B' Shares, and such cteation, allotment or issue of any such further
shares (whether or not ranking in any tespect 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* Shates) shall be
dectned not to vaty the rights attaching to the ‘B’ Shares for any
purpose,

iy  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’ Sharcs) by paying to the
holders of the ‘B Shates the preferential amounts to which they are
entitled under paragraph (J) (b) above.

(i) Subject 1o the provisions of the Act the Company may purchase any
shares in the capital of the Company without the sanctdon by an
extraordinaty resolution passed at a separate mecting of, ot the consent
of, the holders of the ‘B’ Shares.

K) upon or 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* Shaze capital of the
Company exisdng following such purchase (0) into shaves of any other elass of
share capital into which the authorised share capital of the Company is or tay
at that time be divided of a like nominal amount as the shares of such other
class and/or (il) into unclassified shares;

(1)  the terms of conversion attaching to the Preference Shares as set out in Ardicle

3B)(2)(w) of the Aricles of Association of the Company be varded such that,
following the reorganisation of the share capital of the Company referted to in

-9
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paragraph (I abave, each holder of Preference Shases shall have the nght to
convett all or any part of his holdng of Preference Shates mto fully pasd
Ordisary Shares of the Company at the rate of 8.28 Ordinary Shares for every
5 Preference Shares at the dmes and in the manner set out in such Article;

M) Arucle 54 of the Articles of Associaton of the Company be and is hereby
amended by the mscetion of the words “save for amounts of £3.00 ox less
which may be retained for the benefit of the Company,” after the words
“among th= 1 iembers in respect of whose shares the fractions atise” in the fiest
sentence: theeof;

(N}  the Articles of Association of the Company be and are hereby fuxther amended
to take account of the foregoing provisions of this zesolution, in the manner
sct out in the list of amendments produced to the meeting and initialled by the
Chairman fox the purposes of identification; and

() the Company be and is herehy generally and unconditionally authorised
pursuant 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;

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

(iiiy the maximum price which may be paid for a ‘B’ Shate is an amount
{exclusive of advance corporation tax and expenses) being not more than
the nominal value of such shate,

and this authority shall (unless renewed, varied or revoked by the Company)
expire on the date being fifieen months from the date of the passing of this
rezolution 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 a contract to purchase ‘B’ Shares under this authority and may make 2
purchase of ‘B’ Sharcs putsuant to any such contract which purchase or
contract would ot might be exccuted wholly ot partly after the expirntion of
such authority,

210 -
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Company Number: 61880 -

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
WALKER GREENBANK PLC
(name changed by Special Resolation passed on 25th Septermber 1986)

(adopted by Special Resolution passed on 15th july 1985
as altered by Specinl Resolution passed on 25th September 1986
and noting changes to sharc capital made to 24th June 1992
and as altered by Special Resolution passed o 1st June 1994
and as altered by Special Resolution passed on 10th August 1998)

PRELIMINARY

The reguladons in Table A in the First Schedule 10 the Companies Act 1862 shali not
apply to the Company,

In these Articles, 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 Companies Act 1985,
“these Articles” means these Articles of Associstion as from time

to time altered by special resolution.

“the Board” the Ditectots ox any of them acting as the Board
of Dircetors of the Company,

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

“the Group”™ the Company and all of 1ts Subsidiarics for the

tit being,

“Subsidiary” a subsidiary cotpany wilhin the meaning
contained in Section 736 of the Statute.

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

i
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“the Office” the registered office of the Company

“the Transfer Office”  the place where the Registet is situate fon the time
being,

“the Scal” the common seal of the Company.

“the United Kingdom”  Great Britain and Neorthern Treland.

“month” calendar month.
“yeat” year from 1st 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,

Words denoting the masculine gender shall include the feminine gender; words
denoting the singular number shall include the plural number and vice versa; words
denoting persons shall include corporations.

‘The expression “Secretary” shall include a joint, temporary or assistant Secretary and
any person appointed by the Board to perfort any of the dutics of the Sccretary.

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

All zeferences in these Articles to the Statute, to any section or provision of the
Statute or to any other: statute ot statutory provision shall be deemed to include a
reference to any statutory re-enactment or modification thereof for the dme being in
force,

SIHHARE CAPITAL
CAPITAL

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

" 3() The rights and privileges and limitations and restrictions attaching to the
Convertible Preference Shares are as follows:-

As amended by Resolutions passed on 30th January 1987, 11¢h June 1987, 3rd September 1987,
24th June 1992, 2+4th May 1995 and 10th August 1998,

Substuted by Special Resolution passed on 25th Sepember 1986.
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(1} Income and Capiral

{8) The holders of the Converuble Preference Shares shall be emtitled to receive out of
the profits of the Company available for distribution and resolved to be distributed
(tn prionty to any payment of dividend to the holders of any other class of shares of
the Company) a lixed cumulative preferential dividend at the rate of 6.5p per shate
pet annum {(net) such dividend to be payable half-yearly in arrears by two equal
instalments on 2nd February, and 1st August in cach year, PROVIDED THA'T the
first dividend will be payalde on 2ud February, 1987 in tespect of the period
commencing 21 days after the date on which an offer made on behalf of the
company for the whole of the issued shate capital of Greenbank Group PLC
becomes unconditional with respect to the Preference Election comprised therein
and eading on 2nd February, 1987,

1)  The holdets of the Convertible Preference Shares shall (subject to the provisions of
Article 3(B)(2)(¢) below) be entitled on a winding up ox other repayment of capital
{otherwise than on redemption of the Convertible Prefesence Shares putsuant to
Article 3(B)(4) below or any other redemption of capital duly authorised pursuant to
Axticle 3(B)(4) below) to receive in priority to any payment co 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 premium of 75p per share
together with a sum cqual to any arrears ot accruals of the fixed preferential dividend
calculated down to the date of such repayment of capital and to be payable whether
or not such dividend has been declared or eamed. The holders of the B Shares shall
next be entitled to an amount determined pursuant to Article 3(C)(2) below. The
holders of the Ordinary Shares shall next he 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 Ordinary Shares shall be entitled to £1,000 pex Ordinary Share. The balance, if
any, of the nssets available for disttibution shall be divided berween the helders of
the Convertible Preference Shares and the holders of the Ordinary Shares and the
holders of the Deferred Shares (if any are in cxistence) and the holdets of the B
Dcferred Shares (if any ate in existencee) on the basis that for every 1p paid in respect
of cach Convertible Preference Share there shall be paid £1 in respect of each
Ordinary Share until a sum equal to the nomimal amount paid up or credited as paid
up on each Ordinary Share together with the sum of £5,000 has been paid on cach
Oxdinary Shate and an additional payment of £50 has been paid on each Convertible
Preference Shate after which the holdets of the Deferred Shares (if any are in
castence) shall be entitled to the nominal capital paid up on such Deferred Shares
pursuant to Article 3(B)(2}(h)(iit) below after which the holders of the B Deferred
Shares (if any are in existence) shall be entitled to the nominal capital paid up ot
credited as paid up on such B Deferred Shares pursuant to Article 3(CY{#)(D) below
after which rhe balance, if any, shall he divided berween the holders of (he
Convertible 7 sference Shares and the holders of the Ordinary Shares on the
aforementioned basis,

(c) The Convertible Preference Shares shall cazry no further right to participate in the
profits or assets of the Company.

(2) Conversion

(a) In cach of the years 1988 to 2005 inclusive each holder of Convertible Preference
Shares chall have the right to convert all or any part of his holding of Convertible
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Preference Shares into fully paid Ordinary Shares of the Company at the mie of 8.28
Qrdinary Shares for every § Convertible Preference Shares and the following
provistons shall apply to such conversion:-

(1 "Lhe conversion nights shall be exercisable by notice 1n witing to the Company
(a “Conversion Notice™) to be received duting the month of August in any of
the years 1988 to 2005 nclusive or during such other period determined in
accordance with the provisions of Article 3@){(2))(v) below (each such
period being hereinafeer refereed o as a “Conversion Period” and the last day
of a Conversion Period being hereinafter refsrred to as a “Conversion Date”).

(i To be elfective a Conversion Notice must be given cither by completion of the
form sct out on the reverse of the relevant share certificate ot certificates and
delivery of such certificate or certificates, ot by completion and delivery of
such other form of notice as the Directors may approve, to the office of the
Company’s tegistrars during a Conversion Period together with such other
cvidence (if any) as the Directors may reasonmably require to prove the tide of
the person exereising the right to convert. A Conversion Notce once given
shall not be eapable of being withdrawn without the consent in writing of the
Company.

(i) Conversion of the Convertible Preference Shares 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
accotrdance with Article 3(B)(2)(h) below.

(iv} If in any of the yoars 1988 to 2005 inclusive, the audited consolidated accounts
of the Company for the last completed f{inancial 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 holdets of the Convertble Preference Shares
notice in writing not less than 28 nor more than 56 days prior to the
commencement of the Conversion Period 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 registrars.

(vi) The Company shall not later than the expirution of 28 days next following the
relevant Conversion Date, despatch certificates for the Ordinary Sharcs
resulting from convetsion and, if appropriate, certificates for any balance of
the Cenvertible Preference Shares remaining unconverted to the holders
entitled thereto,

(vii) Ifany fractions of an Ordinary Share shall arise on conversion, the Ordinary
Shares representing such fractions will be aggregated and sold and the net
proceeds of sale will be distributed pro rata among the persons entitled thereto
except that entitlements of less than £2 will not be so distributed but will be
retained for the benefit of the Company.
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5} The fixed cumulative preferential dividend on the Convertible Preference Shares
which are converted shall cease to acerue with effect from the last date preceding the
relevant Conversion Date on which such dividend was payable in accordance with
Ardcle 3(BY 1)) above,

(©)  Any Ordinary Shares resulting from such conversion shall carry the nght o recewve
all diidends and other distributions declared, made or paid thercon by reference to a
record date on ot after the relevant Conversion Date.

@ It

(0  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 Comprany
{or all such sharcholders other than the ufferor and/or any body corporate
controlled by the offeror and/or any persons acting in concert with the
offeror) to acquite the whole or any part of such isswed Ordinary Shaxe capital;
and

(i) the Company becomes aware that the right to cast more Jan 50 per 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 persons as aforesaid, the Company shall give written notice to all holders of
the Convertible Preference Shates of such vesting within 14 days of its
becoming so aware and each such holdee shall be envitled within the period of
42 days from the date of such notice to convert some or all of his Convertible
Preference Shates into fully paid Ordinary Shares on the basis set out in Article
3(B)(2)(n) above, except that the Conversion Period shall be the said pericd of
42 days and the Conversion Date in respect of any patticular Convertible
Preference Shate shall be the day on which the Company shall have received
the relevant share cettificate with a duly completed Conversion Notice. At the
expitation of the said petiod of 42 days any outstanding Convertible
Preference Shares shall cease to be capable of conversion.

{¢) If, while any of the Convertible Preference Shares remmins capable of conversion, the
Company is placed in liquidation, the Company shall forthwith give notice thereof in
writing to the holders of the Convertible Preference Shares and each such holder
shall in respect of all or any of his Converdble Preference Shares be eatitled 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 Crder for such winding up (either of such dates
being referred to in this Asticle 3(B)(2)(c) as the “operative date”) by notice in writing
to the Company to clect to be treated as if his conversion rights had been exercisable
and had been exercised on the day immediately preceding the operative date on the
basis set out in Article 3(B)(2)(a) above and in that event he shall be endtled to be
paid in satisfaction of the amount due in respect of such of his Convertible
Preference Shares as are to be meated as converted a sum equal to the amount to
which he would have become entitled on such liquidation if he had been the holder
of the Ordinaty Shares to which he would have become entitled by virtue of such
conversion together with any arrears of the fixed cumulative preferential dividend on
such Convertible Preference Shares caleulated io the last date prior to the day
immediately preceding the nperative date on which such dividend was payable in
accordance with Artcle 3(B)(1)(2) above. At the expiration of the said period of 42
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days any vutstanding Converuble Preference Shares shall cease to be capable of
converson,

() If, while any of the Convettible Preference Shares remains capable of conversion, the
Cotpany makes 1o holders of the Ordinary Share capital any 1ssue of fully paid
Ordinary Share capital putsuant to a capitalisation of profits or reserves (including
share premium account and capital redemption reserve), the couversion rate shall
with cffect immediately after the record date for such capitalisation issue be adjusted
s that the nominal amount of Ordinary Share capital issued per £100 nominal of
Converrible Preference Shares convetted (and pro rata for any othex amount of
Convertble Preference Share capital) shall be increased proportionately.

(8  If, while gity of the Converdble Preference Shares remains capable of conversion, the
Company makes any offer of Ordinary Share capital for which a listing on The Stack
Exchange is obtained by way of tights to holders of the Qtdinary Share capital (the
shares so offcred being hercinafeer referred to as the “new shares™) then on the
uccasion of cach such offer the conversion rate shall be adjusted so that the nominal
amount of Ordinary Share capital to be issued per £100 nominal of Convertible
Preference Shares converted (and pro rat for any other amount of Convertible
Preference Share capitaly shall be increased by an amount equal to:-

AxB
B+ C

where:

(i A equals the nominal amount {expressed in pence} of the new shares
(including any fraction of a new share) which would have been offered toa
holder of £100 nominal of Convertible Preference Shares had his convetsion
rights been excrcisable and exercised in Full immediately before the record date
for such offer at the conversion rate then applicable;

(i) B cquals the price per shate {expressed i pence) ar which the new shares are
being offered to holdets of the Ordinary Shate capital; and

(iii) C equals the average of the middle market quotations (cxpressed in pence) on
The Stock Exchange (based on the Stock Exchange Daily Official List) for the
new shares nil paid during the period in which the new shazes are dealt in on
The Stock Exchange, nil paid.

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

()  The Directors may determine to effect conversion by the redemption of the
Convertible Preference Shares at a price of 100p per share. In the case of a
conversion cffected by means of the redemption of Convettible Preference
Shares the Board may effect redemption of the relevant Convertible Preference
Sharcs out of profits of the Company which would otherwise be available for
dividends, nut of the proceeds of a fresh issue of shares made for the purp.»
of such redemption or in any other manner for the time being permitted by
law. Tn the case of redemption out of such profits the Boazd shall apply the
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redempuon mosics in the name of the hotder of the Converuble Preference
Shares to be converted in subsczibing for the appropriate nomunal amount ot
fully patd Ordinary Sharc capital at such premuum (f any) as shall represent the
amount by which the redemption monies excecd the nominal amount of the
Qrdinary Share capital to be subscribed. Tn the case of redemmption out of the
proceeds of a fresh issue of shares the Doard may arrange for the issue of the
appropriate nominal amount of Ordinary Share capital to sot, - person selected
by the Board on terms that such person will:-

(a)  subscribe for such Ordinary Share capital at par or at such premium as
shall be necessary to provide the redemption monies for redemption at
the price of 100p per share of the televant Convertible Preference
Shares; and

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

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

() The Dircctors may detennine to effect the conversion by means of
consolidation and sub-division. Consolidation and sub-division shall be
effected by consolidating the Convertible Prefexence Shates held by a
shareholder which are subject to a Conversion Notice into one share {the
“Consolidated Shatc”) and by sub-dividing such Consolidated Share into
Ordinary Shares of 1 pence each on the basis of 8.28 Ordinary Shares of 1
pence each for every 125 pence in the nominal value of the Consolidated Share
(and 30 on up to the nominal amount of the Consolidated Share). Any
fractiomal entitlements to Ordinary Shares shall be deale with in accordance
with sub-paragraph 3(B)(2)(a)(vii) and the balance of the nominal amouat of
the Consolidated Share shall be non-voting defetred shates (the “Deferred
Shares”) of 1 penny each having the rights set out in paragraph 3(E)(2) () ).

(iii) Tn the case of 2 conversion effected by menns of consolidation and sub-
division as provided for in sub-paragraph 3(B)(2)(h}{ii), the holdets of Deterred
Shares 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
sepayment of the capital paid up together with any premiums and arvears or
accruals of preferential dividends on the Ordinary Shares, Convertble
Preference Shares or Cumulative Redeemable Preference Shares (if any are in
existence) and B Shaves (if any are in existence) and the additional payment of
£5,000 on each such Ordinaty Share and £50 on each 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
attend or vote at any general meeting of the Company. Such conversion shall
be deemed to convey an irrevocable authority on the Company atany time
thereafter to appoint any person 1o execute on behalf of the holders of
Deferred Shazes a transfer thereof to such a person as the Company may
determine as custodian and/or ¢n the Company to purchase or cancel the
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same {in accordance with the Statute (as amended)) 1n any such case {or not
more than one penany for all the Deferred Shares without need to obtain the
sancton of the holders theteof. Pending such uansfer and/or purchase the
Company may retain the certificate for such Deferred Shares and the Company
may at its option atany tme after the creation of the Deferred Shaces redesm
all the Deferred Shares then in issue at a price not exceeding one penny for all
the Deferred Shares redeemed ( * any one time upon piving the registered
sharcholders of such shares not less than 28 days’ previous notice 1n writing of
its sntention so to do und fixing a time and place for the redemption, The
Deterred Shares will not be listed on “Fhe Stock Lixchange.

)  Sosoon asat 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 pescentage is first
reached to give to the holders of the Convertible Preference Shares which have not
then been converted not less thag 28 days’ notice in writing of that fact and on the
date of expiration of such notice (which shall be regarded as a Conversion Date) the
holders of such Convertible Prefercnce Shares shall be treated as having exetcised
theit conversion rights in respect of all their Convertible Preference Shares and the
foregoing provisions hereof relating to conversion shall mutatis srutandis apply.

