Registered No: 61880

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTION
of

WALKER GREENBANK PELC

(passed on 23 September 1998)

At an extraordinary general meeting of the Company duly convened and held on 23 September
1998 the following resolutions were duly passed as special resolutions of the Company:-

SPECIAL RESOLUTIONS

1. THAT, subject to and conditional upon the passing of the resolution set out m the notice
convening a class meeting of the holders of the cumulative convertible preference shares
of 25 pence each (“Convertible Preference Shares”) dated 28 August 1998, the Articles of
Association of the Company shall be amended so as to modify the rights attaching to the
Convertible Preference Shares with effect from the Special Conversion Date (as
hereinafter defined) as follows:

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

“‘Special Conversion Date” 30 September 1998 or such later date as the Company shall
announce fo the London Stock Exchange provided that the
Special Conversion Date shall not be later than the day falling
14 days after the date upon which the later of the
Extraordinary General Meeting and the Preference Share
Class Meeting (each as defined in the Enbanced Conversion
Option Circular) (or any adjournment thereof) shall have been

held.
“Enbanced Conversion Option  the circular issued by the Company 1o its shareholders dated 28
Circular” Augnst 1998.
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“Enbanced Conversion Option  the notice contained in Part I of the Enhanced Conversion
Notice” Option Circular pursuant to which the Company gave
notice 1o the holders of Convertible Preference §hares of an
additional one-time right, subject to certain conditions, to convert
their Convertible Preference Shares into Ordinary Shares on the
Special Conversion Date.”

in Article 3(B)(2)(a) after “8.28 Ordinary Shares for every 5 Convertible Preference Shares”,
add

“in respect of any Convertible Preference Share to be converted on a day other than the Specal
Conversion Date, and at the rate of 8.694 Ordinary Shares for every 5 Converlible Preference
Shares in respect of any Convertible Preference Share to be converted on the Special Conversion
Date (the “Special Conversion Rate”}’;

in Article 3(B)(2)(a)(i), after “Article 3(B)2)(a)iv) below”, add

“or during the period commencing on the date of the Enbanced Conversion Option Notice and
ending on the Enhanced Conversion Option Closing Date (as defined in the Enbanced Conversion
Option Circitlar)’; and

after “the last day of @ Conversion Period”’, add

“other than that ending on the Enbanced Conversion Option Closing Date”;
at the beginning of Article 3(B}(2)(a) (1), add

“Save as set ont below in this Article 3(B)(2)(a)(z),”; and

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

“For the purposes of these Articles a Special Notice of Conversion (as defined in the Enbanced
Conversion Option Circular) shall constitute the Conversion Notice in respect of the relative
Conertible Preference Shares and no other notice shall be required from any bolder of Converiible
Preference Shares in respect of any election to convert such shares on the Special Conversion Date or
be effective for such pupose. Any Special Notice of Conversion shall be valid only if it complies
with the requirements and instructions therein and in the Enbanced Conersion Option Notice
(save to the extent that the Company waives compliance with all or any of the provisions thereof or
treats as valid any Special Notice of Conversion and/ or instructions relative thereto not complete in
all respects or not complying with the requirements and instructions thereof). The entitlement of
holders of Convertible Preference Shares to convert any Convertible Preference Shares on the Special
Conversion Date shall not extend lo any such holder who shall not have delivered on or before the
Enhanced Conversion Option Closing Date a Special Notice of Conversion.”;




(v)  atthe end of Article 3(B)(2)(a)(v), add
“brovided that the Company shall not be required to give any notice to holders of Convertible
Preference Shares of their rights to convert any Convertible Preference Shares on the Special
Conversion Date, such notice being deented to have been given in the Enhanced Conversion Option
Notice”;
(vi) in Artcle 3(B)(2)(a)(vi), aftex “next following the relevant Conversion Date”, add
“or the Special Conversion Date (if applicable)”;
(vii) in Article 3(B)(2)(b) after “relevant Conversion Date”’, add
“or the Special Conversion Date (if applicable)”;
(vil) at the end of Article 3(B)(2)(c), add
“or the Special Conversion Date (if applicable)”;
(ix) in Ardcle 3(B)(2)(h) (i), after “on the basis of 8.287, add
“(or, if applicable, 8.694);
(x) in Article 3(B)(2)(i), delete “90 per cent” and add, in its place,
“75 per cent”;
after “Convertible Preference Shares” in the first line thereof, add
“then or at any time previously in issue”;
after “within 30 days after the Conversion Date”, add
“or the Special Conversion Date”; and

at the end thereof, add

“(and, for the avoidance of doubt, such conversion shall be at the rate of 8.28 Ordinary Shares for
every 5 Convertible Preference Shares)”; and

(xi) in Article 3(B)(2)()), after “14 days after the relevant Conversion Date”, add
“or the Special Conversion Date (if applecable)”.

2. THAT Article 36 of the Articles of Association of the Company be amended by the
addition, at the end theteof, of the following words:
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“provided that, where any such shares are admitted to the Official List of the London Stock Eschange
Limited, such discretion may not be exercised in such a way as to prevent dealings in the shares of that
class from taking place on an open and proper basis.”
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THAT

the directots be empowered duting the period expiring on 31 December 1998 or the
Special Conversion Date (as defined in the Enhanced Conversion Option Circulat),
whichever is the eatlier, to allot equity securides of the Company, pursuant to the
authotity given to them by ordinary resolution number 4 passed at the extraordinary
general meeting of the Company held on 10 August 1998, as if section 89(1) of the
Companies Act 1985 did not apply to any such allotment provided that such power
shall be limited to allotments made in respect of the Enhanced Conversion Option
(as defined in the Enhanced Conversion Option Circular) which shall not in
aggregate exceed £815.21 in nominal value;

such powert shall be without prejudice to any existing authority given to the directors
in relation to section 89(1) of the Companies Act 1985, including the authority
granted at the exttaordinary general meeting of the Company held on 10 August
1998; and

wotds and expressions defined in or for the purpose of Part IV of the Companies
Act 1985 shall bear the same meaning in this resolution.




