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This Merger Plan (heremafter referred to as the "Merger Plan") contains the proposed terms of the
cross-border merger (the "Merger") between HSBC Bank plc and HSBC Bank Polska S.A | (more

details of which follow in paragraph 1 1 below) This Merger Plan was approved by the respective

Board of Directors and the Management Board of HSBC Bank plc and HSBC Bank Polska S A on
22 124 August 2008

The Merger shall take place 1n accordance with the provisions of the following legal instruments

(A)

(B)

©)

11

the Directive 2005/56/EC of the European Parliament and of the Council of 26 October 2005
(the "Directive"),

1n relation to the Target Company (as defined below), the Polish Act of 15 September 2000 the

Commercial Compantes Code (O J 00 94 1037 as amended from tume to time) {the "CCC™),
and

in relation to the Acquinng Company (as defined below), the UK Compamnies (Cross-Border
Mergers) Regulations 2007 No 2974 (the "Regulations™)

PARTICULARS OF THE MERGING COMPANIES

The details of the merging companies are as follows
The Acquiring Company

It HSBC Bank plc (heremnafter referred to as the "Acquiring Company"), a public
limited hability company registered 1n England and Wales under registration number
14259, with 1ts registered office at 8 Canada Square, London E14 3HQ, United
Kingdom, beimng a UK company as defined 1in the Regulations

112 The Acquining Company 1s a "UK authorised person” as defined under section 178(4)
of the Financial Services and Markets Act 2000 (the "FSMA"), currently with
permussions, inter alia, to accept deposits

113 Under this Merger the Acquinng Company will be the absorbing and surviving
company following the Merger and an existing transferee company as defined 1n the
Regulations

114 The Acquiring Company 1s a subsidiary of HSBC Holdings plc As at the date of this
Merger Plan, HSBC Holdings plc holds ali of the 796,569,103 1ssued ordinary shares
in the capital of the Acquiring Company but for two ordinary shares, which are each
held by HBL Nominees Limuted and HSBC Group Nomuinees UK Limuted HSBC
Holdings plc 15 also holder of all the 1ssued preference shares in the capital of the
Acquinng Company HBL Nominees Lirmited and HSBC Group Nomunees UK
Limuted are respectively indirectly and directly wholly-owned subsidianes of HSBC

Holdings plc
5
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The Target Company

115 HSBC Bank Polska S A (hereinafter referred to as the "Target Company") 1s a joint-
stock company registered in the register of entrepreneurs of the National Court
Register, kept by the District Court for the City of Warsaw, XII Commercial
Department of the National Court Register, under number KRS 0000030437, with 1ts
registered office at Plac Pilsudskiego 2, 00-073 Warsaw, Poland being an EEA
company as defined in the Regulations and the transferor company of the Merger

116 The Target Company 1s a licensed bank 1n Poland, as defined in Article 2 of the Act of
29 August 1997 - the Banking Law (umfied text O J 02 72 665, as amended from
time to aume)

117 The Target Company 1s a wholly-owned subsidiary of the Acquirning Company

12 The Acquinng Company and the Target Company are heremnafter jointly referred to as the
"Companies"

2 METHOD OF MERGER

21 The Merger will take place by way of absorption by the Acquiring Company of the Target
Company, to the mtent that the entire business and undertaking of the Target Company,
including all its assets and habihties of whatever nature, shall be absorbed into and vest 1n the
Acquinng Company and accordingly

211 all of the assets and habihties of the Target Company shall transfer to the Acquiring
Company and will vest 1n and become the assets and the habilities of the Acquinng

Company without further act or instrument as of the Merger Completion Date {(as
defined below),

212 the nghts and obligations ansing from the contracts of employment of the Target
Company shall transfer to, vest m and become the rights and obligations of the
Acquining Company without further act or wstrument as of the Merger Completion
Date, and

213 the Acquiring Company shall without further act or instrument be entitled to all rights,
benefits and powers of the Target Company whatsoever subsisting on the Merger
Completion Date under or by wvirtue of any contracts, agreements or other
arrangements of whatsoever nature made between the Target Company and any
person and any party to any contract, agreement or arrangement with the Target
Company subsisting at the Merger Completion Date shall as of that date be entitied to
the same rights against the Acquinng Company as were available to hun against the
Target Company,

22 Asthe Acquiring Company holds the entire 1ssued share capital of the Target Company

221 the requirement that members of the Target Company shall become a member of the
Acquuiring Company does not apply,

Lt AW
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222 the share capital of the Acquiring Company will not, at the Merger Completion Date,
be altered 1n consequence of the Merger,

223 the simphfied formalities, as provided by Article 15 of the Directive, Article 516" of
the CCC and regulation 9(1)(a) of the Regulations, shall apply, according to which,
among others, an mdependent expert’s report (referred 10 1 Article 8 of the Direcuive,
Article 516° of the CCC and regulation 9 of the Regulations) 1s not required

The Merger of the Compames shall be effected by resolution of the general meeting of the

members of the Target Company adopted pursuant to §14 section 2 point 10 of the Statutes of
the Target Company

Following completion of the Merger, the Target Company will be dissolved and will be deleted
from the register of entrepreneurs of the National Court Register, pursuant to the notification to
be delivered to the District Court in Warsaw, XII Commercial Department of the National Court
Register, pursuant to regulation 21 of the Regulations

THE RATIO APPLICABLE TO THE EXCHANGE OF SECURITIES OTHER THAN SHARES,
AS REQUIRED UNDER ARTICLE 516° POINTS (3) AND (7) OF THE CCC

As there are no securities (save, for the avoidance of doubt, the shares in the capital of the
Target Company) 1ssued by the Target Company, no exchange of secunties will take place

AMOUNT OR BENEFIT PAID OR GIVEN BY THE ACQUIRING COMPANY

No amount or benefit shall be paid or given (or 1s intended to be paid or given) to any director of
the Acquining Company or the Target Company, or to any other person participating in the
Merger, in connection with the Merger

ARRANGEMENTS MADE FOR THE EXERCISE OF RIGHTS BY THE MINORITY
SHAREHOLDERS AND CREDITORS OF THE MERGING COMPANIES

The Target Company has no munonty shareholders and the Acquinng Company only has intra-
group munority shareholders (holding only two ordinary shares in the share capital of the
Acquiring Company, as discussed n paragraph 1 1 4 Accordingly, no arrangements are or will
be made for the exercise of minenty shareholder rights

Following the Merger, all nghts, benefits and powers of the Target Company under or by virtue
of any contract or any other arrangement with a creditor made between the Target Company and
a creditor will be transferred to the Acquinng Company and the creditor shall have the same
rights against the Acquining Company as were available to such creditor against the Target
Company

The Acquiring Company 15 a substantially larger regulated financial institution than the Target
Company, 1ts net assets substantially exceed those of the Target Company, and the interests of
creditors of the Target Company will not be prejudiced by the Merger The Merger will also not
prejudice the interests of the creditors of the Acquiring Company

The Acquiring Company has exercised its right of establishment under Article 18 of the Second
Council Directive of 15 December 1989 (89/646/EEC) and established a branch in Poland,
HSBC Bank plc (Spotka Akcyjna) Oddziat w Polsce, with its registered seat in Warsaw, Poland,
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registered 1n the register of entrepreneurs of the National Court Register, kept by the District
Court for the City of Warsaw, XII Commercial Department of the National Court Regster,
under number KRS 0000292458 and with its registered office at Plac Pitsudskiego 2, 00-073
Warsaw (the "Branch™)

On and with effect from the Merger Completion Date, the business of the Target Company shall
be conducted by the Acquiring Company through the Branch The nghts of creditors who prior
to the Merger Completion Date were creditors of the Target Company will, after the Merger
Completion Date, be exercisable against the Acquiring Company and no other specific
arrangements are made 1n relation to creditors

PROCEDURES BY WHICH EMPLOYEE PARTICIPATION RIGHTS IN THE ACQUIRING
COMPANY ARE TO BE DETERMINED

In the Umted Kingdom and in Poland, 1t 1s not mandatory for companies to grant employee
participation rights and the merging Companies have not granted any such rights on a voluntary
basis Accordingly, there are no procedures by which any employee participation nghts 1n the
Acquiring Company are to be determimed

THE LIKELY EFFECTS OF THE MERGER ON EMPLOYEES

The Merger should have no adverse effects on the employees of the merging Companies In
particular, the Merger will not result 1n any internal organisational restructuring group
redundancies or changes to the employment status of any employees of the merging Companies

The employees of the Target Company will be transferred to the Acquiring Company's Polish
Branch as of the Merger Completion Date (as defined below) The rights and obligations under
any cmployment contract with the Target Company will be transferred to the Acquiring
Company without any further act or instrument

THE MERGER COMPLETION DATE

it 15 intended that the Merger shall become effective on or about 31 December 2008, or such
other date and at such time as the Court may order Accordingly, any and all transactions of the
Target Company shall be treated for accounting purposes as those of the Acquiring Company as
of that date or such other date as may be specified in the order made by the High Court n
England and Wales under regulation 16 of the Regulations, approving the completion of the
Merger for the purposes of article 11 of the Directive (the "Merger Completion Date™)

INFORMATION ON EVALUATION OF ASSETS AND LIABILITIES OF THE TARGET
COMPANY

The evaluation of the assets and habilities of the Target Company, made as at 31 July 2008 by
the Target Company's Finance Department, shows the Target Company's net assets as being
PLN 163 231 327,34 Detailed mformation on the evaluation 1s attached to this Merger Plan as
Schedule !

DATES OF THE MERGING COMPANIES' ACCOUNTS USED TO ESTABLISH THE
CONDITIONS OF THE MERGER

The conditions of the Merger were established pursuant to the audited annual accounts of the
merging Compames dated 31 December 2007 and updated by the unaudited Target Company's



accounts dated 31 July 2008 prepared for the purposes of the evaluation of the assets and
liabilities of the Target Company referred to in paragraph 9 above

11 ARTICLES OF ASSOCIATION OF THE ACQUIRING COMPANY

No amendments are required to be made to the Articles of Association of the Acquiring
Company 1n connection with the Merger The current Articles of Association of the Acquiring
Company are attached hereto as Schedule 2

12 PERMITS AND CONSENTS

No permmts or consents need to be aobtained from any competition authorities in the United
Kingdom, Poland or any other European country mn connection with the Merger, since the
merging Companies are within the same group of companies

13 FURTHER INFORMATION

131 Information on the Merger and any arrangements in relation to the members, creditors and
employees can be obtained at

1311 HSBC Bank Polska S A and HSBC Bank plc (Spétka Akcyjna) Oddmat w Polsce, 1n
cach case at Plac Pilsudskiego 2, 00-073 Warsaw, Poland, by contacting Edyta
Barmentloo,

1312 HSBC Bank plc, 8 Canada Square, London E14 SHQ, United Kingdom, by contacting
the Company Secretary

On behalf of
HSBC Bank pic HSBC Bank Polska S.A.
il —
rector Jan?{z Marian Dedo

President of the Management Board

Simon Giles David Walker
Vice-President ofthe Management Board

jﬂﬁ;t'(:arver
Memgber of the Management Board

Yvon Patrick Le Floch
Member of the 1\\!1 nagement Board

0

Sylwester Ped‘owicz
Member of the Management Board




SCHEDULE 1- INFORMATION ON THE MEASUREMENT OF ASSETS AND LIABILITIES
OF ACQUIRED COMPANY PREPARED AS OF 31 JULY 2008 IN ACCORDANCE WITH
ARTICLE 516’ CLAUSE 13) OF THE CODE OF COMMERCIAL COMPANIES

In connection with the planned merger of HSBC Bank Polska S A (hereinafter the “Bank” or the
“Company”) with HSBC Bank plc, the Management Board of HSBC Bank Polska S A hereby
presents the following information on the measurement of the Company’s assets and liabilities

11

12

13

14

15

21

22

23

24

41

42

ACCOUNTING SITUATION OF THE COMPANY
The Bank keeps its books of account on the basis of

The Accounting Act of 29 September 1994 (consolidated text Journal of Laws of 2002, No 76,
item 694, as amended),

The Act of 29 August 1997 - the Banking Law {consohidated text Journal of Laws of 2002,
No 72, item 665, as amended),

Regulation of the Minuster of Finance of 10 December 2001 on specific accounting policies for
banks (Journal of Laws of 2001, No 149, item 1673 as amended),

Regulatton of the Mimster of Finance of 10 December 2003 on the creation of provisions for
nsk relating to banking activity (Journal of Laws of 2003, No 218, item 2147 as amended),

Regulation of the Minster of Finance of 12 December 2001 on the specific rules for
recognition, methods of measurement, scope of disclosure and method of presentation of
financial instruments (Journal of Laws of 2001, No 149, 1tem 1674 as amended),

The Bank apphies the International Accounting Standards to 1ssues that not regulated by the
above laws

The Bank has 1n place the documentation describing the adopted accounting principles (policy),
comprising

a description of the method of keeping books of account 1n the form of a company chart of
accounts,

methods and prninciples applied to evaluate assets and habilities and determine the financial
result,

a list of books of account and a descrniption of the IT system,

the system for the protection of data and data files

Books of account are kept with the use of Scala and HUB data processing computer systems
Books of account are kept

fairly, 1 ¢ entries in the books reflect the actual state,

correctly, 1e all accounting records are entered into them completely and accurately, the

contimuty of entries and correctness of calculation procedures was ensured, M




43 verifiably, 1€ a possibility was ensured to establish the correctness of entries made,
dentification of records and method of their entry 1n the books, the chronology of entries,

44  on an ongomg basis, 1€ data contamed in the books allow prompt settlements with tax
authorities and preparation of financial statements

PRINCIPLES OF THE MEASUREMENT AND PRESENTATION OF ITEMS OF THE
BALANCE SHEET AND THE PROFIT AND LOSS ACCOUNT

H CASH AND CASH EQUIVALENTS

11 For the purposes of preparing the cash flow statement, the net amount of cash and cash
equivalents compnses cash 1n bank, cash in the Central Bank (including the current nostro
account) and 1n current accounts 1n other banks

2 RECEIVABLES AND SPECIFIC RISK PROVISIONS FOR RECEIVABLES

21 Recervables from the financial sector, non-financial and public sector are stated at the “net
investmeni” value It means that positions compnise the unpaid capital as of the balance sheet
date, increased by the due nterest and corrected for the unpaid comnussions for loans granted
and paid commussions on account of financial intermediation, settled with the use of the
effective interest rate, decreased by specific provisions

22 According to the existing policy of the Bank, commussion received n respect of loans granted
15 credited, due to which 1t increases the onginal loan amount, while commussion paid 1n
respect of financial intermediation as part of extended loans 1s paid in advance As part of the
matching concept of revenues and costs concermng loans granted, the Bank amortises related
commusston recerved and paid over a period of time The application of the effective interest
rate 1n the above cases results in an adjustment of receivables

23 Spealfic nsk provisions for receivables are established 1n accordance with the Regulation of the
Minister of Finance of 10 December 2003 regarding the rules of creating provisions for the risk
related to banking activity (Journat of Laws of 2003 No 218 1tem 2147), 1n accordance with the
balance of receivables as at the end of each month The balance of provisions 1s calculated
separately for each recervable and they are posted 1n the form of a collective entry for the entire
portfolio, sphit by the classification to each nsk group

24 Bad loans are written off against provisions for loan impairment Prior to writing a loan off,
required procedures are conducted and a loss amount 15 deterrmined If previously wntten off
amounts are recovered, they constitute income 1n the profit and loss account The Bank applies
the policy of wnting off receivables covered 1n 100% with provisions against those provisions
and of transferring them to off-balance sheet records

3 FINANCIAL ASSETS HELD FOR TRADING, HELD TO MATURITY AND AVAILABLE FOR
SALE

31 The Bank classifies financial instruments as at the date of their purchase or establishment 1n the
following categories

3 financial assets held for trading,




32

62

312 financial assets held to matunty,
313 financial assets available for sale

Financial assets classified to each category are measured as at the balance sheet date tn the
following manner

321 financial assets held for trading — at the market value, and financial assets for which
there 1s no active market — at the fair value determuned in another manner, the
difference 1n the market value or the fair value 1s recognised 1n income or expenses of
financial transactions accordingly,