)  The Company shall make application to the Council of The Stock Fxchange for, and
usc 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 Converdble Preference Shares then unconverted shall automadeally be
redesignated as Cumulative Redeemable Preference Shares of 25p each,

(3) Voting

The Convertible Prefurence Shares shall entitle the holdess thereof to receive notice
of every General Meeting of the Company, but they shall only confer upon such
hoiders limited 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 deemed to be payable half-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 capital
or any abrogation or variation of arsy of the nights or privileges of the holders of the
Convertible Preference Shares and in any such event the holders thereof shall be
entided to atrend and vote at any such General Meeting and on a show of hands cach
holder of Convertible Preference Shares who (being an individual) is present in
person or (being a corporation) is present by representative shall have one voie and
on a poll each such sharcholder w! 5 is present in person or by proxy shall cither be
cntitled to excrcise the number of votes which he would have been entitded to
exercis= if all the Converdble Preference Shates held by him had been converted into
Oyrdinary Share capital at the conversion rate then applicable or, after the last
Conversion Date, shall be entitled to one vote per Convertible Preference Share held
by him,
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(4)

(@}

(b)

(©)

(@)

Redemption and Purchase

"The Company shall (subject to the provisions of the Statute and to Anicle 3B
below) be entitled at any tume afier the Convertible Preference Shares cease to be
capable of conversion to redeem all or any (1o be selected by drawings) of the
Convertible Peference Shares then renmining unconverted out of any profits or
monies of the Company which may lawfully be applied for that purpose on the
following terms:

(®  The Company shall cause any drawing of Convertible Preference Shates to be
made at the Office or at such other place and in such manner 28 the Directors
of the Company may determine.

(i) Following any such drawing the Company shall give not less than three
months' notice in wiiting to each of the holdess of Convertible Preference
Shares any of whose sharcs are to be redeemed of the date fixed by the
Company for redemption of his shares (the “Redemption Date”), stating the
number of his shares due for redemption and naming the place of payment of
the redemption monies and for delivery to the Company of the certificates
relating thereto.

(i) On the Redemption Date the Company shall be entitled and bound to redeem
the Convertible Preference Shares in respect of which such notice has heen
given and the relevant holders of the Convertible Preference Shares shall be
bound to deliver to the Company at the place named in the notice the
certificate ot cettificates for their shares and upon such delivery and againse the
receipt of the sharcholder for the redemption monies payable in respect of his
Convettible Preference Shaces the Company shall pay to the shareholder the
redemption monies payable to him in respect of such redemption,

(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 &
redemption of part of the Convertible Preference Shates included in a
certificate or certificates cither enface a memorandam of the amount and date
of the redemption on such certificate or certificates or issuc to the sharchalder
a fresh certificate for the balance of the Convertible Preferance Shares not
redeemed on that gccasion,

Subject to the provisions of the Statute the Company shall be at liberty at any tme
after the Convertible Preference Shates cense to be capable of conversion to redeem
any such shares for the time being outstanding by the purchase thereof in the market
or by tender (available to 2ll holders alike) or by private treaty in each case at a ptice
not exceeding 100p pex share, exclusive of any dividend accrued thexeon, stamp duty,
commission and other expenses.

The Company shall (subject to the ptovisions 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 lawfully be
applied for that putpose.

If any holder of Convertible Prefercnce Shares whose shares aire liable to be
redeemed under this Article 3[B)() shall fail or refuse to deliver up the cerdficate for
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his shares, the Company may retan the redempuon momes until delivery up of the
certificate or of an sdemmuty 1n respect thercof satisfactory to the Campany but shall
W ain seven days thereatter pay the redemption monies to such holder.

Thete shall be pud on each Convertible Preference Share redeemned the amount paid
up ot credited as paid up thereon wogether with a premivm of 75p per share and
together also with 2 sum equal to any arrears or aceruals of the fixed cumulative
preferential dividend thercon calculated down to the Redemption Date relating to
such share and to be payable whether or not such dividend has been declared or
earncd.

Dividends shall cease to acerue as from the relevant Redemption Date on any
Convertble Preference Shate due to be redectmed unless upon the presenadon of
the certificate relating thereto the Company fails to make payment of the monies due
on such redemption in which case dividends shall be deemed to have continued and
shall continue to 2ccrue from such Redemption Date to the date of payment.

The receipt of the registered holder for the time being of any Convertble Preference
Shares or in the case of joint registeted holders 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 Company’s
Articles of Association, shall be prohibited except with the consent or sanction of the
holders of the Convertible Preference Shares given in accordance with the provisions
of Atticle 4 below:-

(¢}  thealteration of Article 4 (tegarding vatiation of rights);

(b) any infringement of the limit on borrowings contained in Asticle 93 below or
the alteradon of Artizle 93;

(¢)  the creation or issue of any further shares ranking as regards participation in
the profits ot asscts of the Company in priority to the Convertible Preference
Shares or the grant by the Company of any rights to subscribe for, or to
convest shares or other securities into, share capitl ranking in priority to the
Convertible Preference Shares as regards participation in the profits or assets
of the Company;

{(d) solon,  any Convertible Preference Shares rermain capable of conversion:-

()  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 linbility thereon or the amount
for the time being standing to the ctedit of its share premium account
shall be reduced in any manner for which the consent of the Coure
waould be required;
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(1)  the making by the Company of any offer or Invitation to the holders of
e Ordinaty Shate capital of the Company by reference to a record date
during a Convession P'erod;

(i) without prcjudice to sub-paragraph () above, the making by the
Company of any offer o invitation by way of nghts or otherwsc {not
falling within Article 3[B)(2)() above) to the holders of the Ordinaty
Share capital of the Company unless the Company procures that there is
made a like offer o invitation at the same time to each holder of
Convettible Preference Shares as if his convession rights had been
exercisable and exercised in full on the recotd date for such offer or
invitation;

(iv) any change in the accounting reference date of the Company for the
purpose of the Statute from a date falling within 4 days of 31st Janunry
or 3st December;

(v) the application by the Company by way of capitalisation of any profits ox
resexves (including share premium account and eapital redemption
reserve) of any sums in or towards paying up any share capital (whether
issued or unissucd) ot any debenture or debenture stock (whether
secured of unsecured) except by way of a capitalisation issue made only
to holders of the Ordinary Share capital in the form of fully paid
Ordinary Shares;

(v) the creation or issuc by the Company, or the agreement by the Company
to create of issui , any relevant shates (as defined by Section 80 of the
Starute) which * ¢ nouin all respeets unifortm with the Ordinary Share
capital of the Company then jn issue or with the Convertible Preference
Shates then in issue save:-

(@)  as to the date from which such shares shall rank for dividend;
(b)  =s to restricdon on voting rights;

() for relevant shares issued pursuant to an offer or invitation
extended to the holders of the Convertible Preference Shares
pursuant to Article 3(B)(S}d)(if) above; or

(d) for relevant shares issued to employees of the Company ot its
subsidiaties pursuant to any scheme from time o time approved
by the Company in general mecting;

(vii) the declaration ot payment by the Company of any dividend on the
Ozdinary Share capital of the Company in respect of any financial year
by tefetence to a record date prior to the Conversion Date in that
financial year;

(viii) any redemption or purchase by the Company of any part of its shate
capital other than on redemption of the Convertible Preference Shares;

{ix) the passing of any resolution to wind-up the Company; and
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{(¥)  the doing of any act or thing by the Company resulting 1n an adjustment
of the conversion rate if tn consequence such rate would mnvolve the
tssue of more than 15p nomunal of Ordinary Share caputal for every 15p
nonunal of Converttble Preference Shares converted.

(0) Documents

While any of the Convertible Preference Shaces rematns capable of conversion, the
Company shall send to the holders of the Convertible Preference Shares a copy of
evety document sent to the holders of Ordinary Shares at the same time as i is sent
to such holders.

13(C) The sights and privileges and limitations and restrictons auaching o the B Shares axe
as follows:

(1) Income

(®8)  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 1o any holders of Converdble
Preference Shares but in priority to any payment of dividend to the holders of
any Ordinary Shares, to be paid 2 non-cumulative preferential dividend (the “B
Dividend”) pex share at such rate (exclusive of any associsted tax credit relating
theteto) as is calculated in accordance with Articles 3(CY1)(b), (¢} and {d)
below on the nominal value thereof, such dividend to be paid in arrears on 1
March, 1 June, 1 Scplember and 1 December in each calendar year (subject o
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 a date which is not 2 business day (as
defined below) it shail be postponed to the next day which is 2 business day
{without any interest or payment in respect of such delay)) (each a “Payment
Date™).

(b) The rate pet annum of the B Dividend shall be 80% of the London inter-bank
offexed rate per annum for three month deposits in Pounds Steding caleulated
as follows. Hach three monthly petiod ending on 1 March, 1 June, 1
September and 1 December is called 2 “Caleulation Period”. Subject to Axticle
3HC)(1)(d) below, for each Calculation Period, the rate of the B Dividend shall
be 20% of the London inter-bank offered rate per annum for three month
deposits in Pou.ds 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 offcred rates of leading banks
for three month deposits in Pounds Sterling as determined by the Reference
Agent) at or about 11:00am (London time) ou the first day of such Caleulation
Period., .

{c)  If the offered sate so appearing is replaced by the cotresponding rates of more
than one bank then Articles 3(C){1)(b) above shall be applied, with any
necessary consequential changes, to the atithmetic mean (rounded upward, if
necessaty, to the nearest Vic%) of the rates (being at least two) which so
appear, as determined by the Reference Agent. I for any other reason such

! substituted by Speesal Resolution passed on 10 August 1998
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otfered rates do not 5o appear, or if the rclevant page is unavailable, the
Company (or its Reference Agent) will request each of the banks whose
ottcred rates would have been used for the purposes of the relevant page (as
deternuned by the Reference Agent) through its principal London office (the
“Reference Banks") o provide the Company (or such agent) with its offered
quotation to leading banks for three month deposits 1 Pounds Steling for the
Caleulation Period concetned in London at or about 11:00am (Londen time)
on the first date of such Calculation Period. The rate for such Caleulation
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 are so
provided), as determined by the Reference Agent.

{d) In the evenr that the Company exercises its rights of convetsion putsuant to
Article 3(C)(4) below, the period comunencing on the date following the
Payment Date preceding the B Conversion Date (as defined biclow) or, if the B
Convetsion 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
“l'inal Calculation Perivd” and the B Dividend in respect of such period shall
be paid in arrears on the final business day of such period (the “Final Payment
Date”). In respect of the Final Caleulation Pesiod (if any), the rate of the B
Dividend shall be calculated in accordance with Articles 3(C)(1)(b) and (c)
above as if the references therein to Caleulation Period were (unless the
context otherwise requites) references to the Final Calculation Perod and as if
the reference to 20% in Article 3(C)(1)({) above were to A (expressed as 2
percentage) where A is caleulated in accordance with the following formula;

A=80 x B,
365

Whete:

B is the number of days comprised in the Final Calculation Period (including
the Final Payment Date).

{e)  In this Ardcle 3(C), the expression “business day” means a day upon which
Pounds Sterling may be deslt in oo the London inter-bank market and
comunercial banks are generally open in London and “Reference Agent” means
UBS AG or such other agent as the Company shall appoint from time o time.

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

(® The holders of the B Shares shall not be entitled to any further 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 to be paid,
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() Capiml

{a) On arerurn of capital on a winding-up or otherwise (except on redemption in
accordance with the torms of ssue of any share or purchase by the Company
of a sharc of on a capttaitsation issuc), after the distetbution i fll to the
holders of Convertible Preference Shates of the amount paid up or credited as
paid up thereon plus a premium of 75p per Convetible Preference Share
together with a sum equal 10 any arrears or accruals of the fixed cumulative
preferential dividend caleulated down to the date of such repayment of capital,
theze shall be paid to each halder of the B Shares, in respect of each B Share
held by him, the sum in pence equal to:

D
35 % (1 + (C x%3))
whicte:
C is 80% of LLIBOR (as defined below), expressed as a percentage; and

D is the number of days comprsed in the period (the “Relevant Period”)
commencing on the date following the Payment Date preceding the date of the
return of capital or, if the date of the return of capital is prior to 2 September
1998, the date following the first issue of the B Shares and ending or the date
of such rctutn of capital,

For these purposes, LIBOR shall mean the London inter-bank offered rate per
annum for thrce month deposits in Pounds Sterling te be determined in
accordance with Articles 3(C)(1}(b) and (c) above as if the references therein to
Caleulatic Petiod wete (unless the context otherwise requires) references to
the Relevant Period.

"The holders of the B Sharcs shall not he entitled to any further fight of
participation in the assets of the Company. If on a return of capital on a
winding-up or othe. ise the amounts available for payment are in-fficient 1o
cover in full the a7 sunts payable on the B Shares, the holders of such shares
will share fateably in the distrbuton of assets (if any) in proportion to the full
prefereatial amounts to which they are entitled.

(3) Voting and General Meetings

(@) Theholders of the B Shares shall not be entided, in respeet of their holdings of
such shares, to receive notice of any general meeting of the Company or to
attend, speak or 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 dght to
feceive notice of such general mecting and to attend sach general meeting and
shall be cntitled to speak and vote eonly on such resolution, Whenever the
holders of the B Shares are entided to vote at a goneral mecting of the
Company upon any such resolution proposed at such general meeting, on a
show of hands, oz on a poll, every holder thercof who (being an individual) is
present in person or (being a corporation) by representatve shall have such
number of votes as he would be entitled to exetcise 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 1ato Ordinary Shares immediately prior to such
general meetng in accordance with Arucle 3(C)(4).

(b) The holders o Ordinary Shates shall be entitded, in respeet of their holdings of
such shares, (o receive notice of general meetings and to attend, speak and
vore at such meetings in accordunce with these Articles of Association.

()  Conversion into Ordinaty Shares at the Company’s Dption

(8}  If atany time the sggeegate 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 B Shares then in
issue inte Ordinary Shares and B Deferred Shares (as defined in Article
3C)H@)()() below) on the date specified in the notice which shall not be less
than 10 and not more than 42 days from the date of such notice (the *13
Conversion Date”) on the following basis in respect of cach holding of B
Shates:

(d  every » B Shares held as at the opening of business on the B Conversion
Date shall be consolidated into one undesignated shate having a nominal
value equivalent to (z x 35 pence), where z equals the highest whole
number by which 35 pence divides into the average closing market prico
of an Ordinary Share as shown in the London Stock Exchange Daily
Official List for the five business days prior to the B Convession Date,
provided that no member shall be entitled to a fraction of a share and alt
fractional entitlements arising out of such consolidation (namely, those
agising by reason of there being less than z shares, ot less than z shates
remaining, in any holding as at the opening of business on the B
Conversion Date to convert inte an undesignated share) shall be
consolidated and the share so resuling shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shates as have an
aggregate value at the average closing market prire of an Ordinary Shate
a3 shown in the Londen Stock Exchange Daily ¢1fficial List for the five
business days prior to the B Conversion Date as is most nearly
equivalent to but not exceeding the aggregate nominal value of the B
Shares so consolidated, and (2) such number of defetred shares of '/1g
pence each (“B Deferred Shares”) as have an aggregate nominal value
equivalent to the difference between the nominal values in (1);

()  the directors shall be authorised to sell the Ordinary Shates adsing from
the consolidation of fractional entitlements and sub-division under

Atticle 3{C){4)(a){i) above; and

(i) each undesignated share resulting from the consolidation under Article
3(CYH(a)(D) above shall be sub-divided into one Ordinary Shate and
such number of B Deferred Shares as have an appregate nominal value
equivalent to the difference between 1 pence and the nominal value of
the undesignated share,

() The holders of (he B Deferred Shares shall not be entitled to any dividend or
other right 1o participate in the profits of the Company and shall not be
entitled (o receive notice of any general meeting of the Company o to attend,
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speak or vore at any such meeting: and, on a retum of eapital or winding-up,
there shall be paid to the holders of the B Deferred Shates the nominal capital
paid up or credited as patd up on such B Deferred Shares, after repayment of
the captal paid up on the Ordinary Shares and Converrible Preference Shares
together with any premivms and arrears or accruals of preferential dividends
thereon and the addidonal payment of £5,000 on each such Ordinary Sharc
and £50 on each such Convertible reference Share and the repayment of the
capital paid up on the Deferred Shases (if any arc in existence). The holders of
the B Deferred Sharcs shall not be entitled to any further right of participation
in the asscts of the Company, The B Deferred Shares shall no, save as is
teferred to in Article 3(C)(4)(d) helow, be transferable.

{¢)  The reduction of capital paid up on the B Deferred Shares {including any
cancelladon for no consideraton) and/or the creation or issue of further
shates in the capital of the Company manking 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 Deferted Shares.

(@) The consolidaton and sub.division under Article 3(C)(@)(a) above shall be
deemed to confer irrevocable authority on the Company at any time thereafter
1o do all or any of the following without obtaining the sanction of the holder
or holders of the B Deferred Shares:

{)  to appoint any person to exccute, on behalf of any holder of B Dreferred
Shares, a transfer of all or any thereof and/or an apreernent 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
whe is willing to accept the same;

@) to purchase all or any of the same in accordance with the Act withour
obtaining any further consent of the holders thereof and in consideradon
of the payment to cach of the holders wheose shares are purchased an
amount equal to one penny in respect of all the B Deferred Shares then
being purchased from him or her;

(iii) for the purposes of any such purchase, to appoint as, person to exccute
on behalf of any holder of B Deferred Shates a contract for the sale to
the Company of any such B Deferred Shares hield by him or her;

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

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

(¢)  The B Deferred Sharcs 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 ditectors may consolidate and/or sub-divide and/or convert, and/or e-
classify the authorised B Deferred Share capital of the Company cxisting
following such purchase (A) into shates of any other class of share <apital inte
which the authorised share capital of the Company is ot may at that time be

16

SuIATILN




21-08-98

divided of 1 like nominal amount as the shares of such ather class and/or (B)
inro unclassified shares.

