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Registered No: 61880

THE COMPANIES ACTS

COMPANY LIMITED BY SHARIES

RESOLUTION
of
WALKTE LB

(passed on 23 Scptember 1998)

At a meeting of the class of preference sharcholdets of the Company duly convened and held on
23 September 1998 the following resolution was duly passed as an extraordinary resolution of
the class of preference sharcholders of the Company:-

EXTRAORDINARY RESOLUTION

THAT the preference sharcholders of the Company consent to the passing of the resolution
numbered 1 set out jn the Notice of Extraordinary General Meeting of the Company dated 28
August 1998 (2 print of which has been produced o this meeting and has, for the purpose of
jdentification, been initalled by the Chairman) and to any modification, variation, abrogation or
affecting of, or dealing with, the rights and privilepes attached to the Prefercnce Shares as is or
raay be involved therein or effected thereby.
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1. THAL, subject to and condional upon tise passing of the iesolution set out 1 the notice
convenng a class meeting of the holders of the cumulative convertible preference shares
of 25 pence cach (“Converible Preference Shares™ dated 28 August 1998, the Articles of
Assaciation of the Company shall be amended so as 1o modify the rights auaching to the
Convertible Preference Shares with effect from the Special Conversion Date (as
hereinafter defined) as follows:

() atthe end of Article 2 after the definition of “paid”, add

O Speciul Conversion Dute” 30 September 1998 or such later date a5 the Company shall
announce ro the London Stock Exehange provided thai the
Spectal Conversion Date shal not be laker than the day falling
14 days after the date spon which the later of the
Exitraordinary General Meeting and the Proferesice Share
Class Meeting feach as deffued in the nbanced Conversion
Option Ciriulur} (or uny adjonrnment theregf) shall bave been
hedd,

“Cwhaed Conversion Option  the cirentar issued by the Company 1o its shareholders dated 28
Clrtlar” Augast 1998,

“Enbanced Conversion Option  the notice contained in Part I of the Fnharced Conversion
Notice” Option Circwlar puirswant to which the Comparty gave
nolise to the balders of Converttble Preference Shares of an
atdditional ane-time vight, subyect fo certain conditias, fo convert
their Convertible Preference Shares into Ordinary Shares on ihe
Special Conversion Dare”

(i) in Artdcle 3(B)(2)(a) after “8.28 Ordinary Shares for cvery 5 Convertible Preference Shares”,
add

“n respect of any Convertible Preference Share fo be converted on a duy other than the Spedial
Conversion Date, and at the rate of 8.694 Ordinitry Shares for every 5 Convertible Preference
Shares in + et of uny Convertible Preference Share to be converted on the Special Conversion
Date (the “Special Conversion Rare*)”;

@) in Article 3(BY(2)(2)(i), after “/Irsicle 3(B)(2)(a)(iv) belon’”, add
“or during the period commencing on the date of ihe Enbanced Conversion Opiton Notice und
ending on the Enbanced Conmrsion Oplion Chising Dale (as defined in the Enbanced Conversion
Option Circalar)’; and
after “fhe last duy of 4 Cormersion Period”, add

“ather than that ending on the Enbanced Conversion Option Closing Date”;

{iv)  at the beginning of Article 3(B){(2)(a)(ii), add
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“Save ai sof ont Lelaw n thes Arteele 3(B,(2)a)),"; and

at the end of Article 3B)2)(a)(u), udd

“For the purpases of these Articles a Spevial Nutice of Conversion {as defined in the Fnbanced
Conversion Option Circutar) shall constitute the Comversion Natice in respect of the relutive
Convertible Prefirence Shares and o otber notice shall be required from any holder of Convertible
Drfersnce Shares in respact of any election to convert such shares on the Spedal Conversion Date or
be effective Jor such purpose. Any Special Notwce of Conversion shall be valid only if 3 comiplies
with the requirements and instrictions therein and in the Erbanoed Conversion Qatian Notice
(sane to the exctent tht the Compuany waives compliance with all or any o the provisions thereof or
treats as valid any Special Notice of Converson audf or insiructions relative thereto not complele in
all resprets or ot complying with the vequirersents and instructions theref). The entitiement of
holders of Contertible Proference Shares to convers any Conervible Preference Shares on the Special
Gonversion Date shall not exctond 10 any such holder who shall nor have delivered on or before the
Eiubanced Conversion Option Closing Date a Special Notice of Conversion.”,

at the end of Article 3B)(2)(@)(v), add

“orovided that the Company shall not be required fo give any notice to hotders of Conmentible
Preference Shares of their rights ‘o convert auy Conertible Preference Shares en the Special
Conversion Date, such notice being decvned fo bave been given i the Enbanced Contersion Qpiion
Notiee™;

in Article 3BY)@)(vi), aftet “rext following the refevant Conversion Date”, add

“or the Special Conversion Date (if applicabile)’;

in Article 3(B)(2)(b) after “refevant Conversion Date”, add

“ar the Special Conversion Date (if apphicable)’;

at the end of Article 3(B)(2)(c), add

“or the Special Conversion Date (if applivable)”;

in Article 3(B)(2)(h)(i), afeer “on the basis of 8.28”, add

“(or, if applicable, 8.691)",

in Asticle 3(B)(2)(1), delcte “20 per cent” and add, in its place,

“73 percent”;

after “Convertible Preferenee Shares” in the first line thereof, add

“theit or af any time previonsly in issue’;

after “within 30 days after the Conversion Dale”, add
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“or the Speaal Conversion Deate”; and .
at the end thereof, add

“land, for the avoidance of doubt, such conversion shall be at the rate of 8,28 Ordinary Shares for
evory 5 Conwrtible Prefernce Shares)”; and

(<) 10 Acticle 3B)(R)Q), after “14 days afler the relevant Conversion Daté”, add

“or the Special Comversion Date (if applicable)”.
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