322 financial assets held to matunity — at the amortised costs, taking into account the
effective interest rate,

323 financial assets available for sale — at the fair value, and effects of changes in the fair
value are recognised under revaluation reserve

FINANCIAL LIABILITIES FOR HELD TRADING AND NOT AVAILABLE FOR TRADING

Financial habilinies are classified on the date they are purchased or incurred to the financial
habilities held for trading category or not available for trading category Financial liabilities
held for trading, including denivatives constituting habilittes, are measured at the fair value,
save that a hability which 1s to be settled by a transfer of an equity instrument whose fair value
cannot be reliably estimated, should be measured at the amortised cost Effects of changes i
the fair value of financial habilities held for trading are reported 1n 1ncome or expenses of
financial transactions accordingly Financial habilities not avatlable for trading which are not
derivatives, are measured at the amortised cost

TANGIBLE AND INTANGIBLE FIXED ASSETS

Tangible fixed assets are recorded at acquisition costs less accumulated depreciation and
imparrment losses The depreciation 1s calculated with the use of the straight line method m
accordance with the depreciation plan adopted and the provisions specified in the Accounting
Act of 29 September 1994

ACCOUNTING AMORTISATION AND DEPRECIATION RATES

The Bank applies the following accounting amortisation and depreciation rates

Machinery and technical equipment -250%
Fixtures and fittings -200%
Computer hardware -250%
Vehicles -20 0%
Leasehold improvements -10 0%
Intangible fixed assets - 50 0%

Fixed assets with the value of above PLN 3 5 thousand are depreciated entirely at the time of

commussioning them for use )
- A )
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In accordance with the Polish accounting principles, construction in progress 1s not depreciated
until 1t 1s completed and commussioned for use

OTHER SECURITIES AND OTHER ASSETS

The Bank executes transactions on denvatives on its own account and for its customers
Currently executed transactions comprnise FX spot and forward transactions, interest rate swaps
and FX options Since the Bank does not use the hedge accounting, derivatives are classified as
speculative assets and therefore are not presented as assets held for trading or liabilities m
respect of financial instruments, and are measured at the fair value with the reservation
described 1n the section concerning the division of financial habilities held for trading and not
available for trading

The “Other secunities and other assets” item presents denvatives whose valuation as at the
balance sheet 1s positive against the fair value, while instruments with a negative valuation
result are presented under the “Other liabilities 1n respect of financial instruments” 1tem

The result achieved on the revaluation of denvatives to fair value 1s recorded in the profit and
loss account 1n the “result of financial transactions” (IRS, options) or the “foreign exchange
result” (FX Forward, FX spot)

EQUITY

Equity is stated at the nominal value As at 31 December 2007, the share capital of the Bank
was fully paid up Other reserve capital 1s formed by annual appropriations from the net profit,
regardless of the reserve capital Pursuant to the Bank’s Articles of Association, another
reserve capital 1s to be used to cover special iosses or expenses of the Bank Decisions on the
use of that capital are made by the General Meeting of Shareholders, with the exception of the
portion of the reserve capital in the amount of 1/3 of the share capital which may be used to
cover a loss reported 1n the financial statements

RECOGNITION OF REVENUES AND COSTS

Revenues are recognised at the amount at which 1t 1s probable that future economuc benefits
will flow to the Bank All matenal items of revenues and costs are recorded on the accrual
basis

COMMISSIONS

Comnussions for extending a loan increase the balance of loan receivables from customers
Unpaid portion of commissions for extending a loan adjusts the book value of the amounts due
from non-financial sector item Commussions are recognised in the profit and loss account with
the application of the effective interest rate

Commussions paid to retail networks in respect of financial intermediation decrease the book
value of loan receivables from customers Unsettled portion of commuissions in respect of
financial intermediation adjusts the book value of the amounts due from THE non-financial
sector item Comrussions are recogmsed 1 the profit and loss account with the application of
the effective interest rate

The Bank presents below the Balance Sheet and Profit and Loss Account as of 31 July 2008
prepared with the application of the abovementioned principles of measurement

S A



MEASUREMENT OF ASSETS AND LIABILITIES TRANSFERRED TO THE ACQUIRING
COMPANY AS OF 31 JULY 2008

The net value of assets of the acquired company transferred to the acquiring company constitutes the
difference between total assets in PLN and total outside capitals in PLN and 1t amounts to PLN 163
231 327,34. The net asset value reflects the book value of HSBC Bank Polska § A as of 31 July 2008
with the application of the above described methods of measurement.

The value of each 1tem of assets and habilities compnsing the net asset value 1s presented in the
balance sheet and the profit and loss account attached as Schedule 1 hereto

On behalf of

HSBC Bank Polska S.A.

Tl

Jahusz Marian Dedo
President of the Management Board

Simon Giles David Walker
Vice-President of the Management
Board

—

Robert Carver
Memiber of the Management Board

Yvon Patrick Le Floch
Member of the Mgnagement Board

Sylwester Pedowicz
Member of the Management Board




SHCEDULE 1 - BALANCE SHEET AND PROFIT AND LOSS ACCOUNT AS OF 31 JULY 2008

ASSETS

No Description 31.07.2008

L Cash and balances with the Central Bank 68 311 818,87
1 Current account 63 598 492,18
2 Obligatory reserve 0,00
3 Cash 4713 326,69
4 Other 0,00

II. Debt securities eligible for rediscounting in the Central Bank 0,00

1. Amounts due from the financial sector 397 689 638.85
1 Loro overdraft 1 373 388,55
2 Current account 11731 503,60
3 Fixed term 383 044 394 .00
4 HSBC 1 381 658,00
5 Interest 158 694,70
6 Unsettled payments 0,00

Iv. Amounts due from non-financial sector 1 675 392 944,59
1 Current account 398 685 868,66
2 Fixed term 1253713 936,08
3 Interest 17918 101,74
4 Unsettled customer payments 507503811

V. Amounts due from the public sector 0,00
1 Current account 0,00
2 Fixed term 0,00
3 Interest 0,00

W



VIL

VIH.

IX.

XIL.

XIIL
XIIL

XIv.

XV.

XVIL

Reverse repo transactions

Debt securities

Banks

State budget and regional budgets
Other

Shares in subsidiaries

In financial institutions

In other entities

Shares in joint ventures

In financial institutions

In other entities

Shares in affiliates

In financial institutions

In other entities

Shares in other entities

In financial institutions

In other entities

Other securities and other financial assets
Intangible fixed assets

of which goodwill

Tangible fixed assets

Other assets

Assets acquured - for sale
Interbank settlements

Other assets

Prepayments and accrued income
Deferred tax assets

Other prepayments and accrued income

0,00

197 785 499,50
0,00

197 785 499,50
0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0,00

0.00

0,00

0,00

0,00

47 551 546,33
977 801,12
0,00

43 156 615,41
7272 408,61
0,00

162 452,76
7109 955,85
14 914 887,81
9 794 304,87

5120 582,94

TOTAL ASSETS

2453 053 161,09




LIABILITIES

No Description 31.07.2008
L Amounts due to the Central Bank 0,00
I1. Amounts due to the financial sector 823 856 079,58
1 Current account 23 854 481,93
2 Nostro overdraft 0,00
3 Fixed term 798 260 214,38
4 Interest 1 741 383,27
111, Amounts due to the non-financial sector 1 366 489 656,69
1 Current account 356 652 022,04
2 Fixed term 1 006 316 361,98
k) Interest 1 856 317,58
4 Unsettled customer payments 1 664 955,09
IV, Amounts due to the public sector 126 951,33
1 Current account 126 951,33
2 Fixed term 0,00
3 Interest 0,00
V. Liabilities arising from repo transactions 0,00
VL Liabilities arising from debt securities issued 0,00
VIL Other habilities arising from financial instruments 51 260 592,14
VIII. Special funds and other liabilities 12 815 928,53
1 Special funds 508 455,29
2 Interbank settlements 1259 122,60

>




IX.

XL
XIL

XIIH.

XIv,
XV,
XVL

Other hab:ilities

Accruals and deferred income

Accruals
Negative goodwill

Other deferred and suspended income

Provisions

Provision for deferred tax
Other provisions
Subordinated liabilities
Share capital

Subscribed but unpaid share capital (negative value)

Own shares (negative value)

Reserve capital

Revaluation reserve

Other reserve capital

General banking risk fund

Other

Retained profit (loss) from previous years
Profit (loss) in the course of approval

Net profit (loss)

11048 350 64

27 086 654,51

11081 029,15
0,00
16 005 625,36

8 185 971,95

8 185971,95
0,00

0,00

248 207 000,00

0,00

0,00
0,00

30 061,90
0,00

0,00

0,00

-66 353 773,55
0,00

-18 651 961,01

TOTAL EQUITY AND LIABILITIES

2433 053 161,09
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PROFIT AND LOSS ACCOUNT

No Description 01.01.2008 - 31.07.2008
L Interest income 125 051 926,30
1 From the financial sector 3 988 635,48
2 From the non-financial sector 121 063 290,82
3 From the public sector 0,00
4 From fixed income securities 0,00
IL Interest expense 43 719 849,67
1 From the financial sector 17 920 464,10
2 From the non-financial sector 25799 385 57
3 From the public sector 0,00
1L Net interest income (1-1T) 81 332 076,63
1v. Comimission income 24 306 431,59
V. Commussion expense 4768 178,14
VI. Net commission income (I1V-V) 19 538 253,45
VIIL Income from shares and other variable income securities and 0,00
financial instruments
! From subsidiarnes 0,00
2 From joint-ventures 0,00
3 From affiliates 0,00
4 From other entities 0,00
VIIIL Result on financial operations 906 475,52
l Securities and other financial instruments 906 475,52

Ay




IX.
X.
XI.
XI11.
XI11.
1
2
3
XIV.
XV.
1
2
3
4
XVL
1
2
3
XVIL
XVIIL
XIX.
|
2

Other

Foreign exchange result
Result on banking activities
Other operating income
Other operating expenses
Overheads

Salaries

Insurance and other benefits

Other

Depreciation of tangible assets and amortisation of intangible
assets

Provisions created and revaluation
Specific nsk provisions created

Provisions for general banking nsk created
Appropriations to funds

Revaluation of financial assets

Reversal of provisions and revaluation
Reversal of specific risk provisions
Reversal of provisions for general banking risk

Revaluation of financial assets

Difference between provisions and revaluation (XV — XVI)

Operating result

Net extraordinary gains (losses)

Extraordinary gains

Extraordinary losses

0,00
7091 281,12
108 868 086,72
2027 066,04
1474 862,72
107 343 461,30
49 403 334,82
6 394 567,03

51545 559,45

3 895 916,95

28 164 950,53
28 164 950,53
0,00
0,00
0,00

11 332 077,73
11 332077,73
0,00
0,00

16 832 872,80

-18 651 961,01

0,00

0,00
0,00

=11 -




XXI1.

Gross profit (loss)

Income tax

Other obhgatory charges on profit (increase of loss)

Net profit (loss)

-18 651 961,01

0,00

0,00

-18 651 961,01

S12-
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Introduction
History

The Birmingna~ znd Midland Bank ‘sas formed by Deed of Settlement
dated 15:=h Aug.st 1836 In 1875 1t was registered as "The
Birmingham anZ Midland Bank" under the Companies Act 1862 but
without Zim:iteZ I1iabilaty, and 1n 1880 re-registered under the
Companies Acts 1862 to 1879 as a Company limited by shares with

the name cf "Tne Birmingham and “idland Bank Lim:ted” In 1891,
pursuant to tns rrovisions of the Companies (Memorandum of
Associatzon) Izt 188C, 1t adopted a Memorandum and Articles of

Associlat:ion i1 substitution for che Deed of Settlement

The name of th=z Company has since been altered as follows.-

Date Name

28th September 218951 The London and Midland Bank Laimited

3rd Noverber 138 The London City and Midland Bank
Limited

lst Octoker 1815 London Coant City and Midland Bank
Limited

27th November 2223 Midland Bank Limited

1st February 1382 Midland Bank Public Limited Company

27th September 23559 HSBC Bank plc

Capital Changes

The capital of The Barmingham and Midland Bank Limited upon re-
registration 1n 1880 as a Company limited by shares, was
£2,400,00) divezed into 40,000 shares of £60 each, of which £3C
per share could only be called up i1n the event of liquidat:ion.
Between 1380 ama 19214 this was i1increased to £28,200,000,
consisting of 470,000 shares of £60 each, subject to the same
restriction; i the latter year these shares were divided into
2,350,000 sharses of £1i2 each, of which £7 per share cculd only
be called up irn the event of liguidation

In 1918 tne car.tal was increasea to £41,450,000 by the creat.~r
of a furtrner 1,200,000 shares of £12 each (of which £7 per share
could only be called up in the event of liquidataon) and 500,000
new shares of £Z 10s.0d each, and in 1919 to £45,200,000 by the
creaticn of a Z.rther 1,500,000 new shares of £2 10s 0d each.

In 1925 the capital was reduced by the cancellation of 480,921
shares of £12 ezch which had not been issued and immed:iately
increased to tne figure before reduction (£45,200,000) by the

creation =of 5,771,052 new shares of £1 each.




In 1957 the capital was reorganlised by extinguishing the
liability of £9 10s 0d per shares on the £12 shares (which were
paid up to the extent of £2 10s5.0d each), sub-dividing all the
shares of £2 10s.0d. each into shares of 10s. each, and
consolidating all the resultant shares of 10s each into shares
of £1 each, restoring the capital to £45,200,000 by the creation
of new shares of 10s each, and consolidating all the resultant
shares of 10s each into shares of £1 each. (See page 57 for a
copy ¢f the Minute approved by the Court). The capital thus
became £45,200,000 divided into £45,200,000 shares of £1 each.

There have been further increases or changes in capital as shown
below:

Date

lst July 1880

2nd June 1890

18th June 1897

13th August 19500
4th December 1901
11th December 1908
17th February 1914
30th September 1318
30th December 1919
1st September 1964

Capital

£2,400,000

£6,000,000
£12,000,000
£13,800,000
£16,200,000
£22,200,000
£28,200,000
£41,450,000
£45,200,000
£80,000,000

21st April 1972

24th August 1973
19th March 1975

20th Apral 1577

18th April 1879

15th August 1983
23rd April 1986

30th April 1987

10th August 1987
27th Aprail 1989 (AGM)

£110,000,000
£125,000,000
£150,000,000
£200,000,000
£230, 000, 000
£265,000,000
£315,000,000
£400, 000,000
£750,000,000
£1,000,000,000

27th April 1989 EGM

£1,000,000,000 divided into 1,000,000,000 ordinary shares of £1
each.

£150,000,000 divaded intec 150,000,000 preference shares of £1
each.

US$250,000,000 divided into 2,500,000 preference shares of
U8$100 each.

2nd October 19589 EGM

£1,000,000,000 divided into 1,000,000,000 ordinary shares of £1
each.

£150, 000,000 divaided ainto 150,000,000 non-cumulative preference
shares of £1 each.

Us$500,000,000 divided into 20,000,000 non-cumulative preference
shares of US$25 each.

Continued over




27 August 1993 EGM

£1,000,C20,200 2=vzded 1nzz 31,003,000,000 ordirary shares of 2.
each.

£150,08C,327 =zz—ided into 15C,0C2,000 non-cumulative preference
shares o 2. =zzh.

US52,000,000 Zivided into 200,000,000 non-cumulative preference
shares o US8$7.21 each.

16 September 1993 EGM

£1,150,0290, 237 zivided intc 999,398,999 ordinary shares of £l
each, 1 treferrad grdinary share of £1 and 15C, 000,000 non-
cumulat:.--2 grzZsrence shares of £1 each.

US$2,000,000 <zrided into 200,000,000 non-cumulataive preference
shares oI U3$I 21 each.

S February 1997 EGM

232,237 divided into 999,999,999 ordinary shares of £1
each, 1 greferred crdinary share of £1 ard 150,000,000 non-
cumulative preference shares of £1 each.

US$2,040,000 drvided 1nto 200,000,000 non-cumulative dollar
preference shares and 4,000,000 non-cumulative second dellar
preference shares of US$0.01 each.