(f)  The accidental omission to pive notice of convetsion of the B Shares to, or the
non-teceipt of notice by, any person entitled to recewve notice shall not
nvalidate the conversion of the B Shates into Ordinary Shates and BB Deferred
Shares as referred to above,

(5) Class Rights and General

(8} 'Ihe Company tnay from time to time create, allot and issue further shares,
whether ranking pari passu with, in priority to ot deferred to the I3 Shares, and
such creation, allotment ot issuc of any such further shares (whether or not
ranking in any respect in priodty 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 dghts attaching to the B Shares

for any putpose.

{b) The reduction of capital paid up on the B Shares shall be deetned not to vary
the rights attaching to the B Shares, and the Company shall be authorised at
any tine to teduce its capital (subject to conficmation by the Court and
otierwise in accordince with die Ace bue without obraining the consent of the
halders of the B Shares) by paying to the holders of the B Shares the
preferental amounts to which they are entitled 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 scpatate meeting of, ot the consent of, the holders of the B Shares.

VARIATION OF RIGIATS

4. Whenever the capital of the Company is divided into different classes of shares, the
rights attached to any class may (unless otherwise provided by the terms of issue of
the shares of that class) be varied or 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 sancton of an extraordinary resolution passed
at a separate meeting of such holders (but not otherwise). All the provisions of these
Artcles relating to general meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply to every such separate meeting except that:-

(1)  the necessary quorum shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issucd shares of the class or, at any
adjoumned meeting of such holders, the member or members who are present
in person ot by proxy, whatever his ot their holdings; and

(2)  the holders of shatcs of the class shall, on a poll, have onc vote in respect of
every share of the class held by them respectively.
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‘I'he spectal rights conferred upon the holders of any shares ot class of shatrs shall,

unless otherwise provided, be deemcd to be varied by a reduction of capital paid up
on the shates but shall not be deemed to be varied by the creation of issue of further
shares tanking 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 nor any sanction of the holders of ordinary shares be required
under the foregoing Article to any variation ot abrogation effected by a resolution on
which only the holdets of ordinary shares arc entitled to vote

SHARES

Without prejudice to any special rights previously confetred on the holders of any
cxisting shares or class of shares, any share may be issued with such preferred,
deferred, ot other special rights oz such restrictions, whether in regard to dividend,
voting, return of capital ox otherwise as the Company may from time to time by
ordinary resolution detcrmine.

Subject to the Statute and to any resolution of the Company in general meeting, all
anissucd shates of the Company shall be at the disposal of the Board who may allot,
grant options ovet or otherwise dispose of them to such persons, on such terms and
at such times as it may think fit.

(1) 'The Board is authorised for the purposcs of Section 80 of the Statute to allot
(in addition to allotments in pursuance of any employees’ shate scheme) any
shares of the Company, and rights to subscribe for or convert any security into
shares of the Company, up to an aggregate nominal value of £145,080 share
capital. This authority shall expire on the fifth anniversary of the date of
adoption of these Articles but may from time to time be revoked, varied or
renewed (subject to the Statute) by ordinary resolution of the Company. The
Bontd may make any offer or agreement dusing the continuance of this
authority (as originally geanted or from time to time rencwed) which would or
might require shates to be allotted after its expiry.

(2) The Board is, at any time while it is authorised to allot ordinary shares under
Section 80 of the Statute, hereby empowered:-

(2) to make any rights issue of ordinary shates, or of any tights t0
subsetibe for ot convert any security into oxdinaty shares, on terms that
notwithstanding Section 89(1) of the Seatute the eatitlements of
mesnhers whose registered addresses are in such countsies outside the
United Kingdom as the Boatd may determine, together with any
ordinary shares represcnting fractional entitiements, may be sold for
the benefit of the person catitled thereto to such persons and on such
terms as the Board may think fit; and

()  to allot or grant for cash ordinary shares or nghts to subscribe for or
convert any sccurities into ordinary shares up to £75,000 nominal
ordinaty share capital to such persons and on such terms as the Board
thinks fit and as 1f the said Section 39(1) did not apply to any such
allotnent or grant; the power conferred by this paragragh (2)(L) shall
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13,

expite on the date of the annual general meeting next following e
date of adoption of these Articles, but the Board may make any ofler
ot agreement during the comtinuance of this power (as originally
granted or as from time to time tenewed) which would or might
tequure ordinary shares to be allotted after its expiry.

‘I'he powess conferred by this paragsaph (2) may from time to time be revoked,
vatied ot rencwed by special resolution of the Company.

Subject to the Statute, the Company may by special resolution create and sanction
the jssue of shares which are, or at the option of the Company are to be liable, o be
redeemed, ‘U'he special resolution sanctioning any such issue shall also make such
alterations to these Atticles as may be necessacy to specily the terms on which and
the manner in which any such shares shall be redeemed.

(1)  Subject to the Stante, the Company is authotised to putchase ils own shates
(including any redecmable shares).

(2) In the case of the purchase of redeammable shares the maximum price payable
shall not exceed either:-

) in the case of « purchase by means of an offer made available for
aceeprance by sharcholders generally (a “purchase by tender”) the
average of the middle market quotations taken from the Stock Exchange
Official List ont each of the 10 business days priot 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 matket ptice of the tite of purchase, or 105% of
the average of the said quotations for each of the 10 business days
preceding the date of purchase, whichever s the lesser.

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

Pursuant to the Statute, the Board shall wansfer to share premium account or to
capital redemption reserve (as the case may be) sums equal to the amount or 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 execise the powers of paying comsnissions conferxed by the
Statute to the full extent thereby permitted. Subject to the Statute, any such
commission may be satisfied by the payment of cash of the allotment of fully or
partly paid shases in the Company or p-rtly in one way and partly in the othet. The
Clompany may also on any issue of shares pay such brokerage as may be lawful.

Ixcept as required by law, no person shall be recognised by the Company as holding
any share npon any trust, and the Company shall not be bound by or be compelled in
any way 1o recognisc any ¢quitable, contingent, future or partial interest in any shate
or any interest in any fractional part of a shate or (except only as by these Anicles or
by law otherwise provided) any other sight in respect of any share except an absolute
right to the entirety thereof in the regustered holder.
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CERTIFICATES

14, Every person whose name 13 entered as 2 incmber in the Register (other than a stock
exchange nominee as defined in Section 185(3) of the Sratute unless he shall so
request) shall be entitled without payment to teceive one certificate for all his shares
of any one class. Shares of different classes may aot be micluded in the same
certificate. 1n the case of a share held joimtly by several pessons, the Company shall
not be bound to 1ssue more than one certficate for each class of shares so held and
delivety of a certificate to onc of several joint holders shall be Jeemed sufficient
delivery to all.

15. Dvery certificate shall be issucd under the Seal or uader any official scal kept by the
Company by virtuc of Section 40 of the Statute and shall specify the shares to which
it zelates and the amount paid up thereon.

16.  Where 2 member has tansferred pat only of the shares comprised in his holding, he
shall be entitled to a certificate For the balance without charge.

17.  If a shate cettificate is worn out, defaced, lost, stolen or destroyed, it mey be rencwed
on such terms (if any) as to evidence and indemnity with or without security and
otherwisc 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 to the Company any
exceptional our of pocket cxpenscs incidental to the investigation of evidence of loss,
theft or destruction and the preparation of the requisite form of indemaity.

CALLS ON SHARES

18. Subject to any terms upon which any shares may have been issued, the Board may
from time to time make calls upon the members in respect of any moneys unpaid on
{heir shates (whether on account of the nominal amount u{ the shates or by way of
premium); provided that (subject as aforesaid) at least fourteen uays’ notice shall be
given of every call specifying the time o times and place of payment. A call inay be
wholy or in part revoked or the time fixed for its payment postponed by the Board.
A member shall remain liable joindy and severally with the successors in title to his
shares for calls made upon him notwithstanding the subsequent transfer of the shares
in respect whereof the call was made.

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

20.  Tiach member shall pay to the Company, at the time and place of payment specified
in the notice of the call, the amount calied on his shares, The joint holders of a share
shall be jointly and s sverally Jiable to pay all calls in respect thereof,

21, If a sum called in respect Sf a share is not paid before or on the day appointed for
payment, the person fromn whom the sum is due shall pay interest on th sum from
the day appotnted for payment w the time of actual payment at such sate as the
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Board deternunes, but the Board shall be at liberty to waive payment of such mterest
wholly or in past.

Any sum which by the terms of issue of a share becomes pryable on allotment o at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be a call duly
mace anu jayable on the date on which, by the terms of issne, the same becomies
payalle. In casc of non-payment all the relevant provisions of these Articles as
payment of interests forfeitute or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and noufied,

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

The Board may, if it thinks fit, reccive from any member willing to advance the same,
all or any part of the moneys uncalled and unprid upon any shares held by him, and
raay pay upon all or any of the moneys so advanced (until the same would but for
such advance become presendy payable) interest at such rate (unless the Company in
genetal meeting shall otherwise dixeet) as may be agreed between the Board und such
member,

LIEN ON SHARES

The Compuany shall have a first and paramount lien on every share (not being a fully
paid share) for all moncys (whethet presently payable or not) called or payable at a
fixced time in respect of such share; but the Board may at any time declarc any shaxe
to be wholly ot in part exempt from the provisions of this Asticle. The Company’s
lien on a share shall extend to all dividends and other moncys payable thereon.

The Company may sell, on such terms and in such manner as the Board thinks fit,
any shares on which the Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is presently payable, nor until the expiradon of
fourteen days after 1 notice in writing, stating and demanding payment of the sum
presently payable, and stating the intention to sell in default, shall have been given o
the registesed holder for the time being of the shaze, or the person entitled to the
shate by rcason of death bankruptey or otherwise by operation of law.

The net proceeds of such sale, after payment of the costs, shall be applied in or
towards 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 residuc shall (upon surrender to
1. Company for cancellation of the cerdficate for the shares sold and subject to a
Jike licn for debts or liabilities not presently payable as existed upon the shares prior
10 the sale) be paid to the person entitled to the shazes at the time of the sale. To
give effect to any such sale the Board may authorise some petson to uansfer the
shares sold to, or in accordance with the dixections of, the purchaser. The title of the
transferee to the shares shall not be affected by any irrcgularity mn the proceedings in
reference to the sale.
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FORFLEITURE AND SURRENDER OF SHARES

1€ o member fails ta pay the whole or any part of any call ox 1nstalment ofacallon
the day appointed for payment, the Board may, at any tine thegeafter durmng such
tume a8 any part of such call or instatment remains unpaid, seive a notice on lum
tequiring payment of so much of the call or instalment as is unpaid, together with
any acerued intcrest and any costs charges r.ad expenses incurred by the Company by
reason uf such nun-paylnr:nt.

I'he notice shall natme a further day and time {not being less than fourteen days from
the date of setvice of the notice) on or before which, and the place where, the
payment requited by the notice is to be made, and shall state that in the cvent 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.

If the requirements of any such notice are not complied with, any share in respect of
which such notice has been given may, at any time thereafter, before the payments
requited by the notice have been made, be forfeited by 2 resolution of the Board to
that offect. Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before forfeiture. The Board may accept a
surrender of any share liable to be forfeited hereundes upon such terms and
conditions as may be agreed and, subject to such terms and conditions, a surtendered
share shall be treared as if it had been forfeited.

Subject to the Statute, a forfeited share may be sold, re-atloticd or otherwise disposed
of upon such terms and in such mannet as the Board thinks fit and at any time
before a sale, re-allotment ot disposal, the forfeirure may be cancelled on such terms
as the Board thinks fit. The Board may authorise some person to exccute the
wansfer of a forfeited share.

A member whose shares have been forfeited shall cease to be a member in respect 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 dace of forfeiture were then
payable by him to the Company in respect of the shares, with interest thereon at such
rate as the Board shall think fit from the date of forfeiture untl payment; but the
Board may in its absolute discretion waive payment of such interest either wholly or
in patt and the Board may enforce payment without any allowance for the value of
the shares at the time of forfeire.

A statutory declaration in writing that the declarant is one of the Dircctors or the
Sccretary, and that a share has been duly forfeited or sold to sadsfy a lien of the
Company on the date stated in the declaration, shall be conclusive evidence of such
facts as against all persons claiming to be entitled to the share. After 2 person shall
have been repistered as the holder of the shatc sold, re-allotted or disposed of, his
title to the share shall not be affected by any irregularity ot invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or disposal of the share.
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38.

39.

4.

41.

42,

TRANSFER OF SHARES

M transters of shares shall bo effected by transfer m writing in any usual or common
form or 1n any orher form approved by the Board.

"The instrument of warsfer of a share shall be executed by or on behalf of the
transferor and (tn the case of a partly pad share) by or on behalf of the transferee,
The transteror shall be deemed to remain the holder of the shate until the name of
the transferce is entered in the Register in respect thercof,

The Board may in its absolute discretion refuse to register any insument of tansfer
of, or which includes, shares which are not fully paid but shall not be bound to
specify the prounds upon which such registration is refused.

The Board may also tefuse to tegister any instrument of translet of shares unless:-

(1)  the instrament of transfer is duly starnped, is lodged at the Office or at such
other place as the Board may appoint and is accompanied by the certificate of
the shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

(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 nut exceed four in number,
All instnuments of transfer which arze repistered may be retained by the Company.

If the Board refuses to register a transfer, it shall give notice of such refusal to the
transferce within two maonths after the date on which the transfet was lodged for
registration,

The registration of transfers of shares, or of any class of shares, may be suspended
and the Register closed 2t such times and for such perods as the Board may from
time to time determine, provided that it shall not be closed for mote than thitty days
in any year,

No fee shall be charged for the registration of any instrument of transfer, probate,
letters of administration, certificate of marriage or death, power of attorney or other
document relating to or affecting the title to any share or for making any entry in the
Regprister affecting the ttle to any share,

(1) Ttshall conclusively be presumed in favour of the Company that every entzxy on
the Register purporting to have been made on the basis of an instrument of
transfer ot other document destroyed by the Company was duly and properly
made and that every instrument of transfer so destroyed was a valid and
effecuve instrument duly and properly registered, and that every share
certificate so destroyed was a valid and effective cettificate duly and properly
cancelled and that every othei document mentioned below so destroyed was 2
valid and effectve document in accordance with the recorded particulars
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thereof i the books and records of the Company and that every paid dividend
warrant and cheque so destrayed waas duly paid; provided always that:

()  Six years shall have clapsed since the date of registration of the relevant
instrument of transfer of shares and two years shall have: elapsed since
the date of recording of the relevant dividend mandate ot noutication of
change of name or address and one year shall have dapsed since the
rccorded date of payment of the televant dividend chegue or
cancellation of the relevant cancelled share cextificate;

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

(3)  The Company shall be entitled to destroy any such document after the relevant
pexiod referred o ahove 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 whete the deceased
was a joint holder, and the executors or administrators of the decezsed where he was
a sole or only sutviving holder, shall be the only persons recognised by the Company
as laving any title to his shares, but nothing hercin contained shall zelease the estare

of a deceased joint holder from any liability in respect of any shate jointly held by
him.

44,  Any person becoming entitled to a share in consequence of the death or bankruptey
of a member ot otherwisc by operation of Jaw may, upon such evidence as to his title
being produced as may be properly required by the Board and subject as hereinafier
provided, clect cither to be registered himself as holder of the shate or to have some
person nominated by him registesed as the transfesce thereof,

45.  If the person so becoming entitled shall clect to be registered himself, he shall delver
ot send to the Company a notice in writing signed by him stating that he so clects. If
he shall elect to have another person registered he shall testify his clection by
executing a transfer of such shate to that person. All the provisions of these Articles
relating to the tight to transfer and the registzation of transfers of shates shall apply
10 any such noticc or transfer as if the death or bankruptcy of the member or other
event giving rise to the entitlement had not occutred and the notice or transfer were
2 uansfer exccuted by that member.