22 June 2001 EGM

£1,150,023,9090 zavaidea into 999,999,999 ordinary snares of £1
each, 1 preferzsa ordinary share of £1 and 150,000,000 non-
cumulaztive prefzrence shares of £1 each.

Uss$2,19¢, 900 divided into 200,000,000 non-cumulataive dollar
preference shares, 4,000,000 non-cumulative second dollar
preference shares of US50.01 each and 15,000,000 non cumulative
preference shares of US$0.01 each (third dollar preference
shares)

27 September 2001 EGM

£1,150,0C072,00C divided into 999,699,999 ordinary shares of £1
each, 1 preferred ordinary share of £1 and 150,000,000 non-
cumulative preference shares of £1 each.

US$2,440,000 divided into 200,000,000 non-cumulat:ive dollar
preference shares, 4,000,000 non-cumulative second dollar
preference shares of US$0.01 each and 40,000,000 non cumulative
preference shares of USS0 01 each (third dollar preference
shares) .




Registered No 14259

Memorandum of Association
of

HSBC Bank plc

1. The name of the Company 15 HSBC BANK PLC.*

2, The Company 1s to be a public Company.

3. The Regigstered Office of the Company is and will be situate
in England.

4. The objects for which the Company is established are:
(1} To carry on 1n any part of the world the business of

banking of all kinds and to transact and do all
matters and things incidental thereto, or which may at
any time hereafter, at any place where the Company
shall carry on business, be usually carried on as part
of or in connection with, or which may conduce to or
be calculated to facilitate or render profitable the
transaction of, the business of banking or dealing in
money or securities of any kind; and, in particular,
and without prejudice to such generality:-

a. To receive money on loan, deposit, current
account or otherwise, with or without secur:ity,
to obtain the use and control of money and
securities, and to employ and use the same.

b. To advance or lend money with or wathout
gecurity.
cC. To draw, make, accept, endorse, grant, discount,

acguire, buy, =sell, i1ssue, negotiate, transfer,
hold, invest, or deal in and honour, retire, pay
or gecure obligations, instruments (whether
negotiable or not) and securities of every kind.

a. To grant, 1ssue, negotiate, honour, retire and
pay letters of credit, circular notes, drafts and
other instruments and securities of every kind.

e. To buy, sell and deal in foreign exchange,
precious metals, bullion and specie.

£. To contract for public and private loans and to
negotiate and i1ssue the same.

* For changes of name see Introduction




(2)

{3)

To receive —woney, securities, documents and
valuables cn deposit or for safe custody or
otherwise

4]

o To collect and transmit money and securitiles and
0 act as agent for the receipt of money or of
documents and for the delivery of documents.

1 To guarantee or otherwise accept responsibility
for the geni2ineness and validity of obligations,
instruments, deeds and documents of all kinds

J To guarantee or otherwise become responsible for
the performance of obligations or contracts of
every kind by any company or person.

x. To promote, effect, 1nsure, guarantee,

underwrite, secure the subscription or placing
of, subscribe of tender for or procure the
subscription of, participate 1n, manage or carry
out any 1ssue, public or private, of state,
municipal or other loans, or of shares, stock,
debentures, or debenture stock of any company and
<o lend money for the purposes of any such issue.

1 To receilve security for the implementation of any
obligations.

m. 7o grant indemnit:-es against loss and risks of
all kinds.

To carry ¢n financial business and financial operations of
all kxinds, and in particular and without prejudice to the
generality of the foregoing to finance or assist 1n the
financing of the sale of goods, articles or commodities of
all and every kind whether by way of personal lcan, hire
purchase, instalment finance, deferred payment or
otherwise, to acgulre by assignment or otherwise, debts due
and »wing Lo any person or company and to collect such
debts and o constitute and to act as managers of unit
trusts and investment trusts and to issue and transact
business 1n respect of all types of bankers' payment
systems and to carry on all kinds of insurance business and
generally to act as financiers, traders, factors,
commisS10n agents, insurance brokers or in any other
capacity, and to 1mport, export, buy, sell, barter,
exchange, let on hire, pledge, make advances upon or
otherwise deal i1in any property whether tangible or
i1ntangible.

To undertake the office of trustee, custodian trustee,
administrator, receiver, treasurer, registrar or secretary
and —o undertake and execute trusts of all kinds and in
particular to act as trustee of any deeds constituting or
securing any debentures, debkenture stock or cther
securities or obligations.




(4)

(5)

(6)

(7)

(8)

(9)

To carry on business as an i1nvestment and holding company
and

a. to acquire and hold, sell, mortgage, exchange, deal
with, dispose of, 1ssue, place and underwrite shares,
stocks, debentures, debenture stocks, notes, bonds,
obligations and securities issued or guaranteed by any
company constituted or carrying on business in any
part of the world.

b. to act as managers, controllers and organisers of all
or any part of any business, company managers,
managaing agents, management consultants, commercial,
financial and technical advisers and to provide
secretarial, adminigstrative, technical and commercial
services of all kinds.

c. to control, co-ordinate, finance, subsidise and
otherwise assist any company any part of whose share
capiltal is held by the Company, to enter into any
arrangements for sharing profits or losses, union of
interests, joint adventure, reciprocal c¢oncessions or
co-operation, for making gratuitous payments by way of
subvention or otherwise and any other arrangements
which may seem desirable with respect to any business
or operations of or generally with respect to any such
company as aforesaid.

To constitute any trusts with a view to the issue of
preferred and deferred or any other special stocks,
securities, certificates or other decuments based on or
representing any shares, stocks or other assets
appropriated for the purposes of any such trust and to
settle and regulate and if thought fit to undextake and
execute any such trusts, and to issue, hold or dispose of
any such preferred, deferred or other special stocks,
securities, certificates or documents.

To purchase, take on lease or otherwise acquire land and
property of any tenure and to develop and turn to account
the land and property of the Company or any other land and
property and in particular to erect and construct thereon
buildings and works of every description and to pull down,
rebuild, enlarge and improve existing buildings and works
and to enter into contracts and arrangements of all kinds
with builders, tenants and others.

To manage property of all kinde and to act as agents and to
transact all kinds of agency business, and to act for and
represent, and to employ as agents any company Or person
domiciled or resident at home or abroad.

To estabhlish and maintain branches and agencies in any part
of the world.

To purchase, take options over, take on lease or in
exchange, hire or otherwlise acquire for any estate or
interest any real or personal property, businesses, rights,
or privileges, the acquisition whereof may appear to be




{10}

{(11)

(12)

(13)

(14)

(15)

nec=gsary Oor corvenient for the purposes, or directl:: or

1nZrectly conduzivs to the interests, ¢of the Compan:

To> sell, exchange, =mcrtgage, develop, let on rent, royalty,
snare of profit or otnerwise, improve, manage, turn £o
account, grant options, licences, easements or other rights
11 respect of, and in any other manner deal with or dispose
0f zhe undertaking, property, assets, rights and effects of
tne Company or any part thereof.

Tz oorrow OY raise money 1n such manner as the Company
sna’l thonk fit, and in particular by the i1ssue of
depentures or depenture stock (perpetual or otherwise} and
to secure :-he repayment ¢f any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the
prozerty or assets of the Company (both present and future)
inc_udinc its uncalled capital, and also by a similar
morzgage, charge or lien to secure and guarantee the
performar.ce by the Company or any cther perscn or company
of any orligation undertaken by the Company or any other
person or company as the case may be.

To establish and maintain or procure the establishment and
maintenar.ce of any non-contributory or ¢entributory pension
or superannuaticn fund for the benefit of and grant or
procure the granting of pensions, donations, allowances,
gratuities, emoluments, bonuses or benefits to or in
respect c¢f the Directors, ex-Directors, officers,
ex-cfficers, employees or ex-employees of the Company or of
any company which 1s a subsidiary of the Company or allied
to cr assoriated in business with the Company or with any
such subsidiary company, or of any bus:iness accquired by the
Comcany, ©or to any persons 1n whose welfare the Company or
any such cther company as aforesaid 1s or has been
interested, and the wives, widows, families, dependents and
personal representatives of any such persons, and to make
paymrents Zor or towards the insurance of any such persons
as aforesaid and to establish and support or aid in the
establishmnent and support of associations, institutions,
clubs, building and housing schemes, funds, trusts and
conveniences calculated to penefit any such persons as
aforesaid

To s.ibscribe or guarantee money for any purpose which may

ke considered likely directly or indirectly to further the
objects cf the Company or the interests of 1ts members or

for any riational, charitable, benevolent, public, general

or useful object

To take or concur 1in taking all such steps and proceedings
{includaing the undertaking of any obligation, monetary or
otherwise! as may seem best calculated to uphold and
support the credit of the Company or to obtain, maintain,
restore and justify public confidence, or to avert of
minimise financial disturbances which might affect the
Company

To pay for any property or rights acquired by the Company,
either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of
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(17)

(18)

{19)

(20)

{21)

(22)

capital or otherwise, or by any securities which the
Company has power to 1ssue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares, debentures, debenture stock, or other
gecurities of the Company, or in or about the promotion of
the Company or the conduct of its business.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or 1in shares of any
company, with or without deferred or preferred rights in
respect of divadend or repayment of capital or otherwise,
or by means of a mortgage or by debentures or debenture
stock of any company, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, deal with, or dispose of any
consideration so received.

To invest and deal with the moneys of the Company in or
upcn such investments and securities {(including land of any
tenure 1n any part of the world} and in such manner as may
from time to time be considered expedient and to dispose of
or vary any such investments or securities,

To enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to
obtain from any such Government or authority all rights,
concessions, and privileges which may seem conducive to the
Company's objects or any of them, and to apply for and
promote any charter, Act of Parliament, licence, order or
concessgsion for the purposes of the Company or for the
purpose of extending or varying the cobjects and powers of
the Company.

To amalgamate or enter into partnership or inte any
arrangement for sharing profits, union of interest,
co-operation, joint adventure, reciprocal concession, oOr
otherwise, with any company or person carrying on or
proposing to carry on any business which the Company is
authorised to carry on or any business or transaction
capable of being conducted s¢0 as directly or aindirectly to
benefit the Company and to take part in the management,
supervigion or control of any such business and for that
purpose to appoint and remunerate any directors,
accountants, consultants, experts and agents.

To promote any other company or companies for the purpose
of acquiring or taking over all or any of the property,
rights and liabilities of the Company, or for any other
purpose which may be calculated to benefit directly or
indirectly the Company.

To seek for and secure openings for the employment of
capital in any part of the world and with a view thereto to
employ experts to investigate and examine into the
condition, prospects, value, character and circumstances of
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(24)

(25

{26}

(27)

(28)

(29)

(30}

any busirness ccrcerns and undertak.ngs and generaily of any
assets, ccocncess.ons, properties or rights

To procurs the registration or incorporation of the Company
1n or under tne laws of any place outside England.

To purchase or z-herwise acgquire and undertake all or any
par:z of the business, property and liabilities of any
company ©r person carrying on any business which the
Company -s authcrised to carry on, or possessed of property
suirzable Zor the purpose of the Company.

To make and enter into arrangements with or on behalf of
emp_oyees of the Company for profit-sharing upon such terms
as may seem expedient

To subscr:be to any trade association or fund for the
protecticn, defence or benefit of perscns or companies
carrying on businesses similar to those carried on by the
Company .

To cdistr:bate among the members of the Company 1in specie
any property of the Company

To carry on any other trade or business whatsocever which
can in tke opinion of the Directors be advantageously
carried cn by the Company 1n connection with or as
anczllary <o any of the above businesgsses or the general
business of the Company or be calculated to enhance
directly or indirectly the value of or render profitable
any of the property of the Company or to further any of 1its
objects.,

To &2 all or any of the above things, in any part of the
world, and either as principals, agents, trustees,
contracteors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
sub-contractors, trustees or othexrwise,

To do all such other things as are considered to be
incidental or ccnducive to the above objects or any of
ther.

It 1s hereby declared that:

(1) where the context so admits the word "company" in this
clause shall be deemed to include any government or
any statutory, municipal or public body or any body
corporate or un-incorporated association, including a
partnership or other body of persons whether or not
incorporated and, 1f incorporated, whether or not a
company within the meaning of the Companies Act, 1948,
and whether domiciled i1n England or elsewhere; and

{11} the objects specified in each of the paragraphs of
this clause shall be regarded as independent objects,
and accordingly shall in no wise be limited or
restricted (except where otherwise expressed in such
paragraphs) by reference to or inference from the
terms of any other paragraph, but may be carried out




in as full and ample a manner and construed in as wide
a sense as 1f each of the said paragraphs defined the
objects of a separate and distinct company.

5 The liability of the Members is limited

6. The capital of the Company is £6,000,000** divided into
100,000 Shares of £60 each. By vartue of a resclution
passed at a General Meeting of the Company on the 24th
March, 1880, the sum of £35 per Share is capital which 1is
not capable of being called up except i1n the event and for
the purposes of the Company being wound up.

** The history of the formation of the Company and the changes
in 1ts capital are set out in the Introduction.
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Articles of Agsociation
of

Midland Bank
Public Limited Company

Preliminary

i The regulations contained 1n Table A in the First Schedule
to the CcrTpanies Act 1862 shall not apply to the Company.

Interpretation

2 In these Articles unless there 1s something in the subject
or contex: inconsistent therewith:

The "Statutes" ~eans the Companies Acts 1948 to 1981 and every
other Statute Zor the time being i1in force concerning companies
insofar as the same applies to the Company;

The "Comrany" —eans this Company; and "company® includes any
bedy corporate or association of persons whether or not a
company withir the meaning of the aAct;

The "Articles'" means these Articles of association or other the
regqulaticns of the Company for the time being in force;

The "Directors" means the Directors for the time being of the
Company as a body or a gquorum of the Directors present at a
meeting cf the Directors;

"Member" means a member of the Company;

The "Office" means the registered office for the time being of
the Company;

The “"Seal" means the common seal of the Company;

The "Securities Seal" means an official seal of the Company kept
under The Stock Exchange (Completion of Bargains) Act 1976,

"Transfer Office"” means the place where the Register of Members
1s kept,




-2~

"Stock Exchange Nominee' has the meaning given in The Stock
Exchange (Completion of Bargains) Act 1976;

*Record Date" in regard to
(a} an annual general meeting and

(b) an extraordinary general meeting called to consider a
special resclution.

shall mean the date being 28 clear days before such meeting
and, i1n regard to any other extraordinary general meeting,
shall mean the date being 21 clear days before such
meeting;

The "United Kingdom" means Great Britain and Northern Ireland;

The "Secretary" means the secretary for the time being of the
Company and includes any deputy or assistant secretary and any
person appointed to perform the duties of secretary temporarily
or i1n any particular case;

Words importing the singular number include the plural number
and
vice versa;

Words importing the masculine gender include the feminine
gender;

Words amportaing persocons include corporations;

Expressions referring to writing shall be construed as aincluding
references to printing, lithography, photography and other modes
of representing or reproducing wordsg 1n a visible form;

Subject as aforegaid, any words and expressions defined in the
Statues shall, if not inconsistent with the subject or context,
bear the same meanings in these Articles.

Share Capital

3. The share capital of the Company at the time of
adoption of this Article is £1,150,000,000 divided
intc 999,999,998 ordinary shares of £1 each ("ordinary
shares”) and 1 preferred ordinary share of £1 (the
"preferred ordinary share®) and 150,000,000
non-cumulative preference shares of £1 each ("sterling
shares" or "sterling preference shares") and
US52,440,000 divided into 200,000,000 non-~cumulative
preference shares of US$50.01 each {"dollar preference
shares"), 4,000,000 non-cumulative preference shares
of US$0.01 each ("second dollar preference
sharesg"}) .and 40,000,000 non cumulative preference
shares of US50.01 each ("third dollar preference
shareg") .

3A(1) Sterling Preference Shares

The sterling preference shares shall rank para passu
inter se and with the dollar preference shares and
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wit= a:]l other shares expressed to ran< zari passu
thers.ith They shall confer the rights and be
suk-szt to the limitations set out in this Article
The snall also confer such further rights {(not being
inccrnsistent with the rights set out in this Article)
as —z° pe attached by zhe Directors tc sach shares
pricr to allotment. Wnenever the Directors have power
undex this Article to determine any cof the raights
attzched to any of the sterling preference shares, the
rignts so determined need not be the samre as those
attzzned to the sterling preference shares which have
ther been allotted or issued. The sterling preference
shares may be issued 111 one or more separate series
and each series shall be identified i1n such manner as
the Zirectors may determine without any such
determination or identification requiring any
alteration to these Articles.

(2) Each sterling preference share shall confer the following
L rights as to dividend and capital:-
: Income
{a) the right (subject to the provisions of paragraph (4) of
' this Article, to the extent applicable) to a non-cumulative
preferent:al dividend payable at such rate {whether fixed
or variaklie) on such dates and on such other terms and
condit:ions as may be determined by the Directors prior to
allctment thereof;
Capital
(b) the right upon return of capital on a winding up or

otherwise (but not, unless otherwise provided by the terms
of issue of such share, upon a redemption or purchase by
the Company of any of i1ts share capital) to receive out of
the assets of the Company available for distribution to its
members parl passu wlth the holders of any other shares of
the Company ranking paril passu with such share as regards
repayment of capital and in praiority to the holders of the
ordinary shares of the Company:-

(1) a su~ equal to:-

(A} the amount of any dividend which 1s due for
payment after the date of commencement of the
winding up but which is payable 1in respect of a
period ending on or before such date, and

(B) 2f the date of commencement of the winding up
falls before the last day of a period in respect
of which a dividend would have been payable and
which began before such date, any further amount
of dividend which would have been payable had
such date been the last day of that period but
only to the extent that any such amount or
further amount was, or would have been, payable
as a cash dividend in accordance with or pursuant
to this Article; and

(23] subject theretc, a sum equal to the amount paid up or
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credited as paid up on such share together with such
premium (if any) as may be determined by the Directors
prior to allotment thereof (and so that the Directors
may determine that such premium is payable only in
specified circumstances).

Limitations

(3) No sterling preference share shall.-

{a) confer any right to participate in the profits or asgsets of
the Company other than that set out in sub-paragraphs (2)
(a) and (b) of this Article;

{(b} subject to the Statutes, confer any right to participate in
any offer or invitation by way of rights or otherwise to
subscribe for additional shares in the Company;

{c) confer any right of conversion: or

{d} confer any right to participate in any issue of bonus

shares save as set out in sub-paragraph 4 (d) of this
Article.

Further Provigions as to Income

(4)

(a)

All or any of the following provisions shall apply an
relation to any particular sterling preference shares
{"relevant sterling preference shares") 1f so determined by
the Directors prior to allotment thereof:-

(1) if, on any date ("the relevant date") on which a
dividend ("the relevant dividend") would otherwise
fall to be paid on any relevant sterling preference
shares, the profits of the Company available for
distribution are in the opinion of the Directors,
insufficient to enable payment in full to be made of
the relevant dividend, then:-

(A) none of the relevant dividend shall be payable;
or

{(B) the Directors shall {(after payment in £full, or
the setting aside of a sum required for payment
in full, of (1) all dividends payable on or
before the relevant date on any shares in the
capital of the Company in priority to the
relevant dividend and (2) any special dividend
referred to i1in sub-paragraph (g) below} apply
such profits, if any, in paying divadends to the
holders of particapating shares (as defined
below) pro rata to the amounts of dividend on
participating shares accrued and payable on or
before the relevant date. For the purposes of
this paragraph, the expression "participating
shares" shall mean the relevant sterling
preference shares and any other shares in the
capital of the Company which rank pari passu as
to participation in profits with the relevant
sterling preference shares and on which either
(1) a dividend 13 payable on the relevant date or
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Z2) arrears of cumulative dividend are unpaid ac
—he relevant date;

buz 30 that, 1f the Directors determine prior to
al_ztment of any relevant sterling preference shares
tnat the provisions of this sub-paragraph (a} (1) shail
arp.7 1n relation thereto, they shall apply one (but
not zoth) of (A) and (B) above;

1f -2 shall subsequently appear that any such dividend
whiz: has been paid i1n whole or in part should not, in
acccrdance with the provisions of this sub-paragraph,
havz been s0 paid, then provided the Directors shall
have acted in good faith, they shall not incur any
liaz:zlicy for any loss which any shareholder may
sufisar 1n consequence of such payment having been
made,

() 1f 1n the -udgement of the Directors the payment of any
dividend =n any relevant sterling preference shares would
breach or cause a breach of the Bank of England's capital
adeguacy requirements from time to time applicable to the
Company and/or any of i1its subsidiaries, then ncne of such
div:idend shall be payable;

(e} 1f a dividend or any part thereof on any relevant sterling
preference shares 1s not paid for the reasons specified in
sub-paragraphs {(a) or (b) above, the holders of such shares
shall hawve no claim in respect of such non-payment save as
provided -n sub-paragraph (d} below {1f applaicable};

(d)y (z)

(11)

{111)

the provisions of this sub-paragraph (d} shall apply
where any dividend otherwise payable on a particula:
date on any relevant sterling preference shares (a
"relevant instalment") 1is, for the reasons specified
in sub-paragraphs (a) (1) {(A) or (b) above, not payable
and the amounts (1f any) standing to the credit of any
of the Company's reserves, including capital
rede-pticn reserve (if any) and share premium account
(2f any), or profit and loss account and available for
the purpcse are in aggregate sufficient to be applied
and capable of being applied in paying up in full at
par additional sterling preference shares on the basis
hereinafter provided in this sub-paragraph (d);

on tne date for payment of the relevant instalment had
such instalment been paid the Directors shall, subject
to the Statutes, allot and issue credited as fully
pai1d to each holder of relevant sterling preference
shares such additional nominal amount of sterling
preference shares (disregarding any fractional
entitlement) as 1s equal to an amount determined ki
multiplying the cash amount of the relevant instalment
which would have been payable to him had such
instalment been pavable {(exclusive of any i1mputed tax
credit) by a factor to be determined by the Directors
prior to allotment of the relevant sterxrling preference
shares

for the purposes of paying up additional sterling
preference shares to be allotted pursuant to thas
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(e)

(£)
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sub-paragraph (d}, the Directors shall capitalise, out
of such of the accounts or reserves of the Company
available for the purpose as they shall determine, a
sum equal to the aggregate nominal amount of the
additional sterling preference shares then to be
allotted and shall make all appropriations and
applicationg of such sum and all allotments and issues
of fully paid sterling preference shares and generally
do all acts and things required to give effect thereto
as they shall determine to be necessary or expedient
for the purpose of giving effect to this sub-paragraph
(d};

as from the date of allotment thereof the additiocnal
sterling preference shares allotted pursuant to this
sub-paragraph (d)} shall confer the same rights and be
subject to the same limitations as, and shall rank
pari passu 1n all respects with, the relevant sterling
preference shares save only as regards participation
in the relevant instalment;

if any additional sterling preference shares falling
to be allotted pursuant to this sub-paragraph (d)
cannot be allotted by reason of any ingufficiency ain
the Company's authorised share capital or in the
amount of relevant securities which the Directors are
authorised to allot in accordance with Section 80 of
the Companies Act 1985, the Directors shall convene a
general meeting, to be held as soon as practicable,
for the purpose of considering a resolution or
resolutions effecting an appropriate increase in the
authorised share capital and granting the Directors
appropriate authority to allot relevankt securities;

1f any dividend on any relevant sterling preference
shares is not paid in full (or a sum is not set aside
to provide for its payment in full}, the Company may
not thereafter redeem, purchase or otherwise acquire
for any consideration any other share capital of the
Company ranking pari passu with or after the relevant
sterling preference shares (and may not set aside or
establish any sinking fund for any such redemption,
purchase or other acquisition}) until such time as
dividends on the relevant sterling preference shares
in respect of such period as the Directors shall
determine prior to allotment of the relevant sterling
preference shares shall have been paid in full (or a
gum shall have been set aside to provide for such
payment in full};

subject as provided in sub-paragraph (g) below, if
applicable, except where any payment of dividend is to
be made in accordance with Article 3A(4)(a), if any
dividend on any relevant sterling preference shares is
not paid in full (or a sum 1s not set aside to provide
for its payment in full}), no dividend may thereafter
be declared or paid on any other share capital of the
Company ranking as to dividend pari passu with or
after the relevant sterling preference shares (and no
sum may be set aside for the payment of any such
dividend on any other such share capitall untal such
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z272 as dividends on tne relevant sterling preferencs
stares 1n respec: oI the then current dividend peraicd
gna’l have been paid in full 1in respect of the then
current diviaidend period {or a sum shall have been sec
aside to provide for such payment in full),

in any calendar year, whether or not any dividend on
ary relevant sterling preference shares has been paid
i Iull and notwithstanding any other provasion of
tnese Articles, the Directors may, 1f they so resolve
and subject to the Statutes, pay (or set aside a
sufizcient sum for payment of) a special dividend notc
exceeding 0.01 pence per share (or, in the case of US
dollar-denominated share capital, not exceeding 0.01
US zent per share) on any shares in the capatal of the
Company in respect of which no dividend has previously
beer. paid in that calendar year References elsewhere
in zhis Artaicle and 1n Article 3B to any dividend
payaple on any sterling preference shares shall not be
trezted as including a reference to any special
dividend paid on any relevant sterling preference
shares pursuant to this sub-paragraph (g).

Redemption

(5} (a)

(b)

(1}

Unless the Directors determine in relation to any
particular sterling preference shares prior to
allctment thereof that such shares shall be
rrredeemable, the sterling preference shares shall,
subject to the provisions of the Statutes, be
redeemnable at the option of the Company.

In case of any series of sterling preference shares
wnico are to be so redeemable-

the Company, may, subject to the provisions of the
Statutes, redeem on any Redemption Date (as
hereinafter defined) all or some only of the sterling
preference shares by giving to the holders of the
sterling preference shares to be redeemed not less
than 30 days' nor more than 60 days' ({(or, if the
directors so determine 1n respect of a Sterling
Preference Share of a particular series prior toc the
Relevant Date, not less than 30 Business Days' nor
more than 60 Business Days') prior notice in writing
(a "Notice of Redemption") of the relevant Redemption
Date

"Redemption Date" means, in relation to a sterling
preference share of a particular series, any date
which falls no earlier than such one of the following
dates as shall be determined by the Directors prior to
the Relevant Date (as hereinafter defined):

(A} 5 November 2031,

{B) the date which 1s 5 years and one day after the
Relevant Date,

(C) the date whaich 13 10 years and one day after the
Relevant Date;
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(iv)

{(v)

(D) the date which is 15 years and cne day after the
Relevant Date,

(E) the date which 1s 20 years and one day after the
Relevant Date;

Provided that, in relation to any series of sterling
preference shares allotted after the coming into force
of Section 133 of the Companies Act 1989, the
Directors may, prior to the allotment of such series,
fix the date on or by which, or dates between which,
the shares of such series are to be or may be redeemed
and such date or dates fixed by the Directors may be
different from or in addition to any date derived from
or set out 1in the foregoing provisaions of
sub-paragraph (b) (1);

nRelevant Date” means, in relation to a sterling
preference share of a particular series, the first
date of allotment of sterling preference shares of
that series.

there shall be paid on each sterling preference share
so redeemed, the aggregate of the nominal amount
thereof and any premium paid on issue;

in the case of redemption of some only of the sterling
preference shares in any series, the Company shall for
the purpose of determining the particular sterling
preference shares to be redeemed cause a drawing to be
made at the Office or such other place ag the
Directors may approve 1n the presence of the Auditors
for the time being of the Company:

any Notice of Redemption given under sub-paragraph

(b) (1) above shall specify the applicable Redemption
Date, the particular sterling preference shares to be
redeemed and the redemption price, and shall state the
place or places at which documents of title in respect
of such sterling preference shares are to be presented
and surrendered for redemption and payment of the
redemption moneys ig to be effected. Upon such
Redemption Date, the Company shall redeem the
particular sterling preference shares to be redeemed
on that date subject to the provisions of thas
paragraph and of the Statutes. No defect in the
Notice of Redemption or in the giving thereof shall
affect the validity of the redemption proceedings;

the provisions of this and the following
sub-paragraphs shall have effect in relation to
sterling preference shares for the time being issued
and registered in the register of members of the
Company {"Registered Shares'") and represented by
certificates ("Certificates") and in relation to
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sterl:ng preference srares which, 1n accordance with
ArtzzZe 12A, are for tZne time being issued and
cutszanding 1in bearer Zorm ("Bearer Snares"} and
regrasented by share s.arrants ("Warrants"}.

Pay—ents in respect of the amount due on redemption of
a Recistered Share shall be made by chegue drawn on a
barn« in London or upcr the request of the holder or
jJjoint holders not latex than the date specified for
the c.rpose 1in the Notice of Redempticn by transfer to
a szterling account maintained by the payee with a bank
in Zzndon. Such payment will be against presentation
and s.rrender of the relative Certificate at the place
or cne of the places specified in the Netaice of
Rede~ption and 1f any Certificate so surrendered
inc-.des any sterling preference shares not to be
redeemed on the relevant Redemption Date the Company
sha”> within 14 days thereafter 1ssue to the

holcer, free of charge, a fresh Certificate in respect
of such sterling preference shares.

Payrents in respect of the amount due on redemption of
a Bearer Share shall be made by cheque drawn on a bank
in London or upon the request of the holder not later
thar. the date sgpecified for the purpose in the Notice
of Redemption by transfer te a sterlaing account
mairzained by the payee with a bank i1n London. such
payrents will be made against presentation and
surrender of the Warrant and all unmatured dividend
coupons and talons {1f any) at the place or one of the
places specified in the Notice of Redemption Upon
the relevant Redempticn Date all unmatured dividend
coupons and any talon for additional dividend coupons
appertaining thereto (whether or not returned) shall
bececre void and no payment will be made i1n respect
thereof. 1If the Warrant so surrendered represents any
sterling preference shares not to be redeemed on the
relevant Redemption Date the Company shall issue, free
of charge, a fresh Warrant representing such Bearer
Shares which are not to be redeemed on such Redemption
Date.

All payments in respect of redemption moneys will in
all respects be subject to any applicable fiscal or
other laws;

as from the relevant Redemption Date the dividend on
the sterling preference shares due for redemption
shall cease to accrue except on any such sterling
preference share in respect of which, upon the due
surrender of the Certificate or, as the case may be,
the Warrant and all unmatured dividend coupons and
talens (if any) i1n respect thereof, 1in accordance with
sub-paragraph (b) (v) above, payment of the redemption
moneys due on such Redemption Date shall be improperly
withheld or refused, in which case such dividend, at
the rate then applicable, shall be deemed to have
continued and shall accordingly continue to accrue
from the relevant Redemption Date to the date of
payment of such redemption moneys. Such sterling
preference share shall not be treated as having been




(c)

-10-

redeemed until the redempt:ion moneys in gquestion
together with the accrued dividend thereon shall have
been paxd;

(viyi) if the due date for the payment of the redemption

moneys on any sterling preference share 1s not a day
on which banks in London are open for business (a
*Sterling Business Day") then payment of such moneys
w1ll be made on the next succeeding day which is a
Sterling Business Day and without any interest or
other payment in respect of such delays; and

(viii) the receipt of the holder for the time being of any

Registered Share (or in the case of joint holders the
receipt of any one of them) and the receipt of the
pergon delivering any Warrant to the place or one of
the places specified pursuant to sub-paragraph (b} (iv)
above in respect of the moneys payable on redemption
of such Registered Share or, as the case may be, such
Bearer Share shall constitute an absolute discharge to
the Company in respect thereof.

Upon the redemption or purchase of any sterling preference
shares the Directors shall have power to convert the
authoriged but unissued sterling preference shares existing
as a result of such redemption or purchase into shares of
any other class of share capital into which the authorised
share cap:ital of the Company 18 or may be dividend of the
same nominal amount 1n sterling as the sterling preference
shares or into unclasgified shares of the same nominal
amount in sterling as the sterling preference shares.

Purchase

{6)

Subject to the provisions of the Statutes the Company may
at any time purchase any sterling preference shares (a) in
the market, (b) by tender (available alike to all holders
of the same class of sterling preference shares) or (c) by
praivate treaty, in each case upon such terms ag the
Directors shall determine.