46.  Subject to any other provisions of these Articles, a person becoming entitled to a
share in consequence of the death or bankruptcy of a member or otherwise by
operation of law shall be entitled to receive, and may give a discharge for all
dividends and other moneys payable in respect of the share, but {except with the
authority of the Board) he shall not be entitled to receive notice of ot to attend ot
vote at meetings of the Company or to any of the £_hts ot privileges of a member
until he shall have become 2 member in respect of the share. The Boatd may atany
time give notice requi<ing any such person 1o elect either to be registered himself or
to transfer the share and if the nodce is not complied with within sixty days, the
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Board may therealter withhold payment of all dwidends or other moneys payable in
respect of the share until the requirements of the notice have been complied with,

UNTRACEABLE SHAREHOLDERS

41. (1) The Company shall be cntitled to scll the shates of 2 member or the shates to
which a person is entitled by virtue of transmission on death ot bankruptcy if
and provided that

(a)  during the period of twelve years prior to the date of the publication of
the advertisements referred (o in the next paragraph of this asticle (or, if
published on different dates, the later thereof) at least three dividends
have become payable on or in respect of the shares in question, but all
dividends o other moncys payable on ox in respect of such shares
during such petiod remain unclaimed; and

() the Company shall on expiry of the said period of twelve years have
inserted advertisements, both in a leading London newspaperand in a
newspapcr circulating in the atea of the address at which service of
notices upon such member or othet person may be effected in
accordance with these presents (o, if there be no such address, the
Office), giving notice of its intention to sell the said shares; and

(©) during the said period of twelve years and the period of three months
following the publicadon of the said advertisements the Company shall
have received indication neither of the wheteabouts nor of the existence
of such member or persons; and

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

(2 ‘Lo give effect to any such sale, the Company may appoint some person to
execute as transferor an instrament of transfer of the said shates, and such
instrument of transfer shall be as cffective as if it had been exccuted by the
registered holder of or petson entitled by transmission to such shares, and the
title of the transferee shall not be affected by any itrcgularity or invalidity in the
proceedings relaring thereto, The net proceeds of sale shall belong to the
Company which shall be obliged to account 1o 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 creditor for such amouat. No trust shall be created in
respect of the debt, no interest shall be payable in tespect of the same and the
Company shall not be required to account for any money eamed 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 ordinaty resolution convert any fully paid shares into stock,
and re-convert any stock into fully paid shates of any denomination.
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49 The holders of stock may transfer the same or any part thercof in the same manner
and subject to the same regulations as #nd subject to which the shares from which
the stock azose might prior to conversion have been transfereed, or as near thereto as
circumstances admit. The Board may from time to time fix the minimum amount of
stock transterable, provided that such minimum shall not exceed the nominal
amount of the shares from which the stock nrose.

Iy
=

The holders of stuck shall, according to the amount of the stock held by them, bave
the same rights, privileges and advantages as regards dividends, grrticipation in assete
on a winding up, votng at meetings and other maters, 2s if they held the shares
from which the stock arose,

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

INCREASE OF CAPITAL

52.  Subject to the Statute, the Company may by ordinary resolution increase its share
capital by such sum, to be divided into shares of such amounts, as the resolution
s, dl prescribe. All new shares shall be subject to the provisions of these Axticles
wali teference 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 rescrve and any shate 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 capital into shares of larger
amount than its cxisting shares and authorise the Board to make such
provisions as the Board thinks fit fot the case of any fractions arising in the
course of such consolidation and division, but so that the Board shall pot be
permitted to provide for the sale of shates representing fractions except on
terms that the net proceeds are distributed among the members in tespect of
whose shares the fracdons 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 may authorise some person to exccute an instrument of transfer
of the shares representing fractions to, or in accordance with the directions of,
the purchaser. The transferce shall not be bound to see to the application of
the purchase morcy nor shall his title to the shawes be affected by any
irregularity in the proceedings in teference to the sale;

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

56.

57,

59.

the holders of the shares tesulting from such sub-diision, one or mote of the
shares may have any such preferred or other special vights over or may have
such deferred rights or be subject to any such restrictions as compaied with the
others as the Company has power to attach to unissued or new shares;

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

MEETINGS OF MEMBERS
CONVENING OF GENERAIL MERETINGS

The Company shall in each year hold a general meeting as its annual general meeting
in addition to any othet meetings in that year, and shall specify the meeting as suchin
the notice convening it. Not more 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 genceal meeting whenever it thinks fit; and, on
the requisition of membets in accordance with the Starate, it shall convene an
extraordinary general meeting for the purposes set out in the tequisition. Such
meeting shall be held at a reasonably convenient time and place on a date not mote
than six weeks after the date when the requisition is deposited at the Office (unless
the requisitionists shall consent in writing to a later date being fixed).

NOTICE OF GENERAL MEETINGS

Unless consent to short notice is obtained in accordance with the Statute, fourteen
clear days’ notice at the lenst or, in the case of an annual general meeting or a
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 meeting is to be held) shall be given in the
mannet provided by these Ardcles to such members as are at the date of the notice,
under the provisions of these Axticles, entitled to receive notices from the Company,
to each of the Directors and to the Auditors, and also to the secretary of the
Quotations Department of The Stock Exchange, London and to the secretary of any
other stock exchange on which any patt of the share or loan capital of the Company
is for the time being listed.

Every notice of meeting shall specify the place, the day and the dme of meeting and,
in the case of special business, the general nzrure of such business. Every notice
convening a meeting to pass an extraordinary or special resolution shall specify the
intention to propose the tesolution as an extraordinary or special resolution, as the
case may be. Every notice convening an annual general meeting shall specify the
meeting 2s such. Lvery notice of mecting shall state with reasonable prominence
that 2 member entitled 10 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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60.  ‘The accudental omassion to give notice of any meetng, or to sead a form of prosy
witlia e tice as requured by these Articles, to any person entitled to receive the same,
ar the non receipt of a notice of meeting or form of proxy by such a person, shall
not invalidate the proceedings at any mecting,

PROCEEDINGS AT GENERATL. MEETINGS

61.  All husiness shall be deemed special that is transacted ot an exuaordinary general
mecting, and all business that is transacted at an annuaf general mecting shall also be
deemed ypecial with the exception ofi-

(1)  the consideration of the reports of the Directors and Auditors, the accounts
and balance sheet, and any other documents tequired to accompany ot to be
ammexed thereto;

(& declaring dividends;

(3)  the election of Dircctors to fill vacancics caused by Directors retiring by
rotation ot otherwise;

(4)  the re-appointment of Auditors and the fixing of their remuncration.

62. No business shall be tansacted at any general meeting unless 2 quorum is present
when the meeting ptoceeds to business. Two members present in person and
entitled to vote at the meeting shall be a quorum for all purposes.

63.  If within fifteen minutes from the time appointed for the meeting a quosum 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 onc
week later, or to such day and 1o such time and place as may be fixed by the Board.
If the Board fixes an alternadve date, place or time, not less than five days notce
thereof shall be given by advertsement in one leading daily newspaper circulating
throughout the United Kingdom, but no other notice shall be required. If at any such
adjourncd 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 quorunm,

G4. The chairman of the Board or in his absence the depury chairman shall preside as
chairman at every general meeting of the Company. If there it <o such chaitman or
deputy chairman present and willing to act as chairman at any meeting within fifteen
minutes after the time appointed for holding the meeting, the Directors present shall
choose one of themselves ot if no Director is present, or if all the Directors present
decling to take the chait, the members present and cntitled to vote shall choose one
of themselves 10 be chairman of the meeting.

65. The chairmen of a meeting at which a quorurm is preseat may with the consent of the
meeting (and shall if so directed Ly the mecting) adjourn the meeting from time to
time and fron~ place to piace. No business shall be transacted at any adjovned
meeting -xcept business left unfinished at the meeting from which the adjournment
ook place. When a meeting is adjourned fox thirey days ot more, notice of the
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adjourned meeting shall be given in the same manner as i the case of the onginal
mreting but it shall not otherwise be necessary to give aay notice of an adjournment
or of the business to be tansacted atan adjouned meeting,

66, Atany general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, wnless (before or on the declaraton of the resul of the show of
hands) a poll is demanded:-

(1) by the chairman of the meeting; or

(%) by at least three members present in person or by proxy and entitled to vote at
the meeting; or

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

() by amembet or membets present in person ot by proxy holding shares in the
Company conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shates conferring that right; ot

(5} by any member in case of a tesolution authorising an off-market purchase by
the Company of its own shares.

Unless a poll is so demanded and the demand is not withdrawn, a declatation by the
chairman of the meeting that a resolution has been carried or cartied unanimously, or
by a particular majority, or lost, or not carried by a particular majority and an entry o
that effect in the minute book shall be conclusive evidence of the fact, without proof
of the number or proporton 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 he
taken to have invalidated the result of a show of hands declared before the demand
was made.

67. 1fapoll is duly demanded (and the demand is not withdrawn), it shall be taken in
such mannet as the chairman of the meeting may direct, and the result of a poll shall
be deemed to be the tesoludon of the meeting at which the poll was demanded.

68. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other queston shall be taken
cither immediately or at such tine and place as the chaitman may ditect but in any
case not more than nwenty-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.

69,  In the casc of an equality of votes, whether on a show of hands or on n poll, the
chaigman of the meeting at which the show of hands takes place ot at which the poll
is taken shall be entitled to a further or casting vote in addition to the votes to which
he may be entitled as 4 member or as a representative or proxy of 2 member,
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1),

71.

72.

73.

74,

The demand for a poll shall not prevent the conunuance of a meeting tor the
aansaction of any business other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

Subiect to any special rights or restrictions as to voting upon which any shaves may
be issued, or may for the time being be held, and to these Anicles, on a show of
hands every person present who is either 2 member entitled to vote in his own right
and/or the duly authorised representative of one or motre corporations shall have
one vote, and on n poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder.

In the case of joint holders of a share the vore of the senior who tenders a vote,
whether in person or by proxy, shall be accepted 1o the exclusion of the votes of the
other joint holders, and for this purpose senjority shall be determined by the orderin
which the names stand in the Register,

A membet incapable by reason of mental disorder of managing and administering his
property and affairs may vote, whether on a show of hands ot on a poll, and
otherwise exercise all his rights as a member by his receiver or other person
authorised by any court of competent jurisdiction to act on his behalf, and such
person may on a poll vote by prov=; provided that such evidence as the Board may
require of the authority of the person climing to vote or act shall have been
produced at the Office or 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 or vore 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 zelation to general meetings:-

(1)  unless alt ealls ox othex sums presently payable by him in respect of shares in
the Company have been paid; or

(2)  in respect of any shares held by him in relation to which he or any other
person appeasing to be interested in such shares has been duly served with a
notice putsuant to any statutory provision telating to disclosute of intetests in
voting sharcs and he or any such other person has failed to supply to the
Company the information theteby required following the expiry of thitty days
{from the date of service of such notice but the provisions of this paragraph (2)
shali take effect only upon the expiry of seven days’ notce served both on the
registered holder of the shares in question and on any other person duly served
with 2 notice thereunder, stating that the member is disenfranchised as
aforesaid, and the disenfranchisement shall enly apply for so long as the
requited information has not been supplied,

For the purposcs of this Article a person shall be treated as appearing to be
intetested in any shares if the member holding such shares has givea to the Company
a notification under any such statutory provision as aforesaid which fails to establish
the identities of these interested in the shares and if (after taking into account the
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said notificaton, any other relevant notification and any other facts of which 1t 15
awatc) the Board knows or has reasonable cause to behieve that the person 1n
question 1s or may be interested 13 shares.

75, No objection shall be raise.  the qualiftcation of any voter except at the meeting ot
adjourned meeting or poll at which the vote objected to is given or tendered, and
every vote not disallowed at such meeting shall be deemed valid for 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

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

77.  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 resolutons
relating to the procedure of the meeting. The instrument appeinting a proxy shall be
in writing under the hand of the appointor or of his attorney duly suthorised in
writing o, if the -~pointot is a corporation, cither under the common seal or under
the band of a duiy authorised officer or attorncy. Subject therato, an instrument of
proxy may be in any common form or in any other form which the Board shall
approve. The signature on such instruments need not be witnessed.

78.  'The instrument appointing a proxy and the power of attorney or other wiitten
authotity (if any) under which it is signed or an office or a notarially certified copy or
a copy certified in accordance with the Powers of Attorney Act 1971 of such power
ot authority shall be deposited at the Office (ot at such other place as may be
specificd for that purpose in the notice of meeting or any proxy form or other
s . ment accompanying the samc) not less than forty-eight hours before the time
apnomeed 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-eight
houss before the time appointed for the tzking of the poll and in default the
insuament 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.

79. 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 jnstrument of proxy was
executed, 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 Lo in the preceding Article) before the commencement of the meeting or
adjourned meeting at which the instrument of proxy is used.
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REPRESENTATIVES OF CORPORATIONS

80.  Any corporation which is 2 n.2mber of the Company may, by resolution of its
dircctors or other poverning bodies authotise any person it thinks fit to act as its
representative at any meeting of the Company or at any meeting of any class of
members of the Company. ‘The petson so authorised shall be entitled vy exerctse the
same powers on behalf of the corporation which he represents as tha vutpoiat.on
could exercise if it were an individual member of the Company present in person.
Suc 1 representative may be tequired 10 produce a copy of such resoluion certified
by = proper officer of such corporation.

DIRECTORS
NUMBER AND APPOINTMENT QF DIRECTORS

81.  Uniess othenwise determined by ordinary resolution of the Company, the Dirccrors
shall not Le less than three nor more than ten in aumbet,

82.  The Board shall have power to appoint any petson to be a Director, cither to fill a
casual vacancy ot as an addition to the existing Board, but so that the total number
of Directors shall not exceed any maximum number fixed by ot in accordance with
these Articles. Any Director so appointed shzll retire from office at the next
following annual general meeting, and shall then be eligible {or re-appointment, but
shall not be taken into account in detexmining the Directors to retize by rotation at
such meeting under. these Articles.

83. Except as otherwise authotised by the Statute, th~ appointment of cach person
proposed as a Director shall be effected by a sepatate resolution,

84. No person other than 2 Director retiring at the meeting shall be eligible for
appointment to the office of a Director at any general meeting unless recommended
by the Board or not less than sever nox more than forty-two clear days before the
day fixed for the meeting thete shall have been left at the Office addressed to the
Secretary notice by some member 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 witlingness
10 be appointed.

45. ¥ virector shall not be required to hold any share qualification but shall be entitled
te zeceive notice of and to attend and speak at any general meeting of the Company
and at any mceting of the holders of any class of shares of the Company.

REMUNERATION OF DIRECTORS

f6.  The ardinary remuneration of the Directors (other than a Managing Director or an
Executive Director appointad under these Articles) shall be such amount as the
Direators shall from time to time determine or such other amount as the Company
may from time to time by ordinary resolution determine, to be divided among them
in such proportion and mannet as the Directors may determine o, failing agreement,
equally. Subject as aforesaid, a Director holding office for part only of a year shall be
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entitled to a proportionate patt of a full year’s remuncration. The Ducctors shall also
be entitled to be repawt by the Company all such reasonable travelling (including
hotel and ncrdental) and other expenses they may incur in attending mceetings of the
Boad, or of committees of the Board, or general meetings, or which they may
othenwvise properly incur in or about the business of the Company,

£7.  Any Director who, by request of the Board, performs special sexvices or goes or
resides abroad for any putposes of the Company may be paid such extea
remuncration by way of salary, percentapge of profits or otherwise as the Board may
determine.

POWERS OF DIRECTORS

88. Lhe business of the Company shall be managed Ly the Board who may exercise all
such powets of the Company as are not by the Statute or by these Articles required
to be e. wreised 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 imited ot restricted by any special authotity or power given
to the Board by any othet Article.

89, The Baard may make such arrangements as the Board thinks fit fur the management
and transacton of the Company’s affairs in the United Kingdom or elsewhere and
+ - Fe that purpose appoine Jocal boards, managers and ageits and delegate
wiem any of the powers of the Board (other than the power to borrow and make
calls) with powet to sub-delegate.

90.  The Board may (by establishment or maintenance of schemes or othetwise) pay ot
procure the payment of pensions, anauitics, allowances, gratuitics ot other benefits
to ot for the benefit of past or present Ditectors or employees of the Company ox
any of its Subssidiarics or any company associated with, or any business acquired by,
any of them or to or for the benefit of persons who were related to or dependants of
any such Directors or employees.

91.  The Board may from titne to time by power of attorney under the Seal appoint any
company, fitm or perst-a, ot any fluctuating body of persons, whether nominated
direcily or indirectly Ly the Board to be the attormey or attorneys of the Company fuc
such purposes and wits warl nawers, autherities aud discretons (not exceeding
those vested in or exercisabi 15 /1 Board under these Articles) and for such period
and subject to such conditions 5. i+ may think fit. Any such power of attorney may
contain such provisions for the protection and convenience of petsons deaung with
any gnvh attorney as the Boatd may think fit and may also nuthotise any such

ttotney to sub-delegate all or any of the powers, authoritics and discretions vested in
him,

BORROWING POWLERS

92.  Lubject as hereinafter provided, the Board may excrcise all the por crs of the
Company to borrow money and to mortgage or charge its und taking, property and
uncalled czpital and, subject to the Statute, to issue debentuces and other securitiss,
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whether outriglt or as collateral security, for any debr, lizbility or obligation of the
Company or of any third pacty.

9 @)

The Board shall cestrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in reladon
to its Subsidiaties (if any) so as to secure (as regards Subsidiaries so far as by
such exercise it can secure) that the aggregate amount at any one time
outstanding in respect of moncy borrowed by the Group (excluding amounts
for the titne being owing by the Company to a Subsidiary or by a Subsidiary to
the Company ot to anothet Subsidiary) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed a sum
equal to three times the adjusted share capital and reserves.