Consolidation and Divisiocn

(7}

Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3A, the
Directors may, at any time prior to allotment or following
purchase or redempticon thereof, consolidate and divide
and/or sub-divide any sterling preference shares into
shares of a larger or smaller amount.

Resatriction on Capitalisation

(8)

The provisions of this paragraph shall apply an relation to
any particular sterling preference shares ("relevant
sterling preference shares") 1f so determined by the
Directors prior to allotwment thereof. Save with the
written consent of the holders of three quarters in nominal
value of, or with the ganction of an extraordinary
resolution passed at a separate general meeting of the
holders of, the relevant sterling preference shares, the
Directors shall not pursuant to paragraph (1) of Article
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12z capizalise any part of the amounts available for
distribuzion and referred to in that paragraph 1f after
sucrn cap.talisation tne aggregate of such amounts would ce
less thaz a multiple, determined by the Directors prior tc
allctmenz of relevant sterling preference shares, of the
aggregate amount cof the annual dividends (exclusive of any
iTp.ted zax credit) payvable on the sterling preference
shares then 1n i1ssue and any other preference shares then
1n ssue ranking as regards dividend pari passu with or in
pricrity t©o them cor any of them.

Further Preference Shares

{9}

(a)

(b)

(c)

(d)

(e)

The spec:al rights attached to any particular sterling
preference shares allotted or in i1ssue shall be deemed to
be -raried by the creation or issue of any further shares
ranking &s regards participation in profits and assets in
pricrity -o such sterling preference shares, but shall not
(unless ctherwlse provided by their terms cf i1ssue) be
deered tc pe varied by the creation or issue of any dollar
preference shares or of further shares in any currency
("new shares"} ranking as regards participation in the
profits and assets of the Company in some or all respects
pari passu with or after such sterling preference shares
and so that any new shares ranking ain some or all respects
pari passu with such sterling preference shares may eather
carry rights identical in all respects with such sterling
preference shares or any of them or raights differing
therefrom in any respect including but without prejudice to
the generality of the foregoing in that:-

the rate 52 dividend may differ and the dividend may be
cumulative or non-cumulative,

the new shares or any series thereof may rank for dividend
as from such date as may be provided by the terms of 1ssue
thereof and the dates for payment of dividend may differ;

a premium may be payable on return of capital or there may
be no suca premium;

the new shares may be redeemable at the option of the
holder or of the Company, or may be non-redeemable, and aif
redesemable at the coption of the Company they may be
redeesmable at different dates and on different terms from
those applying to the sterling preference sharxes, and

the new shares may be convertible into ordinary shares or
any other class of shares ranking as regards part:icipation
in the profits and assets of the Company pari passu with or
after such sterlang preference shares in each case on such
terms and conditions as may be prescribed by the terms of
18sue thereof.

Dollar Preference Shares

3B{(1)The dollar preference shares shall rank parli passu inter se

and with the sterlang preference shares and with all other
shares expressed to rank pari passu therewith. They shall
confer the rights and be subject to the limitations set out
in this Artaicle They shall also confer such further
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rights (not being inconsistent with the rights set out in
this Article) as may be attached by the Directors to such
shares prior to allotment Whenever the Directors have
power under this Article to determine any of the rights
attached to any of the dollar preference shares, the rights
so determined need not be the same as those attached to the
dollar preference shares which have then been allotted or
1ssued. The dollar preference shares may be 1ssued in one
or more separate series and each series shall be identified
in such manner as the Directors may determine without any
such determination or identification requiring any
alteration to these Articles.

Each dollar preference share shall confer the following
rights as to dividend and capital:-

Income

{a)

the right (subject to the provisions of paragraph (4) of
this Article, to the extent applicable) to a non-cumulative
preferential dividend payable in US dollars at such rate
(whether fixed or variable) on such dates and on such other
terms and conditions as may be determined by the Directors
prior to allotment thereof,

Capital

(b)

(i)

(A)

(B)

the right upon return of capital on a winding up or
otherwise {pbut not, unless otherwise provided by the terms
of issue of such share, upon a redemptaion or purchase by
the Company of any of 1ts share capital) to receive in US
dollars out of the assets of the Company available for
distribution to its members pari passu with the holders of
any other shares of the Company ranking paril passu with
such share as regards repayment of capital and in priority
to the holders of the ordinary shares of the Company:-

a sum egqual to:-

the amount of any dividend which i1s due for paywment
after the date of commencement of the winding up or
such other return of capital but which is payable in
respect of a period ending on or before such date; and

if the date of commencement of the winding up or such
other return of capital falls before the last day of a
period 1in respect of which a dividend would have been
payable and which began before such date, any further
amount of diwvidend which would have been payable had
guch date been the last day of that pericd

but only to the extent that any such amount or further
amount was, or would have been, payable as a cash dividend
in accordance with or pursuant to this Article; and

(1i} subject thereto, a sum equal to the amount paid up or

credited as paid up on such share together with such
premium (1f any) as may be determined by the Directors
prior to allotment therecf (and so that the Directors
may determine that such premium is payable only in
specified circumstances).
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Limitations

{3 Nz Zollar preference share shall:-

(a) ccnfer any right to participate in the profits or assets of
tne Compary other than that set out in sub-paragraphs (2)
(2 and Ek} of this Article;

{b) sub-ect tc the Statutes, confer any right to participate 1in
any cffer or invitation by way of rights or otherwise to
sucscribe for addit:-onal shares in the Company,

{c} cornfer ary right of conversion; or

(d) confer any right to participate in any 1issue of bonus

snares save as set out in sub-paragraph 4 {(d) of this
Art:cle.

FPurther Provisions as to Income

(4)

{a)

(11)

All or any of the following provisions shall apply in
relation o any particular dollar preference shares
("relevars dollar preference shares") 1f so determined by
the Direc:zors prior to allotment thereof:-

{1 1f, on any date {("the relevant date"} on which a
dividend ("the relevant dividend") would otherwise
fall to be paid on any relevant dollar preference
shares, the profits of the Company available for
distribution are, in the opinion of the Directors,
insuificient to enable payment in full to be made of
the relevant dividend, then:-

(A} none of the relevant dividend shall be payable; or

{B) the Dairectors shall (after payment 1in full, or the
setting aside of a sum required for payment in full,
of () all dividends payable on or before the relevant
date cn any shares in the capital of the Company in
priority to the relevant dividend and (2) any special
dividend referred to in sub-paragraph (g) below) apply
such profits, 1f any, in paying dividends to the
helders of participating shares (as defined below) pro
rata to the amounts of dividend on participating
shares accrued and payable on or before the relevant
date. For the purpcses of this paragraph, the
expression "participating shares" shall mean the
relevant dollar preference shares and any other shares
an the capital of the Company whach rank pari passu as
to participation in profaits with the relevant dollar
preference shares and on whaich either (1) a divaidend
1s payable on the relevant date or (2) arrears of
cumulative dividend are unpaid at the relevant date;
but sc that, 1f the Directors determine prior to
allctment of any relevant dollar preference shares
that the provisions of this sub-paragraph (a) (1) shall
apply in relation thereto, they shall apply one (but
not both) of (A) and (B} above;

1f 1z shall subsequently appear that any such dividend
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which has been paid in whole or in part should not, in
accordance with the provisions of this sub-paragraph,
have been so paid, then provided the Directors shall
have acted in good faith, they shall not incur any
liability for any loss which any shareholder may
suffer in consequence of such payment having been
made;

(b) if 1n the judgement of the Directorg the payment of any
dividend on any relevant dollar preference shares would
breach or cause a breach of the Bank of England's capital
adequacy requirements from time to time applicable to the
Company and/or any of 1ts subsidiaries, then none of such
dividend shall be payable;

(¢) if a davidend or any part thereof on any relevant dollar
preference shares is not paid for the reasons specified in
sub-paragraphs (a) or (b} above, the hclders of such shares
shall have no c¢laim in respect of such non-payment save as
provided in sub-paragraph (d) below (1f applicable);

{d) (2)

(11}

(iii)

the provisions of this sub-paragraph (d) shall apply
where any dividend otherwise payable on a particular
date on any relevant dollar preference shares {a
"relevant instalment'} is, for the reascns specified
in sub-paragraphs (a) (i) (A} or (b) above, not payable
and the amounts (if any) standing to the credit of any
of the Company's reserve accounts, including capital
redemption reserve (if any) and share premium account
(if any), or profit and loss account and available for
the purpose are in aggregate sufficient to be applied
and capable of being applied i1n paying up in full at
par additional dollar preference shares on the basis
hereinafter provided in this sub-paragraph {(d):

on the date for payment of the relevant instalment had
such instalment been paid, the Directors shall,
subject to the Statutes, allot and issue credited as
fully paid to each holder of relevant deollar
preference shares such additional nominal amount of
dollar preference shares (disregarding any fractional
entitlement) as 18 equal to an amount determined by
multiplying the cash amount of the relevant instalment
which would have been payable to him had such
instalment been payable (exclusive of any imputed tax
credit) by a factor to be determined by the Directors
prior to allotment of the relevant dellar preference
shares;

for the purposeg of paying up additional dollar
preference shares to be allotted pursuant to this
sub-paragraph (d), the Directors shall capitalise, out
of such of the accounts or reserves of the Company
available for the purposes as they shall determine
(including any reserve denominated in pounds sterling
and permitted by law to be so capitalised), a sum
equal to the aggregate nominal amount of the
additional dollar preference shares then to be
allotted and shall make all appropriations and
applications of such sum and all allotments and issues
of fully paid dollar preference shares and generally
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do 21l acts and things required to give effect zhereto
as t"ney sna.ll determine to be necessary or expedient
for tne z.rpcse of giving effect to this sub-paragraph
{d);

this sub-paragraph (d} {(iv) shall apply in any case
whers the zmounts standing to the credit of the
acccunts ani reserves of the Company available for the
purpsse are not 1n aggregate sufficient to allow the
Company lawfully tc allot all or some additional
preference shares {®unallotted shares") which would
othexwise fall to be allotted pursuant to
sub-paragraph (d) (11) above but would be suff:icient
were the Ccmpany to allot sterling preference shares
cf an aggregate nominal amount, determined by the
Directors zn the manner described below, equivalent to
the aggregate nominal amount ¢f the unallotted shares;

in any such case the Company shall allot to the
persons to wnom the unallotted shares would have been
allctted a number of additional sterling preference
shares of an aggregate nominal amount, credited as
fully paid, determined by the Directors as being
equirvalent to the aggregate nominal amount of the
unallotted shares (had they been allotted), such
determination to be made by applying an appropriate
rate of exchange (selected by the Directors)
preva:rling at the date on which, but for the reasons
specified i1n sub-paragraphs {a) or (b} above, the
relevant instalment would have been payable (but sco
that fractions of a share shall not be allotted);

such additional sterling preference shares shall carry
such rights as to davidend, capital, voting and
otherwise as the Directors deem expedient for the
purpose of ensuring so far as practicable that the
holders of such additicnal sterling preference shares
shal’l be in no different position from that in which
they would have been had they received the unallotted
shares and so that (without prejudice to the
generality of the foregoing):-

{1) whenever the effect on such additional sterling
preference shares of any variation or abrogation
of the kind referred to in Article 7(3) 1s, in
the opinion of the Directors, substantially the
same as 1ts effect on the dollar preference
shares 1n right of which such additional sterling
preference shares were allotted, then such
addational sterling preference shares shall be
treated as forming part of the same class as such
dollar preference shares; and

(2) for the purposes of any such meeting Or written
congent as referred to in Article 7 (3) and
notwithstanding any other provision of these
Articles, the number of votes exercisable by a
holder of such additional sterling preference
shares and the nominal value thereof shall be
determined by the Directors by converting the
aominal amount of his holding of such additional
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sterling preference shares into US dollars at the
rate of exchange referred to in (B) above (but
ignoring any fractions thereby arising);

(v as from the date of allotment thereof the additional
dollar preference shares so allotted pursuant to this
sub-paragraph (d} shall confer the same rights and be
subject to the same limitations as, and shall rank
pari passu in all respects with, the relevant dollar
preference ghares save only as regards participation
in the relevant instalment;

(vi) if any additional dollar preference shares falling to
be allotted pursuant to this sub-paragraph (d) cannot
be allotted by reason of any insufficiency in the
Company's authorised share capital or in the amount of
relevant securities which the Directors are authorised
te allot in accordance with Section 80 of the
Companies Act 1985, the Directors shall convene a
general meeting, to be held as soon as practicable,
for the purpose of considering a resolution or
regolutions effecting an appropriate increase i1n the
authorised share capital and granting the Directors
appropriate authority to allot relevant securities;

1f any dividend on any relevant dollar preference shares is
not paid in full (or a sum 18 not set aside to provide for
itg payment in full), the Company may not thereafter
redeem, purchase or otherwise acquire for any consideration
any other share capital of the Company ranking pari passu
with or after the relevant dollar preference shares {(and
may not set aside or establish any sinking fund for any
such redemption, purchase or other acquisition) until such
tame as dividends on the relevant deollar preference shares
in respect of such period as the Directors shall determine
prior to allotment of the relevant dollar preference shares
shall have been paid in full (or a sum shall have been set
aside to provide for such payment in full);

subject as provided ain sub-paragraph (g) below, if
applicable, except where any payment of dividend is to be
made 1in accordance with Article 3B(4) (a), if any dividend
on any relevant dollar preference shares is not paid an
full (or a sum ig not set aside to provide for its payment
in full), no dividend may thereafter be declared or paid on
any other ghare capital of the Company ranking as to
dividend pari passu with or after the relevant dollar
preference shares (and nc sum may be set aside for the
payment of any such dividend on any other such share
capital) until such time as dividends on the relevant
dollar preference shares in respect of the then current
dividend period shall have been paid in full (or a sum
shall have been set aside to provide for such payment in
full);

in any calendar year, whether or not any dividend on any
relevant dollar preference shares has been paid in full and
notwithstanding any other provision of these Articles, the
Directors may, 1f they so resolve and subject to the
Statutes, pay (or set aside a sufficient sum for payment
of) a special dividend not exceeding 0.01 pence per share
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(oxr, 1n zze 2zsz of US doliar-denominated share capatal,
not exceed:ing 3 01 US cent per share} on any shares in the
cap=tal c¢f :tne Company in respect of which nc dividend has
previous_. peen paid in tha:t calendar year. References

elsewhere in tnis Article and in Article 3A to any dividend
payable on anv deollar preference shares shall not be
treated as including a reference to any special dividend
paid on any relevant dellar preference shares pursuant to
this sub-taragraph (g}.

Redempticon

{5) {a}Unless the Directors determine in relation te any
particu_ar dcllar preference shares prior to a.lotment
thereof that such shares shall be irredeemable, the dollar
preference shares shall, subject to the provisions of the
Statutes, be redeemable at the option of the Company.

(b}In the case of any series of dollar preference shares
which are to be so redeemable:-

(1} the Company may, subject to the provisions of the
Stat:tes, redeem on any Redemption Date (as
hereznafter defined) all or some only of the dollar
preZerence shares by giving toc the holders of the
doliar preference shares to be redeemed not less than
30 days' nor more that 60 days' pricr notice in
writing (a "Notice of Redemption"} of the relevant
Redemption Date. Where applicable a Relevant
Redemption Dividend (as hereinafter defined) shall be
payable and, 1f so, no relevant dollar preference
shares to be redeemed shall be redeemed unless such
Relevant Redemption Davadend 1s paid on or before the
Redermption Date. "Redemption Date' means, 1in relation
to a dellar preference share of a particular series,
any date which falls no earlier than such one of the
foliowing dates as shall be determined by the
Directors prior to the Relevant Date (as hereinafter
defined) .

(A} the date which 1s 5 years and cne day after the
Relevant Date;

(B} the date which 1s 10 years and one day after the
Relevant Date;

{C} the date which 1s 15 years and one day after the
Relevant Date,

{D) the date which 1s 20 years and one day after the
Relevant Date,

Provided that, 1in relation to any series of dollar
preference shares allotted after the coming into force
of Section 133 of the Companies Act 1289, the
Directors may, prior to the allotment of such series,
fix <he date on or by which, or dates between which,
the shares of such series are to be or may be redeemed
and such date or dates fixed by the Directors may be
different from or in addation to any date derived from
or set out in the foregoing provisions of
sub-paragraph (b) (i);
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"Relevant Date" means, 1in relation to a dollar
preference share of a particular series, the first
date of allotment of dollar preference shares of that
series;

there shall be paid on each dollar preference share so
redeemed, in US dollars, the aggregate of the nominal
amount thereof, and any premium paid on 1ssue in
addition (where applicable) to the special dividend in
respect of redemption, being the Relevant Redemption
Dividend {as hereinafter defined).

"Relevant Redemption Dividend" means a dividend of an
amount calculated in accordance with such one (if any)
of the following formulae (as applied in relation to a
Redemption Date notified under sub-paragraph (b) (i)
above which falls within the period of twelve months
commencang con the date following the fifth, sixth,
seventh, eighth or ninth anniversary of the Relevant
Date, as the case may be) ag may be determined by the
directors prior to the Relevant Date.

The said formulae are as follows:
A x B where.

"A" is the amount of dividend (together with any
associated tax credit to the extent that such tax
credit 1s taken into account in determining the amount
of davidend payable on a Relevant Preference Share (as
hereinafter defined)) calculated at the date of
allotment payable on a Relevant Preference Share (as
hereinafter defined) in respect of the twelve months
following allotment by wvirtue of the terms of issue
thereof on the assumption that such amount of dividend
has accrued on the Relevant Preference Share during
such period and was payable at the end of such period
and for this purpose "Relevant Preference Share" means
the dollar preference share to be redeemed or, where
dollar preference shares have pursuant to their terms
of 1ssue been issued as compcnents of units, means the
dollar preference share to be redeemed and the share
or shares comprise in the same unit as the dollar
preference share to be redeemed; and

"BY 1s8:

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the fifth anniversary of the Relevant Date,
100.00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the sixth anniversary of the Relevant Date,
80.00 per cent., or

in relation te a Redemption Date falling within the
period of twelve months commencing on the day
followaing the seventh anniversary of the Relevant
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Dats 29 0C per cent , or

in rs_ation to a Rederotion Date falling within the
per_.zid of twelve montns commencing on the day
follzuing the eighth anniversary of the Relevant Date,
40 Il per cent., or

in relation to a Redemption Date falling within the
per-cd of twelve months commencing on the day
follzwing the ninth anniversary of the Relevant Date,
20 27 per cent ; or

C X Z where:

"C" s the amount of d:-vidend (together with any
asscrilated tax cred:it to the extent that such tax
cre-: 18 taken 1nto account 1n determining the amount
of c:vidend payable on a Relevant Preference Share (as
def-ned i1n sub-paragraph (A} above)) calculated at the
date of allotment payable on a Relevant Preference
Share (as defined in sub-paragraph {(A) above} in
rescect of the twelve months following allotment by
vir:ziae of the terms of i1ssue thereof on the assumption
that such amount of dividend has accrued on the
Relewrant Preference Share during such periocd and was
payatle at the end of such period; and

ITDH ;s

in relation to a Redemption Date falling within the
perod of twelve months commencing on the day
following the fifth anniversary of the Relevant Date,
50 €2 per cent., or 1in relation to a Redemption Date
falling within the period of twelve months commencing
on the day following the saixth annaversary of the
Relevant Date, 40.00 per cent., or

in relaticn to a Redemption Date falling within the
period of twelve months commericing on the day
following the seventh anniversary of the Relevant
Date, 30.00 per cent , or

1n relation to a Redemption Date falling with:in the
periad of twelve months commencing on the day
following the eighth anniversary of the Relevant Date,
20 00 per cent , or

in relation to a Redemption Date falling wathin the
period cof twelve months commencing on the day
following the ninth anniversary of the Relevant Date,
10 07 per cent.; or

E x F where

"E" 1s the amount of US$25; and

IIFN 18-

in relation to a Redemption Date falling withain the
period of twelve months commencing on the day
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following the fifth anniversary of the Relevant Date,
6.00 per cent., or

in relation to a Redemption Date falling within the
pericd of twelve months commencing on the day
following the sixth anniversary of the Relevant Date,
4,80 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
foillowing the seventh anniversary of the Relevant
Date, 3 60 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the eighth anniversary of the Relevant Date,
2.40 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the ninth anniversary of the Relevant Date,
1.20 per cent.

No special dividend in respect of redemption shall be
payable when the Redemption Date falls after the tenth
anniversary of the Relevant Date. The product of the
above formula in respect of a dollar preference share may,
in the Directors' discretion, be rounded down to the
nearest whole US cent;

in the case of redemption of some only of the dollar
preference shares in any series, the Company shall for the
purpcse of determining the particular dollar preference
shares to be redeemed cause a drawing to be made at the
Office or such other place as the Directors may approve in
the presence of the Auditors for the time being of the
Company;

any Notice of Redemption given under sub-paragraph (b) (1)
above shall specify the applicable Redemption Date, the
particular dollar preference shareg to be redeemed and the
redemption price and shall state the place or places at
which documents of title in respect of such dollar
preference shares are to be pregsented and surrendered for
redemption and payment of the redemption moneys is to be
effected. Upon such Redemption Date, the Company shall
redeem the particular dollar preference shares toc be
redeemed on that date subject to the provisions of this
paragraph and of the Statutes. No defect in the Notice of
Redemption or in the givaing thereof shall affect the
validity of the redemption proceedings;

the provisions of this and the following sub-paragraphs
shall have effect in relation to dollar preference shares
for the time being issued and registered in the register
of members of the Company ("Registered Shares") and
represented by certificates ("Certificates") and in
relating to dollar preference shares which, in accordance
with Article 12A, are for the time being issued and
ocoutstanding in bearer form ("Bearer Shares") and
represented by share warrants ("Warrants").
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Pa-ments in respect of tne amount due on redemption of a
Registered Share shall be —made by US dollar cheque drawn
on a barx in London or in the City of New York or upon the
request cf the holder or joint holders not later than the
dare spszified for the purpose in the Notice of Redemption
by transZer to a US dollar account maintained by the payee
wi-h a zank in London or in the City of New York Such
payment will be against presentation and surrender of the
re_ative Certificate at the place or one of the places
specifies in the Notice of Redemption and 1f any
Cert1ficate so surrendered includes any dollar preference
shares not to be redeemed on the relevant Redempticn Date
the Corrany shall within 14 days thereafter issue to the
ho.der, free of charge, a fresh Certificate in respect of
such dcllar preference shares

Pavments 1n respect of the amount due on redemption of a
Bearer Snare shall be made by US dollar cheque drawn on a
bank 1n London or in the City of New York or upon the
request of the holder no later than the date specified for
the purpose in the Notice of Redemption by transfer to a
US dollar account maintained by the payee with a bank in
London or in the City of New York. Such payments will be
made aga:nst presentation and surrendexr of the Warrant and
all unmatured dividend coupons and talons (i1f any) at the
place or one of the places specified 1in the Notice of
Redempticn Upon the relevant Redemption Date all
unmatured dividend coupons and any talon for additicnal
dividend coupons appertaining thereto (whether or not
returned! shall become void and no payment will be made in
respect thereof. If the Warrant so surrendered represents
any dollar preference shares not to be redeemed con the
relevar- Redemption Date the Company shall issue, free of
charge, a fresh Warrant representing such Bearer Shares
which are not to be redeemed on such Redempticn Date

All payments in respect of redemption moneys will in all
respects be subject to any applicable fiscal or other
laws,

as from the relevant Redemption Date the dividend on the
dollar preference shares due for redemption shall cease toO
accrue except on any such dollar preference share in
respect of which, upon the due surrender of the
Certificate or, as the case may be, the Warrant and alil
unmatured dividend coupons and talons (1f any) 1n respect
thereof, 1n accordance with sub-paragraph (b) (v) above,
payment of the redemption moneys due on such Redemption
Date shall be improperly withheld or refused, in which
case such dividend, at the rate then applicable, shall be
deemed toc have continued and shall accordingly continue .
accrue for the relevant Redemption Date to the date of
payment of such redemption moneys. Such dollar preference
share shall not be treated as having been redeemed until
the redemption moneys 1in guestion together with the
accrued dividend thereon shall have been paid,

1f the due date for the payment of the redemption moneys
on any dollar preference share is not a day on which banks
in London and in the City of New York are open for
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business and on which foreign exchange dealings may be
conducted 1n London and the City of New York (a "Dollar
Business Day") then payment of such moneys w1ll be made on
the next succeeding day which is a Dollar Business Day and
without any interest or other payment in respect of such
delay; and

viii) the receipt of the holder for the time being of any
Registered Share (or in the case of joint holders the
receipt of any one of them) and the receipt of the person
delivering any Warrant to the place or one of the places
specified pursuant to sub-paragraph (b) (iv) above in
regpect of the moneys payable on redemption of such
Registered Share or, as the case may be, such Bearer Share
shall constitute an absolute discharge to the Company 1n
respect thereof.

(c} Upon the redemption or purchase of any dollar preference
shares the Directors shall have power to convert the
authoraised but unissued dollar preference shares existing
as a result of such redemption or purchase into shares of
any other class of share capital into which the authorised
share capital of the company is or may be divided of the
same nominal amount 1n US dollars as the dollar preference
shares or into unclassified shares of the same nominal
amount 1n US dollars as the dollar preference shares.

Purchase

{6) Subject to the provisions of the Statutes the Company may
at any time purchase any dollar preference shares (a) in
the market, (b} by tender (available alike to all holders
of the same class of dollar preference shares) or (¢) by
private treaty, in each case upon such terms as the
Directors shall determine.

Consclidation and Division

(7) Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3B, the
Directors may, at any time prior to allotment or feollowing
purchase or redemption therecof, consolidate and divide
and/or sub-divide any dollar preference shares into shares
of a larger or smaller amount.

Restriction on Capitalisation

(8) The provisions of this paragraph shall apply in relation
to any particular dollar preference shares ("relevant
dollar preference shares") if so determined by the
Directors prior to allotment thereof. Save with the
written consent of the heolders of three quarters an
nominal value of, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the
holders of, the relevant dollar preference shares, the
Directors shall not pursuant to paragraph (1) of Article
122 capitalise any part of the amounts available for
distribution and referred to in that paragraph i1f after
such capatalisation the aggregate of such amounts would be
less than a multaiple, determined by the Directors prior to
allotment of relevant dellar preference shares, of the
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{c)

{d)

{e)

Preferred Ordinary Share

3C(1} The preferred ordinary share shall rank pari passu in all
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agaregate amount cf the annual dividends {(exclusive of an
irDutecd tax credit) payable on the dollar preference

shares then 1n 1ssue and any other preference shares then
1r 1ssie ranking as regards dividend pari passu with or in
priority to them or any of them.

Tne special rights attached to any particular deollar
preference shares allotted or in issue shall be deemed to
be varied by the creation or issue of any further shares
ranking as regards particapation in profits and assets 10
pr.orrt. to such dollar preference shares, but shall not
(unless ztherwise provided by their terms of 1ssue) he
desmed Co be varied by the c¢reation or issue of any
sterling preference shares or of further shares in any
currency {"new shares"} ranking as regards participation
in the profits and assets of the Company in some or all
respects pari passu with or after such dollar preference
shares and so that any new shares ranking in some or all
respects pari passu wlth such dollar preference shares may
erther carry raights identaical in all respeckts with such
dollar preference shares or any of them or rights
differing therefrom in any respect including but without
prejudice to the generality of the foregoing in that--

the rate of dividend may differ and the dividend may he
curalative or non-cumulative;

the new shares or any series thereof may rank for dividend
as from sach date as may be provided by the terms of 1ssue
thereof and the dates for payment of dividend may differ,

a premiurm may be payable on return of capital or there may
be nco suca premium;

the new shares may be redeemable at the option of the
holder or of the Company, or may be non-redeemable, and if
redeemable at the opticn of the Company they may be
redeemable at different dates and on different terms frxom
those applying to the dollar preference shares; and

the new shares may be convertible into ordinary shares or
any other class of shares ranking as regards participation
in the profits and assets of the Company pari passu with
or after such dollar preference shares in each case on
such terms and conditions as may be prescribed by the
terms of rssue thereof.

respects with the ordinary shares and with all othex
shares expressed tc rank pari passu therewith. It shall
carry the same rights and be subject to the same
iimications as the ordinary shares but i1in addition the
preferred ordinary share shall confer:

{1) on each and any distrabution of profits by the
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Company on any class of share (other than the
ordinary shares), the right to receive, 1in
priority to any other share, the first £100 of
any amount so dastributed; and

{iy) on any distribution on a winding-up of the
Company (but not on any redemption, reduction or
purchase of any share capital), the right to
receive out of the assets of the Company
available for distribution, in priority to any
other share, a sum equal to the nominal amount of
the preferred ordinary share and any premium paid
on the issue thereof.

(2) The creation or issue of any share or shares in the
capital of the Company conferring any right to participate
in the profits or assets of the company 1in priority to the
entitlements referred to in sub-paragraphs (1) or (1i) of
Article 3C(l} shall be deemed to constitute a variation in
the rights of the preferred ordinary share.

Second Dollar Preference Shares

3D(1) The second deollar preference shares shall rank pari passu
inter se and with all other ghares expressed to rank para
passu therewith. They shall confer the raghts and be
subject to the limitations set out in this Article. They
shall also confer such further rights (not beang
inconsistent with the rights set out in this Article) as
may be attached by the Directors to such shares prior to
allotment. Whenever the Directors have power under thas
Article to determine any of the rights attached to any of
the second dollar preference shares, the rights so
determined need not be the same as those attached to the
gecond dellar preference shares which have then been
allotcted or issued. The second dollar preference shares
may be issued in one or more geparate seriesg and each
series shall be identified in such manner as the Directors
may determine without any such determination or
1dentification requiring any alteration to these Articles.

{2) Each second dollar preference share shall confer the
following rights as to dividend and capital:-

Income

{a) the right (subject to the rights attached to the dollar
preference shares, the sterling preference shares, the
preferred ordinary share and any other class of share in
the capital of the Company for the time being) to a non-
cumulative preferential dividend (in priority to the
ordinary shares of the Company) payable in US dollars at
such rate (whether fixed or variable) on such dates and on
such other terms and conditions as may be determined by
the Directors prior to allotment thereof;

Capital
{b) the right (subject to the rights attached to the dollar

preference shares, the sterling preference shares, the
preferred ordinary share and any other class of share in
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k= cap:-tal of zne Company for the time being) upon return
5% capital on a winding up or otherwise {(but not, unless
stnerwise provided bv the terms of 1ssue of such share,
Jpor a redemption or purchase by the Company of any of its
share capital) to receive in US dollars out of the assets
of the Company available for distribution to 1ts members
pari passu with the holders of any other shares of the
~cmpany ranking pari passu with such share as regards
repaymert of capital and in priority to the holders of the
ordinary shares of the Company:-

{1) a sum ec.al to.-

(A the amount of any dividend which 1s due for payment
after the date of commencement of the winding up or
sucr other return of capital but which i1s payable 1in
rescect of a period ending on or before such date, and

(8 1f the date of commencement of the winding up or such
other return of capital falls before the last day of a
perzod in respect of which a dividend would have been
payable and which began before such date, any further
amount of dividend which would have been payable had
such date been the last day of that peraiod

buz only to the extent that any such amount or further
amount was, or would have been, payable as a cash dividend
in accordance with or pursuant to this Article; and

{11) subject thereto, a sum equal to the amount paid up or
credited as paid up on such share

Limitations
(3) Ne seccnd dollar preference share shall.-

{a* confer any right to participate in the profats or
assets of the Company other than that set out in sub-
paragraphs (2) (a) and (b) of this Artaicle,

(b} subject to the Statutes, confer any right to
participate i1n any offer or invitation by way of
rights or otherwise to subscribe for additional shares
in the Company;

{c) confer any right of conversion; or

(d) confer any right to participate in any 1issue of bonus
shares

Redemption

(4) (a) The second dollar preference shares shall, subject to
the provisions of the Statutes, be redeemable at the
option cof the Company.