For the purpose of this Ardcle:-

@

(b)

STUNT4T Ul

the “adjusted share capiral and reserves™ shail mean the agpregate of the
amount paid up or credited as paid up on the issued shaze capiral of the
Company and the net amount standing to the credit of the conselidated capital
and revenue teserves (including any share premium account, capital
redemption reserve, revaluation reserve and profit and loss account but after
deducting any debit balance on profit and loss account) of the Company all as
shown in the latest audited and consclidated balance sheet of the Company
and its Subsidiaries buc adjusted as may be necessary:-

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

i) toexclude any sums set aside for future axation (including deferred tax);
and

{ii) to take account in the case of Subsidiaries of the interests of ontside
sharcholders (if any), any varation in the interest of the Company in any
other company between the date of the balance sheet and the date for
which the caleulation 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 issucd notwithstanding that the
same be issucd in whole or in part for a consideration other than cash;

(i) the nominal amount of any shate capital issued and the principal amount
o. .ny money borrowed the repayment whereof is guaranteed by the
Company or any subsidiary (together in cach case with any premium
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 timc being beneficially owned by the Company or by a Subsidiary, or
(if) such borrowed money is otherwise taken into account as money
berrowed by the Company or a Subsidiary.
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(2)  There shall be disregarded in caloulatng the amount of money borrowed any
mouney intended to be applied in the repayment of any sums previously
borrowed or mised and outseanding together with any premivms payable
theeeon and actually applied for such purpose within four months of the
borrowing thereof.

(3) Noperson dealing with the Company or any of its Subsidiaties shall by reason
of the foregoing provisions be concerned to sec or require whether this limit 15
cbserved and no debt incurred or security given in excess of such limit shall be
tnvalid or ineffoctual unless the lender or the recipient of the security had at
the time when the debt was incurred or security been given actual notice that
the limit hereby imposed had heen or would thereby be exceeded.

(#) A ceutificate or report by the Auditors as to the amount of the Adjusted Share
Capital and Reserves or the amount of moneys borrowed or to the effect thi
the limit imposed by this Ardcle was not ot will not be exceeded at any time or
dmes thall be conclusive evidence of such amount or fact for the purposes
hergof.

MANAGING AND EXECUTIVE DX ECTORS

94,  The Board may from time to time:-

(1)  appoint one or more of its body to the office of Managing Ditector or to any
other office (cxcept that of Auditor) ar employmeint in the Company, for such
petiod (subject to the Statute) and on such terms as it thinks fit and may
revake such appomtment (but so that such revocation shall be without
prejudice to any rights or clrims which the person whose appointment is
1-voked miay have against the Company by reason of such revocation);

(2 peumit any person appointed to be 2 Director to continue in any other office
or employraent held by him in the Company befoxe he was so appointed.

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

95. 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 determining
the number of Directors to redite in cach year. but shall (subject to the provisions of
any con' act between himsell 2nd the Company) be subject to the same provisious as
to resignaton and removal as the other Directors. If 2 Director appointed to the
office of Managing Director ceases from any cause to be 2 Director he shall ipso
facto cease to be Managing Director (but without prejudice to any tights or claims
which he may have against the Company by reason of such cesser) and he shall not
{unless any agreement between him and the Company shall otherwise provide) cease
to hold his office 23 Dircctor by reason only of his ceasing to be Managing Director.
Any person who, on ceasing to hold the office of Managing Director, remains in
office as a Director, shall tetire 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 detarmining the Dizectors to retite by rotation at such meeting under
these Articles.
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An Execuave Director shall not be exempt from returement by rotauon, and (unless
any agreement between hir and the Company shall otherwise provide) he shall not
cease to Lold lus oftice or employment with the Company by reason only of hus
ceastng to be a Director nor cease to be a Dircctor if he ceases from any cause to
hold the office or employment by virtue of which he is termed an Tixecutive
Ditevtor

"he emoluments of any Managing Dircctor or xecutive Director for his services as
such shall be detetmined by the Board and may be of any description, and (without
limiting the generality of the fotegoing) may include membership of any scheme or
fund mstituced or established or financed or contributed to by the Company for the
provision 2f penstons, life ussurance or other benefits for employees or their
dependants, or, apart from membership of any such scheme or fund the payment of
a pension or other benefits to him or his dependants on ox aftex retirement or death,

The Board may entrust to and confer upon a Managing Director or Executive
Director any of the powers excrcisable 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 Director shall have the power at any time to appoint to the office of an
alernate Dircctor eithes another Director or any other person approved for that
putpase by the Board and, at any time, to terminate such appointment. Any such
alternate is referred to in these Articles as an alternate Ditector,

The: appomtment of an alternate Director shall automatically determine in any of the
following events:-

(1)  if his appointor shall terminate the appointment;

(2} on the happening of any event which, if he were a Director, would ecause him
to vacate the office of Ditector;

(3  if by writing undex his hand left at the Office he shall resign such appoinument;

(4)  if his appoiutor shall cease for any reason to be a Director otherwise than by
retiting and being re-appointed at the same meeting.

An alternate Director shall (subject to his giving to the Company an addtess within
the United Kingdom at which notices may be served upon him} be entitled 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 a member and to att o4 and, in
place of his appointor, 10 vote and be counted for the purpose of a quorum at any
such meeting 2t which his appointor is not personally present and generally to
petform as 2 Ditector all the functions of his appointor in the Jatter’s absence,
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102, An alternate Director may be repaid by the Company such expenses as might
properly have been repaid to him if he had been a Director and in respect of his
office of alternate Director may receive such remuneration from the Company as the
Board may deternune. An altcrnate Director shall be enutled to be indemnified by
the Company to the same extent as if he were a Dircctor.

103, Analiernate Director shall, during his appoinunent, be wn officer of the Company
and shall not be deemed to be an agent of his appointor.

104, Hvery appointmcnt and removal of rn alternate Director shall be in writing signed by
the appointor and shall take effect (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 Director ox any other person may act as alternate Director to represent mote than
one Director and an alternate Director shall be entitled at meetings of the Board or
any committee of the Boatd to one vote for every Director whont he represents in
addition to his own vote (if any) as a Director,

ASSQOCIATE DIRECTORS

106, The Directors may at any time and from time o time appoint any of the managers ot
employees of the Company to be 2n Associate Ditector having such ade, including
the word “Dircetor”, as the Ditectors may decide. A person so appeinted shall not
be a Ditector of the Company and shall not be a member of the Board. Subject ais
aforesaid, the Ditectors may define and lmit the powers and duties of any Associate
Ditector and may determine their remuneration which may be in addition te their
remuneration as managers ot employces of the Company.

RETIREMENT CF DIRECTORS

107. At every annual general mecting any Dicectors who shall be bound to retire under
these Articles pursuant o Section 293 of the Statute and one-third of the other
Directors (other than a Director exempt from retirement by rotation under these
Articles) for the time being, or if their number is not a muliple of three, the neatest
number to (but not exceeding) one third, shall retire from office and shall be cligible
for re-appointment. A Dircctor retiring at 2 meeting shall retain office until the close
of the meeting ot of any adjournment thercof,

1G8. The Dircctors to redre by rotation under the provisions of the foregoing Article shall
be those who have been longest in office since their last appointment, but as
between persons who were last appointed on the same day, those to retite by
rotation shall (unless they otherwise agree amongst themselves) be determined by lot.

109. At the meeting 2t which a Director relires the Company may (subject 1o these
Articles) fill the vacared office by appointing 2 petson thereto, and in default the
retiring Director shall, unless he indmates that he does notwish to 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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Ltrector shall have been put to the meeting and lost. In the cvent of the vacancy not
beng filled at such mecting, 1t may be lilled by the Board as a casual vacancy.

110, The Company muay, by ordinary resolution of which special notice has been given in
accordance with Section 379 of the Statute, remove any Director (fuchsding a
Managing or Executive Ditectot) before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement between the
Company and such Director. Such removal shall be without prejudice to any claim
such Durector may have for damages for breach of any contract of service between
him and the Company,

DISQUALIFICATION OF DIRECTORS

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

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

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

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

(4)  ifhe is removed or prohibited from being a Director pursuant to any provision
of the Statute;

(5)  if by notice in writing given to the Company he resigns his office;
(6} if he is requested in writing by all the other Dircetors to tesign.
PIRECTORS’ INTERESTS

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

(@ No Director shall be disqualified by his office from contracting with the
Company cither as vendor, purchaser or otherwise, ot from beisg interested
whether dixectly or indirectly in any contract or arrangement entered into by or
on behalf of the Company. No such contract or arrangement in which any
Director shall be so interested shall be avoided, not shall any Director so
contracting, or being so interested, be lizbie to account to the Company for
any profit realised by any such contract or arrangement by reason of such
Dircctor bolding that office or of the fiduciary relationship therehy esmblished,
provided thar such Director has declared his interest in accordance with
paragraph (1) of this Artcle.
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Any Director may act by himsel€or his firm in a professional capacity for the
Company (otherwise than as Auditor) and he or his fiem shall be entitled to
remuneration for professional services as 1f he were not a Director.

Save as herein provided, a Director shall not vote in respect of any contract or
arrangement ot any other proposal whatsoever in which (together with any
interest of any person connected with him) hie has any material interest
otherwise than by virtue of his int.cests in shares, debentures or other
sccutitics of, or otherwise in or through, the Company. A Director shall not
be counted in the quorum at 2 meeting in relation to any resolution on which
he is debarred {rom voting.

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 quorum) in respect of any resolution concerning any of the following
matters, namely:-

() the giving of any security or indemuaity to him in respect of moncy lent
or obligations incurred by him at the request of or for the benefit of e
Company ot any of its Subsidiaties;

(b} the giving of any secudty or indemanity to a third party in respect of a
debt or obligation of the Company or any of its Subsidiares for which
he himself has assumed responsibility in whole or in part under a
guarantee or indemniry or by the giving of security;

(c) any proposal concerning an offer of shares or debentures ox other
securities of or by the Company or any of its Subsidiaries for
subscription or purchase in which offer he is or is to be interested as 2
partcipant in the underwriting or sub-underwriting thercof;

(@) any ¢ 2posal conceming any other company in which he is interested,
directly or indirectly and whether as an officer o sharcholder or
therwise howsoevey, provided that his interest (as that term is used in
Pays VI Companies Act 1985) does not comprise a holding of or a
bezeficial interest in on: per cent or more of the equity share capital of
such company (or any third conspany through which his interest is
derived) or of the voting rights available to members of the relevant
company (any such interest being deemed for the putpose of this Article
to be 2 marteria1 interest in all cixcumstances);

(¢) any proposal concerning the adoption, modification or operation of a
superannuation fund ot retirement 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 Inland Revenue for taxation purpeses,

Whete ptoposals arc under consideration conccrning the appointment
(inclwding fixing or varying the terms of appointmicnt) of two or more

Dii. . 13 to offices or employments with the Company or any company in
which the Company is interested, such proposals may be divided and
considered in relation to each Director separately and in such cases each of the
Directots concemned (if not dvbarred from voting under the proviso to
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paragraph (5}(d) of this Article) shall be entitied to vote (and be counted in the
quorum) 1 respect of each resolution except that concerning his own
appomtinent.

{7} Ifany question shall anisc at any meeting as to the extent or materiality of a
Director’s interest or as to the entitlement of any Ditectot to vote and suck
question s not tesolved by his voluntatily agrecing to abstain from voting,
such guestion shall (unless the Director in question is the Chairman in which
case he shall withdraw from the meeting and the Beard shall elect a vice
chairman to consider the question in place of the Chairman) be referted 1o the
chairman of the meeting and his ruling in relztion to any other Director shall
be final and conclusive cxcept in a case where the nature or extent of the
interests of the Director concerncd have not been fairly disclosed and provided
thar any such question shall, for the pugposes of disclosure of the interest in
the accounts of the Company, be finally and conclusively decided by a majozity
of the Dixcctors (save for the Director concerned). For the purposes of
deciding whether or not a Dizector’s interest is material the chairman of the
mecting of, if appropriate, the majosity of Dixectors (other than the Director
concerned) shali (save as provided by the Statutc) be entitled to ignore the
interest of any person who is for the purposes of Part X of the Statute
connected with the Director concerned.

{(8) The Company may by ordinary sesolution suspend or relax the provisions of
this Atticle to any extent or ratify any transaction not duly authotised by reason
of a contravention of this Article.

113. Any Ditector may be or become a director or other officer or otherwise interested in
any company promoted by the Company or in which the Company may be
intetested as vendor, member or otherwise and (unless otherwise agreedy no such
Director shall ¢ accountable for any remunetation or other benefit received by him
as director, or other officer of or 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 excrcise thereof by the
members of the Board as directors of such other company in such mauner and in all
respects as it thinks fit (including the exercise thereof in favour of any resolution
appointing its members or any of them directors or other officers of such company,
or voting or providing for the payment of remuncration to the directors ot other
officers of such company)

PROCEEDINGS OF THE BOARD

115. The Board may meet together for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. Questions arising at any meeting shall be
determined by 2 majority of votes. In case of an equality of votes the chairman of
the meeting shall have a senond or casting vote. A Dircctor may, and the Secretary
on the requisition of a Dircctor shall, call a meeting of the Boaxd. It shall not be
necessary to give notice of a meeting of the Board to any Dircctor for the time being
absent from the United Kingdom, unless he shall have given notice to the Company
of an address within the United Kingdom to which nutice should be sent.
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116. The quorum nccessary for the transaction of the busincss of the Board may be fixed
by the Boatd, and unless so fixed at any other number shall be two. For the
purposes of this Artick a duly appomted alternate Director shall be counted in the
guorum at that meeting,

117, The continuing Directors may act notwithstanding any vaeancies in their number
but, if the number of Ditcctors is reduced below any minimum number fixed by or
1 accordance with these Articles, the continuing Directors may act for the purpose
of filling up vacancics in theit number ot of calling a general meeting of the
Company, but not for any other purpose.

118. “The Bowrd may elect a chairman and deputy chairman of its meetings and determine
the period for which cach of them is to hold office. 1f no such chairman ot deputy
chairman is clected, ot if neither is present within fifteen minutes after the time
appoiated for holding the meeii 1g, the Directors present may choose one of their
number 1o be chaigman of the meeting,

119, A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Board (not being less than the number of
Ditcctoss requited to form a quorum of the Board) shall be as effective as 2
resoludon passed at a mecting of the Board duly convened and held and may consist
of several docaments in the like form cach signed by onc or moxe of the Directors.

120. ‘The Board may delegate any of its powers to committees consiating of such member
or members of its bady as 1t thinks fit together with any othex peeson or persons
approved by the Board with power to sub-delegate to any of such persons, Any
commiittec so foxmed shall, in the exercise of the powers so delegated, cor{nm to
any tegulations that may be imposed on it by the Board and subject theretw shall be
governed by the provisions of these Articles repulating the meetings and proceedings
of the Board. Every such committee shall have as a majority of its membetship
persons who are Ditectors and no resolution of any such committee shall be
effective unless the majority of the persons present at the meeting at which itis
passed are Directors.

121, All acts done by any meeting of the Board, or of a committee or sub-committee of
the Board, or by any person acting as a Director, or by an alternate Director, shall,
notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuance in office of any Director, . *crnate Ditector ot person
acting as aforesaid, or that they or any of them were disqualified, or had vacated
office or were not enutled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued 1o be a Director or, as the case may
be, an alternate Ditector and had been endted to vore.

MINUTES

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

(1) ofall appointme uts of officers made by the Board; and
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(2} of the names of the Dircctors present at each meeting of the Board wnd of any
commitiee of the Board, and

(%)  ofall resolutions and proceedings at all mectings of the Company and of the
Board and of any committee of the Board.

Any such minutes, if putporting to be signed by the chairman of thie mecting to
which they relate or of the meeting at which they are approved, shall be sufficient
evidence without any Further proof of the facts therein stated.

SECRETARY

123, Subject to the Statute, 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 Seerctaty so
appeinted may be removed by the Board.

124, A provision of the Statute or these Articles requiring or authorising a thing to be
done by or to a Ditcctor and the Secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, ot in place of, the Secretary,

THE SEAL

125, (1)  The Board shall provide for the safe custudy of the Seai which shall not be
affixed to any instruinent except by the authority of a resolution of the Board
or of a committee of the Board. Subject to this Article, every instument to
which the Seal shall be affixed shall be signed by two Directots ot by one
Director and the Secretary or some other person appointed by the Boatd for
the putpose,

@  Lvery certificate for shares or debentures or representing any other form of
security, (other than letter of allomaent or similar temporary documents of title)
shall be issued under the Seal or under the official scal kept by the Company
by virtue of Section 40 of the Statute, but the Board may by resolution
determine either generally or in eny particular case that any signatures may be
affixed to such certificates by some mechanical means or 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

126. The profits of the Company available for distribution and resolved to be distributed
shall be applied in the payment of dividends ro the members in accordance with their
respective rights and priorities. The Company in genetal meeting may, subject to the
next following Article, declate dividends accordingly.

127. No dividend, interim dividend or distdbution shall be payable except in accordance
with the Statate, or in excess of the amount rccommended by the Board,
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123. The Board may, before recommendiag any dividend, set aside out of the profits of
the Company such sums as it iy think proper as a reserve ot reserves which shall,
at the disctetion of the Board, be - ~plicable for any purpose to which the profits of
the Company may be properdy 2, 2d, and pending such applicatica may, at the e
discretion, vither be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Board may from time vo time
think fit. The Board may establish such rescrve accounts and m.y divide the
Company’s reserves nto such special funds as it may think Gt. ‘The Board may also
without placing the samc to reserves, carry forward any profits which it may think
prudent not to divide.

129, All dividends shall be declared and paid according to the amaunt paid on the shares
in respect whereof the dividend i+ naid 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 appostioned and paid pro rata according to the amounts paid on
the shares during any portion or portions of the period in respect of which the
dividend is paid, bur if any share is issued on terms providing that it shall rank for
dividend as if paid up {in whole ot in part) as from a particular date ot be entitled to
dividends declared after 2 particular date, such share shall rank for or be entitled to
dividend accordingly.