(b) (1° The Company may, subject to the provisions
of the Statutes, redeem on any Redemption
Date {as hereinafter defined) all or some
only of the second dollar preference shares
by giving to the holders of the second
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(iv)

{v)
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dollar preference shares to be redeemed not
less than 30 days' nor more than 60 days'
prior notice in writing (a "Notice of
Redemption") of the relevant Redemption

Date. "Redemption Date" means, in relation
to any second dollar preference share, any
date which falls no earlier than 5 years and
one day after the date of allotment of that
second dollar preference share.

There shall be paid on each second dollar
preference share sc redeemed, in US dollars,
the aggregate of the nominal amount thereof,
and any premium paid on 1ssue.

In the case of redemption of some only of
the second dollar preference shares in any
series, the Company shall for the purpose of
determining the particular second dollar
preference shares to be redeemed cause a
drawing to be made at the Office or such
cther place as the Directors may approve 1n
the presence of the Auditors for the time
being of the Company.

Any Notice of Redemption given under sub-
paragraph {(b) (1) above shall specify the
applicable Redemption Date, the particular
second dollar preference shares to be
redeemed and the redempticn price and shall
state the place or places at which documents
of title in respect of such second dollar
preference shares are to be presented and
surrendered for redemption and payment of
the redemption moneys is to be effected.
Upon such Redemption Date, the Company shall
redeem the particular second dollar
preference shares to be redeemed on that
date subject to the provisions of this
paragraph and of the Statutes. No defect in
the Notice of Redemption or in the giving
thereof shall affect the validity of the
redemption proceedings.

Payments in respect of the amount due on
redemption of a second dellar preference
share shall be made by US dollar cheque
drawn on a bank in London or in the City of
New York or upon the regquesgt of the holder
or joint holders not later than the date
specified for the purpcose in the Notice of
Redemption by transfer to a US dollar
account maintained by the payee with a bank
1n Londeon or in the City of New York. Such
payment will be against presentation and
surrender of the relative share certificate
at the place or one of the places specified
in the Notice of Redemption and if any share
certificate so surrendered includes any
gecond dollar preference shares not to be
redeemed on the relevant Redemption Date the
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Zompany shall within 14 days thereafter
-gsue to the holder, free of charge, a fresh
snare certificate i1n respect of sucr. second
azllar preference shares.

Ail payments 1in respect of redemption moneys
+111 1n all respects be subject to any
applicable fiscal or other laws.

(vi As from the relevant Redemption Date the
dividend on the second dollar preference
snares due for redemption shall cease to
accrue except on any such second dollar
preference share in respect of which, upon
tne due surrender of the share certificate
in respect thereof, in accordance with sub-
paragraph (b) {(v) above, payment of the
redemption moneys due on such Redemption
Date shall be improperly withheld or
refused, in which case such dividend, at the
rate then applicable, shall be deemed to
nave continued and shall accordingly
continue to accrue for the relevant
Redemption Date to the date of payment of
such redemption moneys. Such dollar
preference share shall not be treated as
having been redeemed until the redemption
moneys 1n question together with the accrued
dividend thereon shall have been paid.

{viz) If the due date for the payment of the
redemption moneys on any second dollar
preference share is not a day on which banks
in London and in the City of New York are
open for business and on which foreign
exchange dealings may be conducted in London
and the City of New York {(a "Dollar Business
Day") then payment of such moneys will be
made on the next succeeding day which is a
Dollar Business Day and without any interest
or other payment in respect of such delay.

(viz1) The receipt of the holder for the time being
of any second dollar preference share (or in
the case of joint holders the receipt of any
one of them) 1in respect of the moneys
payable on redemption of such second dollar
preference share shall constitute an
absolute discharge to the Company in respect
thereof.

{¢) Upon the redemption or purchase of any second dollar
preference shares the Directors shall have power to |
convert the authorised but unissued second dollar
preference shares existing as a result of such
redemption or purchase into shares of any other class
of share capital into which the authorised share
capital of the company is or may be divided of the
same nominal amount in US dollars as the second dollar
preference shares or into unclassified shares of the
same nominal amount in US dollars as the second dollar




preference shares.

Purchase

(5)

Subject to the provisions of the Statutes of the Company
may at any time purchase any second dollar preference
shares (a} in the market, (b) by tender (available alike
to all holders of the same class of second dollar
preference shares) or (c) by private treaty, in each case
upon such terms as the Directors shall determine.

Consolidation and Division

(6)

Pursuant to the authority given by the passing of the
regolution to adopt this paragraph of Article 3D, the
Directors may, at any time following purchase or
redemption thereof, consolidate and divide and/or sub-
divide any second dollar preference shares into shares of
a larger or smaller amount.

Further Preference Shares

{7)

The special raights attached to any particular second
dollar preference shareg allotted or in issue shall be
deemed to be varied by the creation or issue of any
further shares ranking as regardg participation in profits
and assets pari passu with such second dollar preference
shares, but shall not (unless otherwise provided by their
terms of i1ssue) be deemed to be varied by the creation or
isaue of any dollar preference shares or sterling
preference shares or of further shares in any currency
("new shares") ranking as regards participation in the
profits or assetg of the Company in praiority to or after
such second dollar preference shares.

Third Dollar Preference Shares

3E(1)

The third dollar preference shares shall rank pari passu
inter se and with all other shares expressed to rank par:
passu therewith. They shall confer the raights and be
gubject to the limitations set out in this Article, They
shall also confer such further rights (not being
incongistent with the rights set out in this Article) as
may be attached by the Directors to such shares prior to
allotment. Whenever the Directors have power under this
Article to determine any of the rights attached to any of
the third dollar preference shares, the raights so
determined need not be the same as those attached to the
third dollar preference ghares which have then been
allotted or aissued. The third dollar preference shares
may be igsued in one or more separate series and each
series shall be identified in such manner as the Directors
may determine without any such determination or
r1dentification requiring any alteration to these Articles.




2)

Each thiz3 dzllar preferernce share shall confer the
followinz riznzs as to dividend and capital -

Income

)

a

)

the righz siub-ect to the rights attached tc the dollar
prefererce srares, the second dollar preference shares,
the steri-ng preference shares, the preferred ordinary
share ani any other class of share in the capital of the
Company for zne time being) to a non-cumulative
preferenz-al dividend (in priority to the ordinary shares
of the Zzmpany' payable in US dollars at such rate
(whether fixed or wvariable) on such dates and on such
otner terms and conditions as may be determined by the
Directers pricr to allotment thereof,

Capital

(b)

the rigrn: {subject to the rights attached to the dollar
preferernce shares, the second dollar preference shares,
the stexling preference shares, the preferred ordinary
share ani any other class of share in the capital of the
Company for the time being) upon return of capatal on a
winding up or otherwise (but not, unless otherwise
provided by the terms of i1ssue of such share, upon a
redempt:on or purchase by the Company of any of its share
capital to receive in US dollars out of the assets of the
Company available for distribution to 1its members pari
passu wi.zh tne holders of any other shares of the Company
ranking parl passu with such share as regards repayment of
capital and in priority to the holders of the ordinary
shares cf the Company:-

{1 a sun equal to.-

(A) the amount of any dividend which 1s due for
payment after the date of commencement of the
winding up or such other return of capital but
which 1s payable in respect of a period ending on
or before such date; and

(B) 1f the date of commencement of the winding up or
such other return of capatal falls before the last
day of a period in respect of which a dividend
would have been payable and which began before
such date, any further amount of dividend which
would have been payable had such date been the
last day of that period but only to the extent
that any such amount or further amount was, or
would have been, payable as a cash dividend in
accordance with or pursuant to this Article, and

(. sukbjec: thereto, a sum equal to the amount paid up or
cred:ted as paid up on such share.
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Limitations

(3) No third dollar preference share shall:-

(a) confer any right to participate in the profits or
assets of the Company other than that set out in sub-
paragraphs (2) (a) and (b) of this Article;

{b) subject to the Statutes, confer any right to
participate in any offer or invitation by way of
rights or otherwise to subscribe for additicnal shares
in the Company,

(e) confer any right of conversion; or

{d) confer any right to participate in any issue of bonus
shares

Redemption

(4) (a) The third dollar preference shares shall, subject to
the praovisions of the Statutes, be redeemable at the
option of the Company.

{h) (1) The Company may, subject to the provisicns of the

{

{

{

Statutes, redeem on any Redemption Date {(as
hereinafter defined) all or scme only of the
third dollar preference shares by giving to the
holders of the third dollar preference shares to
be redeemed not less than 30 days' nor more than
60 days' prior motice in writing (a "Notice of
Redemption") of the relevant Redemption Date.
"Redemption Date" meang, in relation to any third
dollar preference share, any date which falls no
earlier than 5 years and one day after the date
of allotment of that third dollar preference
share.

11} There shall be paid on each third dollar
preference share so redeemed, in US dollars, the
aggregate of the nominal amount thereof, and any
premium paid on issue.

111) In the case of redemption of some only of the
third dollar preference shares in any series, the
Company shall for the purpose of determining the
particular third dollar preference shares to be
redeemed cause a drawing to be made at the Office
or such other place as the Directors may approve
in the pregence of the Auditors for the time
being of the Company.

1v)  Any Notice of Redemption given under sub-
paragraph (b) (1)} above shall specify the
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acp-i1cable Redempzion Date, the part:cular thard
3cllar preference shares to be redssred and the
redemption price and shall state the= place or
places at which documents of title 1n respect of
«ch third dollar preference shares are to be
resented and surrendered for redemption and
payment of the redemption moneys is to be
effected. Upon such Redemption Date, the Company
shall redeem the particular third dollar
preference shares to be redeemed on tnat date
subject to the provisions of this paragraph and
of the Statutes No defect in the Notice of
Redemption or in the givaing therecof shall affect
the validity of tne redemption proceedings

'Jow

Payments in respect of the amount due on
redemption of a taird deollar preference share
shall be made by US dollar cheque drawn on a bank
in London or in the City of New York or upon the
request of the hoider or joint holders not later
than the date specified for the purpose in the
Notice of Redemption by transfer tc a US dollar
account maintained by the payee with a bank in
London or in the ity of New York Such payment
wlll be against presentation and surrender of the
relative share certificate at the place or one of
the places specif:zed in the Notice of Redemption
and 1f any share certificate so surrendered
includes any third dollar preference shares not
to be redeemed on the relevant Redemption Date
the Company shall within 14 days thereafter issue
to the holder, free of charge, a fresh share
certificate 1in respect of such third dollar
preference shares.

All payments 1in respect of redemption moneys will
in all respects be subject to any applicable
fiscal or other laws.

As from the relevant Redemption Date the dividend
on the third dollar preference shares due for
redemption shall cease to accrue except on any
such third dollar preference share i1in respect of
which, upon the due surrender of the share
certificate in respect thereof, i1n accordance
with sub-paragraph (b) {v) above, payment of the
redemption moneys due on such Redemption Date
shall be improperly withheld or refused, in whaich
case such dividend, at the rate then applicable,
shall be deemed to have continued and shall
accordingly continue to accrue for the relevant
Redemption Date to the date of payment of such
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redemption moneys. Such dollar preference share
shall not be treated as having been redeemed
unt1l the redemption moneys in question together
with the accrued dividend thereon shall have been
paid.

I1f the due date for the payment of the redemption
moneys on any third dollar preference share is
not a day on which banks in London and in the
City of New York are open for business and on
which foreign exchange dealings may be conducted
in London and the City of New York (a "Dollar
Business Day") then payment of such moneys waill
be wade on the next succeeding day which is a
Dollar Busginess Day and without any interest or
other payment in regpect of such delay.

The receipt of the holder for the time being of
any third dollar preference share {(or in the case
of joint holders the receipt of any one of them)
in respect of the moneys payable on redemption of
guch third dollar preference share shall
constitute an absolute discharge to the Company
in respect thereof.

Upon the redemption or purchase of any third
dollar preference shares the Directors shall have
power to convert the authorised but unissued
third dollar preference shares existing as a
result of such redemption or purchase into shares
of any other class of share capital into which
the authorised share capital of the company is or
may be divided of the same nominal amcunt in US
dollars as the third dollar preference shares or
into unclassified shares of the same nominal
amount in US dollars as the third dollar
preference shares.

Purchase

{8) Subject to the provisions of the Statutes of the Company may
at any time purchase any third dollar preference shares (a)
in the market, (b) by tender (available alike to all holders
of the same c¢lass of third dollar preference shares) or {c)
by pravate treaty, in each case upon such terms as the
Directors shall determine.

Congolidation and Division

(6) Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3E, the
Directors may, at any time following purchase or
redemption thereof, consolidate and divide and/or sub-




_33-

divide =ny third dollar preference shares irto shares of a
larger =r smaller amoun:

Further Preference Shares

(7

The speczal rights attached to any particular third dollar
preferenze shares alletted or in issue shall not (unless
otherwise provided by their terms of issue) be deemed to
be var:2d by the creation or issue of any further shares
ranking as regards participation in profits and assets 1n
priorit - to, parl passu w.th or after such third dollar
preferenze shares.

Witnout trejudice to any special rights previously
coenferred on the holders of any shares or class of shares
for the -:me being issued (which rights may be varied or
abrogated in the manner prowvided by Article 7) any share in
the Compzany may be i1ssued with such preferred, deferred or
other special rights or such restrictions, whether in
regard tc dividend, voting, return of capital or otherwise,
as the Ccmpany may from time to time by ordinary resolution
determine, or as the Directors may from time to time
determine pursuankt to any power conferred on them by these
Articles Provided that the special rights attached to any
shares or calls of shares shall not be varied ctherwise
than purscant to these Articles.

Subject =o the provisions of the Statutes, the Company may
purchase 1:ts own shares {(including any redeemable shares)
and may issue shares which are to be redeemed or are liable
to be receemed at the option of the Company or the holder
Unless ctherwise provided by 1ts terms of 1ssue, the
rights attached to any preference share shall not be deemed
te be varied or abrogated by the purchase or redemption by
the Company of any of 1ts shares ranking as regards
particapation in the profits and assets of the Company par:
passu with or after that preference share

If any class of shares shall have any preferential right to
dividend or return of capital, the conferring upon other
shares of rights to either dividend or return of capaital
ranking n point of prieoraty either before or pari passu
with that class shall (unless otherwise expressly provided
by the terms of i1ssue of that class or by these Articles)
be deemed a variation of the rights of the holders of that
class of shares.

(1) Wherever the share capital 1s divided into different
classes of shares, the rights attached to any class
{uniess otherwise provided by the terms of issue of
the shares of that class) may, whether or not the
Company :S being wound up, be varied or abrogated with
the wraitten consent of the holders of three-fourths in
ncminal value of the i1ssued shares of that class or
with the sanction of an extracrdinary resolution
passed at a separate general meeting of the holders of
the shares of the class. To any such separate general
meeting all the provisions of these Articles as to
general meetings of the Company shall mutatis mutandis
apply, but so that the necessary quorum shall be two
persons holding or representing by proxy not less than
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one-third of the issued shares of the class, that
every holder of shares of the class shall be entitled
on a poll (subject to the provisions as to votes set
out 1n paragraphs (2) and (3) of this Article) to one
vote for every such share held by him, that any holder
of shares of the class present or by proxy may demand
a poll and that at any meeting of such holders
adjourned through want of a gquorum one holder present
in person or by proxy (whatever the number ©f shares
held by him} shall be a quorum and for the purposes of
this Article one holder present in person or by proxy
may constitute a meeting.