130. The Board may if it thinks fit from time to time pay to the members in respect of any
class of shases in the capital of the Company (including shares which confer on the
holders thercof deferred rights as well as in respect of those shares which confer on
the holders thereof preferential rights with regard to dividend) such interim
dividends as appear to the Board to be justified, and provided the Board acts bona
fide it shall not incur any responsibility to the holders of any shares for any damage
that thoy 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 also
pay the fixed dividend payable on any shares of the Company with preferental rights
half-yearly or otherwise on fixed dates if in the opinion of the Board the payment is
justified.

131, The Board may deduct from any dividend payable to any member all sums of money
(if any) presendy payable by him to the Company on account of calls or otherwise in
relation to shates of the Company,

132, No dividend or other moneys payable in respect of 2 share shall bear interest as
against the Company. All unclaimed dividends may be tetained by the Company oz
invested or made use of by the Company as the Board may think fit until the same be
claimed and so that the Company shall not be obliged to account for any interest or
other income derived therefrom nor shall it be constituted a trustee in respect
thereof or be responsible for any loss thereby arising, All dividends undiaimed for a
period of twelve ycars after having been declared shall be forfeited and shall revert to
the Company.

135 All divideads and interest shall belong and be paid (subject to any lien of the
Company) to those members whose names shall be on the Register at the date at
which such dividend shall be declared or at the date on which such interest shall be
payable sespectively, or at such other date as the Company by ordinary resolution or
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the Board may determine, ronwithstanding any subsequent transter or transsussion
of shares,

134 The Board may pay the dividends ot interest payable on shares in respect of which
any pewson 1s by transmission eatitled to be registered as holder to suck petson upon
production of such certificate and evidence as would be required if such petson
desired to be registered as 2 member in respect of such shares.

Any dividend may be paid by cheque, watrant, electronic funds transfer and any bank
tansfer or other funds transfer system ot by any othet method as the Boacd may
consider nppropriate. Such payment may be sent by post or equivalent means of
delivery directed to the registered address of the member or person entided thereto,
{ot in the case of joint holders, to the registered address of the holder whose name
stands fiest in the Register in xespect 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 sent by such other means, including electronic media, s the Board may decide.
Every dividend shall be made payable to the hzldzt o joint holders 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 2 good discharge to the Company. Every payment
in the form of a cheque or warrant shall be sent at the risk of the person enttled to
the money represented thereby. If any such cheque ot warrant has, or shall be
alleged to have, been lost, stolen or destroyed, the Bank may, on request of the
petson entitled, issue a replacem=nt cheque or wartant subject to such conditions as
1o evidence and indemnity and the payment of out-of-pocket expenscs of the
Company in connection with the tequest 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 persor as the holder or joint
holders entitled may in writing direct, the Company shall have no responsibility 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 or warrants in
payment of dividends or othex moneys payable on or in respect of any shares have
been sent thzough the post in accordance with the provisions of this Acticle but have
been returned undelivered or left uncashed during the petiods for which the same are
valid, the Company need not thereaftet despatch further cheques or warrants in
payment of dividends or other moneys payable on or in respect of the share in
question untl the member or uther person entitled thereto shall have communicated
with the Company and supplied in writing to the Teansfer Office a new registezed
address or address within the United Kingdom for the service of notices.

136. Any general meeting declaring a dividend may, upon the rccommendation of the
Board, ditect payment or satisfaction of such dividend wholly or in part by the
distribution of specific asscts and in particular of fully paid shares or debentures of
any other company, and the Board shall give effect to such directions, Where any
difficulty arises in regard to the distribution, the Board may settle the same as it
thinks expedient, and in pardcular 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 5o fixed in order to adjust the rights of those
cntitled to participate in the dividend, and may vest any such specific - iets in
trustees, upon trust for the members entitled (o the dividends, as niay seem
cupedient to the Board,

&
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the Board may detesmine, notwithstandig iy subsequent tansfer ot transmission
of shares

134. The Board may pay the dividends or interest payable on shares in tespect of whuch
any person ts by transmission entitled o be registered as holder to such person upon
production of such certiticate and evidence as would be required if such parson
desired to be registered as 2 member in respeet of such shares.

135, Any dividend may be paid by cheque, warrang, elecrronic funds wansfer and any bank
wransfer or other funds transfer system or by any other melitod as the Board may
consider appropriate. Such payment may be sent by post or equivalent means of
delivery dirccted to the registered address of the moember or person entitled thereto,
(ot in the case of joint holders, to the registered address of the holder whose name
stands first in the Register in respect of the share) ot to such person and to such
other address as the holder or joint holders may in writing direct. Payment may also
be sent by such other means, including electronic media, as 1l - Besrd may decide,
Every dividend shall be made payable to the holder or joint hoiders entitled or to
such petson 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 Company. Evety payment
1 the form of a cheque ot weirant shall be sent at the risk of the person entitled to
the moncy ropresented thereby, If any such cheque or warrant has, or shall be
alleged to have, been lost, stolen or destroyed, the Bank may, on request of the
person endded, issue a replacement cheque or warrant subject 1o such conditions as
1o evidence and inderonity and the payment of out-of-pocket cxpenses 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 othet means and to or threugh such person as the holdet or joint @
holders entitled may in writing direct, the Company shall have no responsibility for
any sums lost or delayed in the course of any such transfer tgrWhiere it has acted on
any such ditections. If on two consecutive occasions cheques or warrants in
payment of dividends or other moneys payable on or in respect of any shares have
been sent through the post in accordance with the provisions of this Article but have
been returnad undelivered or keft uncashed during the perdods for which the same axe
valid, the Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on ot in respect of the share in
question until the member or other person entitled theteto shall have communicated
with the Company and supplicd in writing to the Transfer Office 2 new registered
arldress or a-ldress within the United Kingdom for the service of notces,

136. Any general meeting declaring a dividend may, upon the recommendation of the
Board, direct payment or sausfaction of such dividend wholly or in part by the
distribution of specific asaets and in particular of fully paid shates or debentures of
any other company, and the Board shall give cffect to such directions. Where any
difficulty arises in regard to the distribution, the Board may settde the same as it
thinks expedient, and in particular may fix the value for distribution of such specifie
assets or any part thereof and may determine that cash payment shall be made to any
membere upon the footng of the value 5o fixed in order 1o adjust the rights of those
entitled to participate in the dividend, and mav vest any such specific assets in
trustees, upon trust for the members entitied to the dividends, ns may seem
expry et to the Doard,
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137, If several persons wre entered in the Kegister as joint holdets of any share, any one of
them may give (e tual tecepts for any dividend or other moneys payable on ot in
respect of the shat- and the Board may deduct {tom the dividends payable an any
shar held jomtly by scveral persons all sums of moncy that may be due to the
Company [rom any one or more of the registered holders thewol on any account
and in whatever capacity.

138. (1)
@
3
)

ANT4T M

CAPITALISATION OF PROFITS

The Company may, upon the recommendation of the Board, resolve that it is
desiruble 1o capitalise s or any part of the profits of the Company to which
this Article applies and accordingly that the Board be authorised and directed
to 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 proposfions.

Subject to any direction given by the Company, the Board may make all
appropriations and applicadons of the profits o be capitalised by any such
resolution, and such profits shall be applied by the Board on behalf of the
members entited thereto either:-

(1)  inor towards paying up any amounts for the dme being unpaid on any
shares held by such members respectively; or

()  in paying vp in full unissued shares, debentres or obligations of the
Company, of 2 nominal amount equal to such profits, fot allotment and
distribution credited as fully paid up, 10 and amongst such members in
the proportion aforesaid;

ot partly in one way and partly in the other;

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

The profits of the Company to which this Article applies shall be any
undivided profits of the Company not requited for paving fixed dividends on
any preference shares or other shares issued on special conditions and shall
include:-

()} any profits or reserves arising from appreciation in capital assets
(whether realised by sale or ascerained by valuation); and

()  any ather amounts for the fime being standing to any reserve or reserves
including capital redemption reserve and share premium accoun;

Provided that:-

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

45




139,

140,

141,

142,

143,

L4,

145,

() the only purpose 1o which sums standing to share premium
account or capital redempuon rescrve shall be applied pursvant to
this Artele shall be the payment up 1n full of unissued sharcs to be
allotted and distributed as aforesard,

ACCGUNTS

The Board shall cause proper aceounting recotds to be kept and such other books
and registers as are necessary to comply with the Statute,

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

The Board shall in accordance 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 any) and reports as are required by the Statute.

A printed copy of the profit and loss account and balance sheet including every
document required by law to be annexed therceto, together with a copy of the
Auditors’ repact and the Directors’ report shall, not less than twenty-one days before
the annual general meetng, be delivered or sent by post to every member and to
every debenture holder of the Company and 10 every other person who is entided to
receive notices from the Company of general meetngs under the provisions of the
Statute ot of these Articles and such copies of each of these documents as ate
required from titne to time shall at the same time be forwarded to the secretary of the
Quotations Department of The Stock Bxchange, london and the secretary of any
other stock cxchange on which any part of the share ot 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 to any person of whosc address the Company is not aware
or 1o mozre than one of the joint holders of any shares or debentures, but any
member to whom & copy of these documents has not been sent shall be entided to
receive a copy free of charge on application at the Office,

AUDIT

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

‘The Auditors’ teport to the members made pursuant to the statutory provisions as to
the audit shall be read before the Company in general meeting and shall be open to
inspection by any member.

NOTICES

Any notice to be given pursuant to these Articles shall be in writing and such notice
or other document may be served by the Company on any membes cither pessonally
or by sending it through the post in a prepaid cover addressed to such memlir at or
by leaving it at his address in the Register, In the case of joint holders of a share all
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notices shall be given to that one of the joint holdess whose name stands fist tn the
Register and notice so given shall be sufficient notice to all the joint holders,

146 Any member whose address in the Register is not within the United Kingdom, who
shall from time to dme give to the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have notices setved
upon hum at such address; but, save as aforesaid, no member other than 2 member
whosc address in the Register is within the United Kingdom shall be entitled 10
teceive any notice from the Company.

147. 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 xeceived due
notice of the meeting and, where requisite, of the purposes for which it was called.

148. A person catided to a share in consequence of the death or bankeuptey of a member
upon supplying the Company such evidence as the Dircctots may reasonably require
to show his title to the share, and upon supplying also an address for the scrvice of
notices, shall be entitled to have served upon ot delivered to him at such addicss any
notice or document to which the member but for his death or banksuptey would
have been entitled, and such service or delivery shall for all puzposes be deemed a
sufficient service or delivery of such notice or document on all persons interested,
whether jointly with or as claiming through or under him, in the share. Save as
aforesaid, any notice or document delivered ox sent by post to or left at the address
of any member in pursuance of these presents shall, notwithstanding that such
member be then dead or bankrupt or in liquidation, and whether or not the
Company have notice of his death or bankruptey or liquidation, be deemed to have
been duly served or delivered in tespect of any shate registered in the name of such
member as sole or first-named joint holder.

149. If the Company has suspended the despateh of cheques or warrants to any member
in accordance with the provisions of these Asticles or, if on two consecutive
occastons notices have been sent through the post to any member at his registered
address but have been remrned 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.

150. Any notice ox other document if served 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 sufficicnt to prove that
the cover containing the notice or document was properly addressed, stamped and
posted.

151. Ifatany time, by reason of the suspension or curtailment of postal services within
the United Kingdom, the Company is unable effectively to convene 2 general
meeting by notices sent through the post, 2 general meeting may be convened by a
notice advertised on the same date in at least two leading natonal daily newspapers
(of which at least onc shall be published in London) and such notice shall be deemed
to have been duly sezved on all members entitded thereto at noon on the day when
the advestisement appears, In any such casc the Company shall send confimmatory
copies of the notice by post if at least seven days prior (o the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable,
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SECRECY

152 No member shall be entided to requite or receive any intormaton concernng the
business trading or customers of the Company ot its Subsidiaries or any trade secret
or secret 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 ditected 1o be k! tefnre the Company in general meeting.

WINDING UP

153, If the Company shall be wound up, the liynidator 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 pact 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 pueposc sct such value as he
deems fair upon any property to be divided as aforesaid and may with the like
sanctior,, determine how such division shall be carried out as between the members
or different classes of membets of the Company. The liquidator may with the like
sanction vest the whole or any pare of such assets in trustees upon such trusts for the
benefit of the members as the liquidator shall think fit but so that no member shall
be compelled to accepr any shares or other securities whereon there i a liability,

INDEMNITY

154. Subject to and so far as may be permitted by the Statute the Ditectors, alternate
Directors, Auditors, Secretary and other officers for the time being of the Company
shall be indernified out of the assets of the Company agninst any costs, chatges,
losses, expenses and liabilities incurred by them in the exeeution and discharge of
their dutics, including all liability incusred by them as such in defending any
praceedings, whether civil or eriminal, in respect of alleged negligence, defavl,
breach of duty or breach of trust, in which judgment is given in their favour, or in
which they arc acquitted or in connection with any application under the Statute in
which relief is granted to them by the Court.
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THE COMPANIES ACTS

COMPANY LIMITLL BY SHARLES

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

&)

THAT, conditional on the passing of resolution 1 above and to the approval at the
class mectings of the holders of ordinary shares of 15 pence cach (*Existing
Ordinary Shares”) and of the holders of the cumulative convertible redecmable
preference shates of 25 pence each (“Preference Shares”) 10 be held on 10 August

1998 or at any adjournments thereof of the Extraordinary Resolutions set out in the
potices of those meetings dated 17 July 1998, and conditional on and simultancously
with the admission to the Official List of the London Stock Exchange Limited of
shares of 1 pence each and 35 pence cach tespectively referred to in paragraph (f)
below becoming effective (in accordance with paragraph 7.1 of the Listing Rules of
the London Stock Exchange Timited) on 17 August 1998, or such later time and/ot
date as the Directors may determine:

(A)  thie authorised share capital of the Company be increased from £27,000,000
divided into 170,000,000 Cxisting Ordinary Shares and 6,000,000 Preference
Shates to £45,750,000 by the creation of 125,000,000 ordinary shares of 15
pence exch to rank parf passu in all respects with the Existing Ordinary Shaxes
of the Company;

(8) the Directors be and they are hereby generally and unconditionally authorised
to excreise all powers of the Company to allow televant securities (within the
meaning of section 80 Companics Act 1985 as amended (the “Act”)) up to an
apgregate nominal amount of £25,462,167 of uodesignated shares of 20 ¢/13
pence each in the capiral of the Company (“undesignated shares”) provided
that this authority shall expire (unless previously renewed, vatied or revoked by
the Company in general meeting) 5 years after the date of the passing of this

I
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tesolution, save that the Company may before such cxpixy make an offer ot
agreement which would or might require relevant secunitics to be allotted after
such expiry and the directors may allot relevant sceurities i pursuance of such
offer or agreement as if the authority conferted hereby had not expired and
this authority shall be in substitution for the authority conferred by the
ordunary resolution of the Company passed on 24 June 1998;

(€} up to a maximum nominal amount of £25,462,167 of the existing authorised
but unissued otdinary sharc capttal of the Company be and is hereby
consolidated and sub-divided into () such number of undesignated shates,
being subject to the same rights and restrictions as the lixisting Ordinary
Shares, as is equal to the number of Existing Ordinary Shares in issue at the
close of business on 14 August 1998 or such lawr time or date as the
Ditectors imay determine (such time and date being the “Record Dare”), and
(i) in tespect of any fraction of an suthotised but unissued Existing Ordinaxy
Share remaining after the consolidation and sub-division refetred to in (§), one
unclassified share of the nominal amount of the fraction so remaining;

(D) the Disectors be and are hereby authorised to capitalise 2 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
Shares on the register of members as at the Record Date (such holders being
the “Qualifying olders™) and to apply such sum on theit behalf in paying up
in full up to a maximum of 124,439,162 undesignated shates and to allot such
shares to such holders on the basis of onc undesignated shate for every
Existing Ordinary Share held on the Record Date;

(K) forthwith upon the allotment of the undesignated shares pursuant to parageaph
(1D) above each Existing Ordinary Share held by each Qualifying Holder as at
the Record Date shall be consolidated with one undesignated shate allotted to
such Qualifying Holder pursuant to paragraph (D) above into one share of 35
6/13 pence each and cach such shate resulting from such consolidation shall
forihwith be sub-divided into 1 share 0f$/13 pence and 1 shate of 35 pence;

(F) every shaxe 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 cach and every 13 shares of !/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 all fractional entitletnents to a share of 1 pence arsing out of such sub-
division and consolidation (iucluding those ansing 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 are hereby
authorised in accordance with Atrticle 54 of the Company’s Articles of
Association {as amended pursuant to paragtaph (M) below) to sell the whole
number of shares of 1 pence cach atising from the consolidation of fractional
entitdlements to UBS AG (*Warburg Dillon Read”) at a price of 64.5 pence per
sharc of 1 pence cach;
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{()  the Ditectors be and are hereby authorised in accordance with Article 54 of the
Company’s Aticles of Associadon (as amended pursuant 1o patagraph (M)
below), to sell all the issued shares of /13 pence each remaining after the
consolidation of tractional entitlements referred ta in paragraph () above to
Warburg, Dillon Read at a price of 4.96 pence per shaxe of 1/13 pence each;

(H) 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
shates of 1 pence and /13 pence each (1 draft of wiuch is produced to the
meeting and signed for the purposes of identificatiun by the Chairtman) be and
is hereby approved and authorised for the purposes of section 164 of the Act
and otherwise but so that such approval and authority shall expire on 31
December 1998;

(1) ) following the sub-divisions and consolidations referred to in patagraph (F)
above, 2,000,000 authossed but unissued Tixisting Ordinary Shares be
forthwith sub-divided into 30,000,000 shares of 1 pence each; and (i) subject
to all of the shares of 1 pence cach and all of the shares of 35 pence cach
arising as a rosult of the consolidations and sub-divisions referred to in
paragraphs (B) and (F) above 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 unissued share capital, other than
the 30,000,000 shares of 1 pence each referred to in (i) above, shall forthwith
be cancelled;

() the sights and restrictions respectively attaching to the shares of 1 pence
(which shall be designated “Ordinaty Shares”) and the shares of 35 pence
(which shall be designated “ ‘B Shates”) resulting from the sub-divisions and
consolidations under parageaphs (D) to (F) above and as a result of paragraph
(I) above shail be as set aut below:

{a) 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 Ordinary Shares, to be paid a non-cumulative
prefecential dividend (the “B Dividend”) per share at such rate (exclusive
of any associated tax credit relating thereto) as is caloulated in
accordance with sub-paragraphs (i), (i) and (iv) below on the nominal
value thercof, such dividend to be paid in arrears 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 Septembexr 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 it a business day (without any interest or payment in respect of
such delay)) (cach a “Payment Date”).
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(i) ‘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
Sterhing calculated as follows., Each three monthly period ending on
1 March, 1 June, 1 September and 1 December 15 called a “Calculation
Period”. Subject to sub-paragraph () below, for cach Caleulation
Petiod, the rate of the B Dividend shall be 20% of the London intet-
bank offered rate per annum for three month deposits in Pounds
Sterling which appeats on the display designated as page 3750 on the
Teletate Monitor (or such other page ox service as may replace it for the
purpose of displaying London intet-bank offeted rates of leading banks
fot thtce month deposits in Pounds Sterling as determined by the
Reference Agent) at or about 11.00 am (London time) on the first day of
such Calenlation Period.

(iii) If the offered rate so appearing is replaced by the corresponding rates of
more than one bank then sub-paragraph (i} above shall be applied, with
any necessaty consequential changes, to the atithmetic mean (tounded
upward, if necessary, to the nearest '/1s %) 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 cach 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
theee month deposits in Pounds Stetling for the Calculation Pexiod
concexned in London at or about 11.00 am {l.ondon time) on the fitst
date of such Calculation Period. The rate for such Calculation Period
shall be the arithmetic mean (rounded upward, if necessary, to the
nearest ! /14 %) of such quotations (or such of them, being at least two,
as are so provided), as determined by the Reference Agent.

(iv) In the event that the Company exexcises its rights of conversion
pursuant to paragraph {d) below, the period commencing on the date
following the Payment Date preceding the Conversion Date (as defined
below) or, if the Conversion Date is prior to 2 September 1998, the date
following the fizst issue of the B’ Shares and ending on such Conversion
Date, is called the “Final Calkuladon Period” and the B Dividend in
respect of such petiod shall be paid in arrears on the final business day of
such pedod (the “Final Payment Date”). In respect of the Final
Calculation Period (if any), the rate of the B Dividend shall be ealculated
in accordance with sub-paragraphs (if) and (jii) above as if the references
therein. 1o Caleulation Period were {unless the context othenvise
requiresy references to the Final Calculation Period and as il the
refere~ce to 20% in sub-paragraph (i) above were 10 A (expressed as a
percoatage) where A is calculated in accordance with the following
formula:

Ax80x B
365
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Where:

B is the number of days comprised in the Final Calenlation Period
(including the Final Payment Date).

(v} In this paragraph (J), the expression “business day” means a day upon
which Pounds Stetling may be dealtin on the London inter-bank market
and commercial banks are generally open in London and “Reference
Agent” means UBS AG cr such other agent as the Company shall
appoint from tme to titme,

(v} 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
Directots, the date falling 15 days) ptior to the relevant Payment Date.

(vil) The holdets of the ‘B’ Shares shall not be entitled to any further right of
participation in the profits of the Company.

{viii) 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 Shates shall
be entitled to be paid any further profits of the Company available for
distribution and determined to he paid,

(b) Capital

On a remurn of capital on a 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 capiulisation issue), any
amounts payable after the distribution 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 arrcars ot accruals of the fixed preferential dividend caleulated down
to the date of such repayment of capital shall be applicd in the following
manner and priority:

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

Bx(l+(CxD)Y)
365

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

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

.5 -
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(i)

(i)

(©)
0

of the return of capital or, if the date of the rerurn of capital is prior to 2
Scptember 1998, the date following the first issue of the *B* Shares and
cnding on the date of such return of capital.

For these purposes, LIBOR shall mean the London inter-dank offered
rate per annum for three month deposits in Pounds Stetling 1o be
determined in accordance with sub-paragraphs (2)(ii} and (i) above 2s if
the references therein to Calculation Period were (unless the context
otherwise requires) references to the Relevant Pedod.

The holders of the ‘B’ Shares shall not be entitled to any further right of
participation in (he assets of the Company. If on a retum of capital on a
winding-up or otherwise the amounts available for paymemt 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 proportion to the full preferential amounts to which they are
cntitled;

secondly, there shall be paid to cach holder of Qrdinary Shates, in
respect of each Ordinacy Share held by him, a sum equal to the nominal
value paid up or credired as paid up on each such share after which the
holders of the Ordinary Shates shall be entided to £1,000 per Ordinary
Share; and

the balance, if any, of the assets available for disttibution shall be divided
between the holders of the Preference Shares, the holders of the
Qrdinary Shares, the lolders of deferted 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-paragraph (d){i)(a) below) G
any are in existence) on the basis that for every 1 pence paid in respect
of each Preference Share there shall be paid f1 in respect of each
Otrdinary Share until a sum equal to the nominal amount paid up or
credited as paid up on each Ordinary Share together with the sum of
£5,000 has been paid on each Ordinaty Shate and an additional payment
of £50 has been paid on cach 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 as paid up thereon after which the holders of the Deferred
Shares shall be entitled to the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-patagraph (d)(i) below after
which the balance, if any, shall be divided between the holders of the
Preference Shares and the holders of the Ordinary Shares on the
aforementioned basis,

Voting and genetal meetings

The holders of the ‘B’ Shares shall not be entitled, in respect of their
holdings of such shares, o receive notice of any general meeting of the
Company or to attend, speak or vote at any such general meeting unless
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the business of the meeting includes the consideration of a resoltion for
the winding-up of the Compaay in which case the holders of the ‘B’
Shares 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
anly on such resolution, Whenever the holders of the 'B’ Shares arc
entitled 1o 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, 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 exetcise had he been the holder of
the Qrdinary Shares arising if the ‘B’ Shares registeted in the name of
such holder had been converted into Otdinary Shares immediately prior
to such general ineeting in accordance with parageaph (d) below,

{i) The holders of Ordinary Shares shall be entitled, in respect of their
holdings of such shates, to receive notice of general meetings and o
attend, speak and vote at such meetings in accordance with the Articles
of Association.

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

()  If at any time the aggregate nominal value of the ‘B’ Shates in issue is
less than £10 million, the Company tnay, 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 issuc into Ordinary Shares and Defected Shares
(as defined in sub-paragraph (a) below) on the date specified in the
notice which shall not be lesy than 10 and not more than 42 days ftom
the date of such nodce (the “Conversion Date”) on the following basis
in respect of each holding of ‘B” Shares:

(@) cvery = ‘B° Shares held as at the opening of business on the
Conversion Date shall be consolidated into onc undesignated
share having a nominal value equivalent to (z x 35 pence), where z
cquals the highest whole number by which 35 pence divides into
the average closing marker price of an Ordinary Share as shown in
the London Stock Exchange Daily Official List for the five
business days pror to the Conversion Date, provided that no
membet shall be entitled to & fraction of share and all fractional
catitlements arising out of such consolidation {pamely, those
arising by reason of there being less thaun 2 sharcs, or less than z
shares remaining, in any holding as at the opening of busincss on
the Conversion Date to convert into an undesignated shate) shall
be consolidated and the share so resuiting shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shares as have
an aggtegate value at the average closing market price of an
Ordinary Share as shown in the london Stock Esxchange Daily
Official List for the five business days prior to the Conversion
Date as is most nearly equivalent to but not cxceeding the
aggregate nominal value of the ‘B’ Shares so consolidated, and (2)
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such number of deferred shares of /10 pence each (“Deferred
Shares”) as have an agprepare nominal value cquivalent to the
difference between the nominal values in (1)

() the Dircctors shall be authorised to sell the Ordinary Shares arising
from the consolidation of fractional entitlements and sub-division
under sub-paragraph (a) above; and

{¢) each undesignated share resulting from the consolidation under
sub-patagraph (a) above shall be sub-divided into one Ordnary
Share and such number of Deferred Shates as have an agaregate
nominal value equivalent to the difference between 1 pence and
the nominal value of the undesignated share.

(i) The holders of the Deferred Shares shall not be entitled to any dividend
or other right to participate in the profits of the Company and shall not
be catitled to teccive notice of any gencral mecting of the Company or
to attend, speak of vote at any such meeting: and, on a retuen of capital
ot winding up, thete shall be paid to the holders of the Deferred Shates
the nominal capital paid up or credited as paid up on such Deferred
Shares, after repayment of the capital paid up on the Ordinary Shares
and Preference Shares topether with any premiums and arrears ox accrual
of preferental dividends thereon and the additional payment of £5,000
on each such Ordinary Share and £50 on cach such Preference Share
and repayment of the nominal capital paid up or credited a5 paid up on
any deferred shares arising out of the convesion of any Preference
Shares (if any are in existence). The holders of the Deferred Shates shall
not be entitded to any further right of participation in the assers of the
Company. The Deferred Shares shall not, save as is referred to in sub-
paragraph (iv) below, be transferable.

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

(i¥) The consolidation and sub-division under sub-patagraph (i) above shall
be deemed to confer irrevocable authodty on the Company at any tine
thereafter to do all or any of the following without obtaining the
sanction of the holder o holders of the Deierced Shares:

()} tw appoint any person to execute, on behalf of any holder of
Deferred Shares, a transfer of all or any thercof and/or an
agreement to transfer the same (without making any payment
thetefor) to such person as the ditectors may determine (whether
or not an officer of the Company) and who is willing to aceept the
same;

(£92408.02)
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™)

(vi)

©
Y

(i)

(b) to purchase ali or uny of the same 1n accordance with the Act
without obtainung any further consent of the holders thircol and
i consideration of the payment to cach of the holders whose
shares are purchased an amount equal to one penny in respeet of
all the Deferred Shares then being purchased from him or her;

{c) for the purposes of any such purchase, to appeint any persen to
execute on behalf of any holder of Detetted Shates a contiact for
the sale to the Company of any such Deferred Shates held by him
or her

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

() pending any such transfer, purchase or 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 or
after the purchase of any Deferred Shares in accordance with this
paragraph (d), the Directors may consolidate and/or sub-divide and/or
convert, and/or re-classify the authorised Deferred Shate capital of the
Company existing following such purchase (A) into shares of any other
class of share capital into which the aeuthorised sharc 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 (BB) into unclassified shates.

The accidental omissirn to give notice of conversion of the T’ Shares
to, or the non-receipt of notice by, any person entditled to receive notice
shall not invalidate the conversion of the ‘B’ Shares into Ordinary
Shates and Deferred Shares as referred to above.

Class rights and general

The Company may from time to time cteate, allot and issue further
shares, whether ranking pard passw with, in priority to or deferred to the
‘B’ Sharcs, and such creation, allotment ot issuc of any such further
shages (whether or not ranking in any tespect in priotity 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’ Shates for any

purpose,

The reduction of capital paid up on the ‘B Shares shall be deemed not
to vary the rights attaching to the ‘B’ Sharcs, and the Company shall be
authorised ar any time to reduce its capital (subject to confirmation by
the Courr and otherwise in accordance with the Act bur 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
cntitled under parageaph (J) (1) above,

() Subject to the provisions of the Aet the Company may purchase any
shares in the capital of the Company without the sanction by an

exirnordinary resolution passed at a separate meeting of, or the consent
of, the holders of the ‘B' Shares.

(K) upon or after the purchase of any ‘B’ Shares by the Company in accordance
with the provisions of the Act, the Ditcctots may consolidate and/or sub-
divide and/or convert and/or te-classify the authotised ‘I3’ Shate 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 Company is or may
at that time be divided of 2 like nominal amount as the shares of such other
class and/or (i) into unclassified shares;

(L) the terms of conversion attaching to the Preference Shares as set out in Article
3B (@) of the Articles of Association of the Company be varied such tha,
following the reorganisation of the share capital of the Company referred to in
paragraph (F) above, each holder of Prefeience Shares shall have the right to
convert all or any pare of his holding of Preference Shares into fully paid
Ordinary Shares of the Company at the rate of 8.28 Oxdinary Shares for every
5 Preference Shates at the dmes and in the manner set out in such Article;

(M) Asticle 54 of the Articles of Association of the Company be and is hereby
amended by the insertion of the words “save for amoures of £3.00 or less
which may be rerained for the benefic of the Company,” after the words
“among the members in respect of whose shares the fractions anse” in the first
sentence thereof,

@) the Artcles of Associadon of the Company be and are hereby further amended
to take account of the foregoing provisions of this resolution, in the manner
set out in the list of amendments produced to the meeting and initialled by the
Chaitman for the purposes of identification; and

(O) the Cowpany be and is hereby generally and unconditionally authorised
pursuant 1o section 166 of the Act o make n.arker 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’ Shates™) provided that:

()  the maximur qumber of ‘I3’ Shares hereby authotised to be purchased is
124,439,16Z ‘B’ Sharcs;

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

(i} the maximum price which may be paid for a ‘B’ Share is an amount

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

10-
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and this authonty shall (unless renewed, varied or revoked by the Company)
expire on the date being fifteen months from the date of the passing of this
tesolution or, iF carlier, at the conclusion of the annual general meeting of the
Company to be held in 1999 save that the Company may before such expiry
ke a cottract to purchase N3 Shares under this authosity and may make a
purchase of B’ Shares pursuant to any such contract which putchase or
contract would or might be executed wholly or panly after the expiration of
such authority.

3. ‘T'HAT, conditional on the passing of resoluticn 2 above and the same becoming
effective in accordance with its termy, the Company be and is hereby generally and
unconditonally authorised pursuant to sectiva 166 of the Act to make market
purchases (within the meaning of section 163(3) of the Act) of Ordinary Shares of 1
pence each in the capital of the Company (“Oxdinary Shares™) provided that:

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

() the minimum price which may be paid for an Ordinary Share shall be not less
than the nominal valoe 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
(cxclusive of advance corporation tax end expenses) being not more than 105
percent of the average of the middle market quotations for an ordinary share as
detived from the daily official list of London Stock Exchange Limited for the
ten husiness days immediately preceding the date on which the Ordinary Share
is purchased,

and this authority shall (unless renewed, varied or revoked by the Company) expire
on the date being fiftcen months from the date of the passing of this resolution oy, if
cazlier, at the conclusion of the annusl general meeting of the Company to be held in
1999 save that the Company may before such expiry muake a contract to putchase
Ordinary Shares under this authority and may make a purchase of ordinary shares
putsuant to any such contract which puechasc or contract would or might be
executed wholly or paity after the expiration of such authority.

ORDINARY RESOLUTION

4, THAT, conditional upon the passing of tesolution 2 above aad the same becoming
cffective in accordance with its terms, the Directors be and are hereby generally and
unconditionally authorised to exercise all powers of the Company to allot relevant
securities (within the meaning of scction 80 of the Act) up to an agpregate nominal
amount of £184,211 of Ordinary Shares provided that this authority shall expire
(unless previously renewed, varied or revoked by the Company in General Meeting)
five yeats aftes the dar. of the passing of this resolution, save that the Company may
before such expiry make an offer or agreement which would or mipht requite
relevant seeurities to be allotm2d after such expiry snd the Directors may allot relevant
securities in pursuance of such offer or agreement as if the authority conferred

11 .
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herely had not expired and this authority shall be in addition to the authonty
conferred by resolution 2 above.

SPECIAL RESOLUTION

5. THAT, condittonal on the passing of resolution 2 above and tesolution 4 above and
the same becoming effective in accordance with their terns, the Directors be and are
hereby empowered pursuant to section 95 of the Act 1o allot equity securities (as
defined in secton 94 of the Act) for cash pursuant to the peneral 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 lunited to:

() the allotment of equity securities in connection with a rights issue or other
offer in favour of the holders of ordinary shares in the capital of the Company
where the cquity securites respectively attributable to the interests of such
holders of ordinnty shares on a fixed record date are proportionate (as nearly
a5 may be) to the respective numbers of such shares held by them but subject
to cxclusions or other arrangements as the directors may deem necessary or
expedient in relation to the nights of the holders of the cumulative convertible
redeemable preference shares of 25 pence each in the share capiul of the
Company (“convertible preference shares™ {which may include the offer of
such equity securities to the holders of the convertible preference shares on
terms which reflect the rights and privileges attached to such shares) and
fracdonal entitlements or to denl with any legal ot practical problems under the
laws of any oversess territory or the requirements of any regulatory body or
any other stock exchange in any tegritory; and

(i) the allotment {otherwise than pursuant to paragraph () above) of equity
securitics having, in the case of relevant shares {as defined in secion 94(5) of
the Act), a nominal amount of, in the case of other cquity securities, piving the
right to subscribe for or convert into relevant shares having 2 nominal amount
not exceeding in agpregate the sum of £27,500,

and this powet shall (unless tenewed, vatied or revoked by the Company) cxpire on
the date being fifteen months from the date of passing of this resolution ot, if earlier,
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 make an offex or
agreement which would or might require equity securities to be allotted after such
expiry and the directors may allot equity securities in pursuance of such offer or
agreement as if this power had not expited.

-12.
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ARTICLES OF ASSOCIATION OF WALKER GREENBANK PLC

Amendments Proposcd to be made by Special Resolution at the EGM of the
Company to be held an 10th August 198

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

“3(1) The share capital of the Company is [#3,006,569.17 divided into 85,261,802 ordinary
sharss of 1 penee each ("Ordinayy Shares®), 984,552 cumulatios coneriible redeesrable
preference shares of 25 pence each (“Convertible Preference Shares™) and 119,736,609 B
shares of 35 pence cach (‘B Shares™),”

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

() by the insettion of the words “The bolders of the B Shaves shall nexct be antitled 1o an
amionné delermined pirswant to Article 3(C)(2) below.” after the first sentence thereof;

(i) Dby the insertion of the words “and the holders of the Defecred Shares (if any are in
existence) amd the holders of the B Deferred Shures (if any are in existence)” afier the
words “und the bolders of rhe Ordinary Shares” in the final sentence thereof; and

(i) by the inscrtion of the words:

“wntil a sum equal lo the nominal amonnt patd up or eredited as paid up on tach Ordinaly
Share together with the sum of £5,000 bas been paid on cach Ordinary Share and an
additional payment of £,50 bus been paid on cach Convertsble Preference Share after whic
the hotders of the Deferred Shares (if any are in existence) shall be entitled to the nomisal
capital paid up on such Deferred Shares pursiant fo Article IBY2)b)i#E) below after
whith the holders of the B Deferred Shares (if any are in existence) shall be entitled to the
nominal capital paid up or eredited as paid up on such B Deferred Shares purswant o
Artécle 3{C)A)E) below afier which the balance, if any, shall be divided between the holders
of the Convertible Profirence Shares and the holders of the Ordinary Shares on the
aforenentioned basts)

at the end of the final sentence thereof,

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

Article 3(B)(2)(h)(ii) shall be amended by the substitution of the wotds “Ordinary
Shares of 1 pence eacl) on the basis of 8.28 Grdinary Shares of 1 pence ¢ach” for the words
“Ordinary Shares of 15 pence each on the basis of 7 Ondinary Shares of 15 penee each” in the
second sentence thereof,

Article 3(B)(2)(h)(il) shall be amended:-

() Dby the insettion of the words “logether with any promeiums and arvears or aceruals of

preferential dividends” after the words “affer repayment of the capital paid wp™'s and
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{ii) by the insertion of the wosds “and B Shares (if any are in existence]’ after the
words “Cusenlative Redeemable Preferenie Shares (1f any an in exastinie)” both 1 the
fizst sentence thereof,

6. Article 3 shall be amended by the insertion of a new Article 3(C) a3 follows:

“3(C) The rights and privileges and limitations and restriciions attnching to the B Shares are s
follows:

{1} Income

(@) Ot of the profits amikeble for disiribubion in respect of each finuncial year or other
acconnting period of the Compuany, the holders of the B Shures shutl be entitled, after
the payment of any dividends due to any bolders of Conertibie Preference Shares bnt
in priority o any payment of dividend 1o the holders of any Ondinary Shares, fo be
paid a non-cunmlative preferential dividend (the ‘B Dividend”) per share at such rate
{excclusive of any associated tax: eredit rolating thereto) as is calmlated in accordance
with Aticles 3(C)T)E), () and (d) below on the nominal value lhersof, sich
dividend lo be paid in arrears on 1 Marh, 1 June, 1 Seplentber and 1 Decensber in
each calendar yeur (subject to Article 3(CYIN(), the first such payment to be made
on 2 September 1998 (or if any snch date wontd othervise fall on a date which is not
a business day (as defined below it shall be posiponed io the next day which is a
bsiness day (withous any interest or payment in respect of such delay)) (each a
“Paywsent Date").

(b)  The rate per annane of the B Dividend shall be 80% of the London inter-bank
offered rate per annsun for three month deposits in Ponnds Sterling calenlated as
Jollows. Each three monthly period ending on 1 Mardh, 1 June, 1 Septerber and 1
Decernbrer is called a “Catontation Period™. Swbject ta Article 3(C)(1)(d) below, for
each Calewlation Period, the rote 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 the display designated as page 3750 on the Telerate Monitor (or such
othar page or serviee as may riplace it for the purposs of displaying London inter-bank
offered rates of leading banks for three month deposils in Pownds Sterling as
deiermined by the Reference Agent) at or about 11:00am (London time} on the first
day of such Calenlation Period,

() If the offered rate so appearing is replaced by the correspending rates of more than one
bank than Article 3(C)(1)10) aboue shall be shplied, with any necessary mmelqmnrfal
changes, to the arithwmetic mean (ronnded sipward, if necissary, to the nearest V) of
the rates (being af least two) which o appear, as detormined by the Refervncs Ageni.
If for any other reason such offered raies do wot so appear, or if the relevant page is
nnavailable, the Company (or its Reference Agent) will request cach of the banks
whose offered rates would bave been ssed for the purposes of the relevaut page (as
determined by the Reference Agent) throngh its principal London affice (the ‘Reference
Banks") 1o provide the Conpany (or such agent) with its offered qurotation to lading
barks for thres month deposits in Posnds Sterling for the Calewlation Period
concerned in London at or aboxt 11:00am (Lendon tire) on the first date of saeh
Cutlerlation Period. “1he rate for such Calesilalion Pertod shall be the anilhmictic
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()

(@)

@)

maean (rownded wpward, if necessary, to the nearest o 107e) of such quiotations for such
of thems, beng as lrast two, as are se provided), as deterniined by the Reference peat,

1 the event that the Comspany exerceses s righls of conwersion parsvant to Artcle
HCNA) below, the perivd commencing on the dale followsng the Paymient 1Jute
preceding the B Conpersion Dute fus defined below) or, if the B Comerdon Dute iy
prior to 2 September 1998, the dute following the first isswe of the B Shares and
ending or such B Conversion Dare, is talled the “Final Cafentativnr Period” and the
B Dividend i respect of such period shall be paid in arrears on ihe final busimss day
of swch perivd (the “Tinal Payment Date”).  In respact of the Final Calewlation
Period (if amy), the rats of the B Dividend shall be calewlated in aocordance with
Avticles JCIN0) and (&) above as if the references thervin lo Culendalion Period
were (wnless the context otherwise requires) references to the Vinal Calentation Period
and as f the reference to 20% in Artiete 3(C)(1)(b) aborve were 10 A (excpressed as a
percentage) where 41 is calentared in accordance with rke following formula:

A=80x B
365

Where:

B is the number of days comprised in the Final Calenlation Period (including the
Final Payment Dare).

In this Article 3(C), the exprossion “busitiess day”’ wans a day upon whith Pouds
Sterfing may be deall in on the London inler-bank market and commierceal banks are
generally open in London and ‘Reference Agent” rmeans UBS AG or sucly other
agent as the Company shall appoint from time to tine,

Payments of B Dividends shall be niade to holders on the register of members of the
Conipany on a date selected by the directors being not less than 15 days nor more thar
42 days (or, in default of selection by the direetors, the date falling 15 days) prier to
the relevant Paywaent Dae,

The holders of the B Shares shall not be entitled to ayy further right of partécipation
in the profits of the Company.

Subject to the payment of the B Dividend and ro the rights attached ro any other share
or dlass of share, the holders of the Ordinary Shares shall b entivied to be paid any
Jurther profits of the Conpany available for distribution and deternsined to be paid.

Capital

@

On a relurn of capital on a winding-up or otherwise (exvept on redemplion in
aceordance with the terms of issue of any share or purchase by the Company of a share
or on 4 capitalisation issne), after the distribution in full to the hoiders of Conertible
Preference Shares of the amonnt paid up or credited as paid up theron plus a
previivm of 75p per Converlible Preference Shars together with a suw equal to any
arrears or acritals of the fisced cumnlative preferenttal dividend calewlated down to the
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date of such repayment of capulal, thers shall be pand 1o each halder of the B Sharcs, in
respect of each B Share beld by bawiy the srem tn pence eqral lo:

LD
35l + (Cv 363)

where
C 15 80% of LIBOR (ar defined below), expiessed as a percentage; and

D is the member of days comprised in the period (the “Relewsnt Period’) eomtmeneing
on the date following the Paynrent Date preceding the date of the return of capital or,
if the date of the return of capital is prior to 2 Seprember 1998, the date following the
firsz dssue of the B Shares and ending on rhe date of such retwrn of capital.

For these purposes, LIBOR shall mean the London inter-bank offered rate per
annum for thee month deprosits in Pounds Sikerling to be determined in avordance
with Articles 3(C1)(h) und (5) above as if the references therein to Calewlation
Period were (nless the context otherwise requires) references fo the Relevant Perfod.

The bolders of the B Shares shall not be entitled 10 any firther right of participation
in the assels of the Company. If on a return of tapital on a winding-up or othsrvise
the amannts available for payment are insyfficient bo caver in full the anionnts payable
on the B Shares, the holders of sueh shares will share raleably én the disiribution of
assels (if any) én properiion do the full prefercntial amoints to which they are entitled,

(3)  Voting and General Meetings

(a)  The holders of ihe B Shares shall not be entited, in respect of rheir boldings of such
sharss, to recsive notise of any general mecting of the Company or fo attend, speat or
volt at any swch general miseing waless the business of the mesting includes the
consideration of a resolution for the winding-rp of the Comtpany in which ease lhe
holders of the B Shares shall have the right to receive notice of such general meeiing
wnd to attend such general meeting and shall be entitled lo speak and vote only on
such vesolution. VWhenever the holders of the B Shares are entitled to vote af a generad
meeting of the Company upon any snuch resoluiion propssed ar such general meeting, on
a show of hands, or on a poll, every bolder thereof who (being an individual) is present
in person or {being a corporation) by reprosentative shall bave such minber of votes as
be wonld be entitled to axercise had be been the holder of the Ordinary Shares arising
if the B Nhares registered in the name of sweh holder bad beew converted into Ordinary
Shars- * unediately prior to such general neeting in awordance with Article 3(C)(H).

() The holders of Ordinary Shares shall be entitled, in respect of their holdings of such
shares, fo receive notice of general meetings and o attend, speak and wore af such
mectings in avcordance with these Articles of Association,

(#)  Conyversion into Ordinary Shares at the Comipany’s Option }
(a) I at any time the aggregute nomingl walue of the B Shares tn issue is less than £10

million, the Company xay, on the giving of notice in writing fo the holders of the B

-4

(5039073301




4 L=UO~=J0

Shares, consert alf but not some only of the B Shares then in issue into Qndinary
Shares and B Deferred Shares (ay defi ined in AArtich 3(C)#)(a)3) below) on the date
specified 1n the notice which shatl nor be fess than 10 and not mors than 4.2 days frors
the date of such notwee (the 'B Conversion Dak"} on the followsng bans i respect of
tach holding of B Sharss:

(0} ewry 2 B Shares beld us ut the opening of business on the B Camwrsion Date
shall be ronsoliduted into one undesignated share having a nominal rafue
equivalent 1o (7 x 35 pence), mhere % equals the bighest whole mumber by
which 35 pence divides into the average closing marke! price of an Ordinary
Share ar shown in the London Stock Lixchange Darly Qfficial List for the
Jive business days prior to the B Comwrsion Dale, proveced that no member
shall be entitled to a fraction of a share und all fructional entitlemients artsing
ouet of sich consolidation (nawmely, those arising by reason of there being less
than g shares, or fess than g shares remaining, in any bolding as ar the
opening of business on the B Conversion Dare 1o convent into an nndesignated
share) shall be consolidated and the share so resulting shall be sub-divided and
wedesignated as (1) such whole number of Ordinary Shares as bave an
aggregale valwe at the average closing market price of an Qrdinary Share ar
showse in the Landon Stock Eixchange Daily Qffictal 1ist for the five business
days prior to the B Conversion Date as Is most nearly equivatent to but not
exceedling the apgripute nominal m/m of the B Shares o consolidutad, nnd (2)
sueh number of deferred shares J 19 penee each (‘B Defernd Snares”) as
have an aggregate nominal valwe equivalont to 1he difference betwesn the
nominal values in (1);

(i) the dircctors shall be awthorised lo sell the Ordinary Shares avising from the
cosolidation of fructional entitlements and  sub-divivion wnder Article

3O} E} above; and

(77)  each wndesignated share resufting from the consolidation under Article
HCOWH)(@)(E) above shalf be sub-divided into one Ordinary Share and such
mimmber of B Deferred Shares as have an aggrepate nominal valne equivalent to
the difforence betwoon 1 pence and the nominal valve 6f the nndesignated share,

(&) The holders of the B Deferred Shares shall not be entitled to any dividend or other
right ta participate in the profits of the Company and shatd wot be entitled fo receive
toltice of any general meeling of the Company or fo attend, speak or vote at any sweh
wreeting; and, on a return of capital or winding-up, there shall be paid 1o the holders of
the B Deferred Shares the siominal capital paid np or eredited as paid xp on suech B
Deferred Shares, after repayment of the capital paid up on the Ordinary Shares and
Convertible Profercncs Sharos together with any prominms and arears or acorvatls of
preferential dividends thereon and the additional payment of £5,000 on cuch such
Ordinary Share and [50 on cach such Convertible Proference Share and the
repayment of the capital paid up on the Deferred Shares (if any are in existence). The
bolders of the B Deferred Shares shafl wot be entitled to any funther right of
participation in the assets of the Compary. The B Dafarred Shar.+ shall not, sare as
Is raferred to i AArvicle 3(C))(E) below, be trazisforable.
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(e The rduetion of iapital paid kp on the B Deferved Shares (ineluding any cancellation
Jor ne consideration) azdf or the creation or issue of further shares in the capital of the
Company ranking 18 priorly for payment of cividend or in respect of saputal or whech
conftr on e bolders woling nghts more favonrable than those conforred by the B
Deferred Shares shall be deemed ot to wary or ubrogate the rights attacbing to the b
Deferred Shares.

() The consolication and sub-division under Article 3{C)H)(a) above shall be deersed to
confer irrevocable anthority on the Company ar any time thereafrer to do all or winy of
1he folfawing without oblaining the sauction of the holder or holders of the B Deferred
Sharis:

() 1o appoint any person to execrde, on belalf of any holder of B Deferred $hares,
a iransfer of all or any therenf andfor an agreement to trangfer the sumre
{withont making any payment therefor) fo such perion as the directors may
determine (whether or not an officer of the Company) and who is willing to
acespt the same;

(i) to purchase all or any of the same in accordance with the Aot withowt
obtaining any fuurther conserrt of the holders thercaf and én consideration of te
Jayment to eucly of the bolders whose shares are purchused an amount equal to
one peny in respect of aff the B Dqém'ﬂ’ Shares then being purchased from
bime or her;

(3i))  for the parpases of any sweh purchase, lo appoint any person o exvsie on
behalf of any holder of B Deferrcd Shares a coniract for the sale lo the
Company of any swch B Deferved Shares beld by bins or ber;

(i) 1o cancel all or any of the same so purchased in aecordance with the Aed; and

() pending any such transfer, purchase or canceliation, Io retain the certificates for
all or any of the B Deferred Shares.

(&) The B Deferred Shares will not be listed on any stock excchange. Upon or after the
pirchase of any B Deferred Shares in accordance with Hiis Artick 3(C)H), the
direclors may consolidale andf or sub-divide andfor convert, andfor re-classify the
anthorised B Deferred Share capital of the Comprany existing following swch prrchase
(A) into shares of any other cluss of share capital into which the anthorised share
capital of the Company is or may at that time be divided of a like nominal amonnt as
the shares of such other dass andfor (B) into unclassifed shares.

10 The acadental omission lo give nolice of commrston of the B Shares to, or the non-
reieipt of notice by, any person entitled fo receive nolice shall not invalidate the
conversion of the B Shares into Qrdinry Shares and B Deferred Shares as referred to
ahave,

(3)  Class Rivhts and General

(@)  The Compary may from lime to lime create, allot and fssue finther shares, whether
ranking puri paiin with, in priority to or deferred to the B Shares, and such creation,
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allotment or jyine of any such furtier shares (whetber or not rarking i any respwt i
priority fo 1lhe B Shares and wihether or not the same confer ox the bolders woline riphis
wore favonrable than those conferred &y the B Shares) shall be deensed not to wary the
nights attachang to the B Shares Jor any puipose.

(b)  The redustion of capital paid up on the B Shares shall be deensed not to vary the
rights attaching to the B Shares, and the Company shall be authorised at any tinee to
retduce its capital (subject to confirmation by the Conrt and otherwise in accordance
with the Aler but without obtaining the consent of the holders of the B Shares) by
paying fo ‘he bolders of the B Sharer the preferential amonnts io which they are
entitled wnder Ariicle 3(CH2),

() Swbiect to the provisions of the At the Company miay pirchase any shares in the
capital of the Company without the sanction by an exciraordinary resolution passed at
a separate mreeling of, or the consent of; the bolders of the B Sharis”!

7. Article 54(1) of the Articles of Association of the Company be and is hereby
amended by the insertion of the words *, saw for antounts of £3.00 or less which may be
relained jor the bengfit of the Company,” after the words “among the niembers in respect of whose
stares the fractions arigé’ in the {irst sentence thereof,
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