(2) Whenever the rights attached to any particular
sterling preference shares in i1ssue differ from the
rights attached to any other sterling preference
shares in issue and:-

(a} some matter has arisen which would amount to a
variation or abrogation of the rights attached to all
those sterling preference shares; and

(b} the effect of such variation or abrogation on all
those sterling preference shares is, in the opinion of
the Directors, substantially the same,

the rights attached to all those sterling preference shares
may be varied or abrogated by the written consent of the
holders of three fourths in nominal wvalue of all those
sterling preference shares or with the sanction of an
extraordinary resolution passed at a separate general
meeting of the holders of all those sterling preference
shares. Whenever any such separate general meeting of the
holders of all those sterling preference shares is held
pursuant to this paragraph, the second sentence of
paragraph (1) of this Article shall apply to such meeting
as if all those sterling preference shares formed one
uniform class (but so that, if those sterling preference
shares have differing nominal values, each holder shall be
entitled on a poll to one vote for every £1 in nominal
amount of such sterling preference share capital held by
him) ;

{(3) Whenever the rights attached to any partacular dollar
preference shares in issue differ from the rights
attached to any other dollar preference shares in
issue and:-

(a) some matter has arisen which would amount to a
variation or abrogation of the rights attached to all
those dollar preference shares; and

{b) the effect of such variation or abrogation on all
those dollar preference shares i1s, in the opinion of
the Directors, substantially the same;

the rights attached to all those dollar preference shares
may be varied or abrogated by the written consent of the
holders of three fourths in nominal value of all those
dollar preference shares or with the ganction of an
extraordinary resolution passed at a separate general
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meeting < the holders of all those dollar preference
shares Whenever any such separate general meeting of trne
holders cf all those dollar preference shares 1s held
pursuant to this paragraph, the second sentence of
paragrac. (i) of this Article shall apply to such meeting
as 1f all those dollar preference shares formed one unifr>m
class (k. so that, 1f those dollar preference shares sna_t
have differing nominal values, each holder shall be
ent_-tlied on a poll to one vote for every US$1 1in nomina.
amc.nt cI such dollar preference share capital held by

him

Shares

8.A

B(1)

{2)

(3)

{4)

Sub-ect ¢ the provisions of the Statutes and any relevant
resoluticon of the Company, all shares from time to time
unissued shall be at the disposal of the directors and they
may offer, allot, grant coptions over or otherwise dispose
of zhem to such persons, at such time and on such terms as
thev think proper

Pursuant to and in accordance with section 80 of the
Companies Act 1985 ("the 1985 Act") the directors shall be
generally authorised to exercise during the prescribed
per-od all the powers of the Company to allot relevant
securities up to an aggregate nominal amount equal to the
prescribed amount.

Pursuant to and within the terms of the said authority and

1n accordance with section 95 of the 1985 Act the directors

sha’l be empowered

{a) during the special prescribed period te allot wholl,
for cash equity securities not exceeding 1n nominal
amoant the limit stated in sub-paragraph (3) below;
and

(b) during the five years following the beginning of the

special prescribed period to allot wholly for cash
eguity securities in connection with a rights issue

as 1f section 8% (1) of the 1985 Act did not apply to any
suchk allctiment.

The aggregate nominal amcunt of equity securities alletted
wholly fcr cash during each special prescribed period
pursuant to the power in sub-paragraph 2 (a) above shall
not exceed 5% of the 1ssued ordinary share capital of the
Company as shown 1n 1its audited accounts published most
recently before the beginning of that period.

The said authority and the said power shall allow the
Company before the expiry of a prescribed period or, as the
case may be, a special prescribed period to make an offer
or agreement which would or might require the allotment of
relevant securities or, as the case may be, equity
securities after such expiry and the directors may,
notwithstanding such expiry, allot relevant securities or,
as the case may be, equity securities in pursuance of such
offer or agreement.
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10.

11.

..36_.
For the purposes of this paragraph (B} :-

{a) nprescribed period" means in the first instance the
period expiring five years after the date of the
adoption of this Article and shall include any other
period (not exceeding five years on any occasion} for
which the authority conferred by sub-paragraph (1)
above iz renewed or extended by ordinary resolution
stating the prescribed amount for such period;

(b) "gpecial prescribed period" means in the first
instance the period from the date of adoption of thais
Article to the conclusion of the annual general
meeting in 1989 (or 28 July 1989, if earlier) and
shall include any other period (not exceeding fifteen
months on any occasion) for which the power conferred
by sub-paragraph (2) above 1s renewed by sgpecial
resolution;

{c) "prescribed amount" shall for the first prescrabed
period be 182,208,794 and for any other prescribed
period shall be the amount stated in the relevant
ordinary resolution;

{d) "rights issue" means an offer of securities ocpen for
acceptance for a period fixed by the directors to
holders of relevant shares and relevant employee
shares 1in proportion (as nearly as may be) to their
holdings of such shares (or, 1n the casgse of securities
convertible into shares, to the holding of shares
which would fall to be allotted upon exercise in full
of conversion rights) but subject to such exclusions
or other arrangements as the directors may deem
necessary or expedient to deal with fractional
entitlements that would otherwise arise or with legal
or practical problems under the laws of, or the
requirements of any recognised regulatcry body or any
stock exchange in, any territory;

{e) words and expressions defined in the 1985 Act shall
bear the same meanings.

The directors shall, as regards any offer or allotment of
shares, comply with guch of the provisions of the Statutes
as may be applicable thereto and in particular shall comply
with the Statutes as to the minimum subscription on which
the Company may proceed to an allotment of its shares.

The Company may exercise the powers of paying commissions
conferred by the Statutes. The Company may also on any
1ssue of shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust and the
Company shall not be bound by or be compelled in any way to
recognige (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or
(except as provided by these Articles) any interest in any
fractional part of a share, or any other rights in respect
of any share except an absoclute right to the entirety
thereof in the registered holder.
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12. Troe Company shall —ot be bound to register more than four
persons a3 the joint holders of any share (except in the
case of sxecutors cr trustees of a deceased Member)

12A. Tns Company may 1ssue share warrants to bearer 1n respect
of any filly paid shares in the Company, stating that the

bearer of a warrant 1s entitled to the shares represented
tnereby, and the Company may provide by coupons or
otnerwise for the payment of any future dividends on the
shares s represented. Such powers shall be vested in the
Directors who may determine and from time to time vary the
conditicns upon which warrants shall be issued. Without
prejudice to the generality of the foregoing, the Directors
may determine the conditions upon which any warrant or
coupon shall be replaced, but so that, in the case of the
loss of a warrant or coupon, no replacement warrant or
coupon shall be issued unless the Directors are satisfied
beyond reasonable doubt that the original has been
deszroyec The Directors may also determaine the conditions
upcn which the holder of a warrant shall be entitled to
recelve notice of, and to attend and vote at, general
meez1ings of the Company and to join in requisitioning
general meetings, and upon which a warrant may be
surrendered and the name of the holder entered in the
Register 1in respect of the shares represented thereby.
Subject to such conditions and to these presents, the
holder cf a warrant shall be deemed to be a member for all
purposes. The holder of a warrant shall hold the same
subject to the conditions for the time being in force in
regard tc warrants for shares of the same class to which
the warrant relates and whether such conditions are
determined upon by the Directors before or after the issue
of such warrant

Share Certificates

13(1) Subject to Section 1 of the Stock Exchange {(Completion of
Bargains' Act 1576, every Member shall be entitled to receive
cone cert:ficate 1in respect of each class of shares held by him
for all his shares of that c¢lass without charge or several
certificates each for one or more of his shares of that class
upon payment ©f such sum, 1f any, as the directors shall from
time to time determine for every certificate after the farst:
Provided always that the Company shall not be bound to issue
more than one certificate in respect of a share held jointly by
several persons and delivery thereof to one of several joint
holders shall be sufficient delivery to all such holders.
Delivery of a certifaicate to the broker or agent acting in
regard to the purchase or transfer of shares to which 1t relates
shall be sufficient delivery to the purchaser or, as the case
may be, the transferee

{2) A Member who has sold or transferred part of hais
shares comprised in a share certificate shall be
entitled to receive without charge a certificate
comprising the shares not sold or transferred.
Del:very of such certificate to the broker or agent
acting in regard to such sale or transfer shall be
safficient delaivery to the Member.
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Every certificate for shares (other than letters of
allotment or scrip certificates) shall be under the Seal or
the securities Seal. Every certificate for shares shall
specify the number and class of shares to which it relates
and the amount paid up thereon.

If a share certificate be defaced, worn cut, lost or
destroyed, it shall be renewed without charge upon delivery
up of the old certificate or 1f it is alleged to have been
lost upon such evidence of loss, indemnity and payment of
expenses as the Company may requlre.

The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share) for
all moneys, whether presently payable or not, called or
payable at a fixed time an respect of such share; and the
Company shall also have a first and paramount lien and
charge on every share (not being a fully paid share)
standing registered in the name of each Member (whether
solely or jointly with others) for all the debts,
liabalities and engagements of such Member or his estate to
the Company, whether the same shall have been incurred cor
entered intoc before or after notice to the Company of any
equitable or other interest of any person other than such
Member and whether the period for the payment or discharge
of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or
liabilities or engagements of such Member or his estate and
any other person, whether a Member or not. The Company's
lien, if any, on a share shall extend to all dividends
payable thereon. The Directors may at any time declare any
share to be wholly or i1n part exempt from the provisions of
this Article. Unless otherwise agreed with the transferee,
the registration of a transfer of a share shall operate as
a waiver of the Company's lien, if any, on such share.

The Company may sell, in such manner as the Directors think
fit, any share on which the Company has a lien, but no sale
ghall be made unless gome amount in respect of which the
lien exists is presently payable and until a notice in
writing, stating and demanding payment of such amount, has
been given to the registered holder for the time being of
the share, or the persons, if any, entitled thereto by
transmission and default 1n payment shall have been made by
him or them for fourteen days after the service of such
notice,

To give effect to any such sale the Directors may authorise
some person to tranafer the share sold to the purchaser
thereof. The purchaser shall be registered as the holder
of every share comprised in any such transfer, and he shall
not be bound to see to the application of the purchase
money, nor shall his title to such share be affected by any
irregularzty or invalidity in the proceedings 1in reference
to the sale.

The net proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
in respect of which the lien exists ag is presently payable
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and the residue, 1f any, skall (sunject to a like lien for

sums not presentiy payable as existed upon the share before

the sale be pa:zd zo the person en:zitled to the shars at

tne date of the sale. !

Calls On Shares

20

21.

22.

23.

24,

25.

Tne Directors may from time to time make calls upon the
Members In respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or
by way ¢I premi.m) and not by the conditions of allotment
thereof =—ade pavable at fixed times, provided that no call
shail be payable at less than two months from the date
fixed for the payment of the last preceding call; and each
Memoer shall (subject to his having been given at least
fourteen days' notice specifying the time or times and
place of payment) pay to the Company at the time or times
and place sc specified the amount called on his shares. A
call may be made payable by instalments. A call may be
revoked or postponed as the Directors may determine. A
cal. sha’ll be deemed to have been made at the time when the
resolution of the Directors authorising the call was
passed.

The joint hcolders of a share shall be jointly and severally
liable tc pay all calls 1in respect thereof

If a sum called 1in respect of a share or an instalment
thereof 1s not paid before or on the day appointed for
payment thereof, the person from whom the sum 1s due shall
pay 1nterest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate as the
Directers may determine, but the Directors shall be at
liberty to waive payment of such interest wholly or in
part.

Any sum which by the terms of issue of a share becomes
payable c¢n allotment or at any prescribed time, whether on
account ¢f the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable at the time when by the
terms of 1ssue the same becomes payable and, in case of
non-payment, all the relevant provisions of these Articles
as to payment of interest and expenses and as to forfeiture
or otherwise shall apply as 1f such sum had become payable
by virtue of a call duly made and notified

The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid
and the times of payment, except as between holders of
shares of the same class.

The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any shares held by him and,
upon all or any of the moneys so advanced, may (until the
same would, but for such advance, become payable) pay
interest at such rate as may be agreed upon between the
Directors and the Member paying such sum in advance.

Except 1n a ligquidation, sums paid in advance of calls
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shall not, until the same would but for such advance have
become payable, be treated as paid up on the shares 1in
respect of which they have been paid

Transfer of Shares

26.(1) Any Member may, without payment of any fee, transfex
all or any of his shares by instrument in writing in
the usual common form or any other form which the
Directors may approve, executed by or on behalf of the
transferor and, in the case of a transfer of a share
not fully paid, by or on behalf of the transferee,.

(2) Any authority to sign an instrument of transfer
granted by a Member for the purpose of transferring
shares which may be lodged, produced or exhibited with
or to the Company at the Transfer Office shall, as
between the Company and the grantor of such authoraity,
be taken and deemed to continue and remain in full
force and effect and the Company may allow the same to
be acted upon until such time as express notice 1n
writing of the revocation of the same shall have been
given and lodged at the Transfer Office at which the
authority was lodged, produced or exhibited. Even
after the giving and lodging of such notice, the
Company shall be entitled to give effect to any
instrument signed under the authority to sign and
certified by any officer of the Company as being in
order before the giving and lodging of such notice.
The Company shall not be bound to allow the exercise
of any act or matter by an agent for a Member, unless
a duly certified copy of such agent's authority be
deposited at the Transfer Office.

27. The transferor shall be deemed to remain the holder of a
share until the name of the transferee 1s entered 1n the
register of Members in respect thereof.

28, (1) Subject to Article 66 and the requirements of the
London Stock Exchange, the Directors may, in their
absolute discretion and without giving a reason,
refuse to register the transfer of a share which is
not fully paid or the transfer of a share on which the
Company has a lien. If that share has been admitted
to the Official List of the London Stock Exchange, the
board may not refuse to register the transfer if this
would prevent dealings in the share from taking place
on an open and proper basis.

(2) Subject to Article 66 and the requirements of the
London Stock Exchange, the Directors may also, in
their absolute discretion and without giving a reason,
refuse to register the transfer of a share or
renunciation of a renounceable letter of allotment
unless all of the following conditions are satisfied:

{1) it 1s in respect of only one class of shares;

(1) it 18 in favour of a single transferee or
renouncee or not more than four joint
transferees or renocuncees;
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(1= 1t 1s duly stamped (1f required}, and

{1 1t 1s delavered for registration to the office
or such other nlace as the board may decide,
accompanied by the certificate for the shares
to which 1t relates (except in tne case of a
transfer by a recognised person where a
certificate has not been i1ssued, or in the case
of a renunciation}) and such other evidence as
the Directors may reasonably reguire to prove
the title of the transferor or person
renouncing and the due execution by him of the
transfer or renunciation or, 1f the transfer or
renunciation is executed by some other person
on his behalf, the authoraty of that person to
do so.

If the C:irectors refuse to register a transfer they shall,
witnin twz months after the date on which the transfer was
lodged with the Company, send to the transferee notice of
the refusal

All instruments of transfer which shall be registered may
be retained by the Company Any instrument of transfer
which the Directors may decline to register shall be
returned to the person depositing 1t, unless the Directors
suspect ZIraud.

The regiscration of transfers may be suspended at such
times and for such periods as the Directors may from time
to time cetermine, provided always that such regaistration
shall no:t be suspended for more than tharty days in any
year.

Transmission of Shares

32.

33.

In the case of the death of a Member, the survivor or
survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was
a sole holder, shall be the only persons recognised by the
Company as having any title to his shares; but nothing
herein contained shall release the estate of a deceased
holder {whether sole or joint) from any liability in
respect cof any share which had been solely or jointly held
by him

{1) Any person becoming entitled to a share 1n conseguence

of the death or bankruptcy of a Member may, upon such
evidence being produced as may from time to time be
required by the Directors, and subject as hereinafter
provided, elect either to be registered himself as
heolder of the share or to have some person nominated
by him registered as the holder thereof.

{2) If the person so becoming entitled shall elect to be

registered himself, he shall give to the Company a
notice in wraiting signed by him stataing that he so
elects. If he shall elect to have another person
registered, he shall testify his election by executing
to that person a transfer of the share. All the
limitations, restrictions and provisions of these
Articles relating to the right to transfer and the




34.

-472 -

registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid
ag 1f the death or bankruptcy of the Member had not
occurred and the notice or transfer were a transfer
signed by that Member.

A person becoming entitled to a share by reason of the
death or bankruptcy of the holder shall be entitled to, and
may give a discharge for, any dividends and other
advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not,
before being registered as a Membexr in respect of the
share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Company.

Forfeiture of Shares

35.(1) If a Member fails to pay the whole or any part of any

36.

37.

call or instalment of a call on or before the day
appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part of
the call or instalment remains unpaid, gerve a notice
on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest
and expenseg which may have accrued by reason of such
non-payment.,

{(2) The notice shall name a further day (not earlier than

the expiration of fourteen days from the date of
gervice of the notice) on or before which the payment
required by the notice 13 to be made. It shall also
name the place where payment 18 to be made and shall
state that, in the event of non-payment at or before
the time appointed, the shares in reapect of which the
payment was due will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Dairectors to that effect.

L forfeiture of a share shall include all dividends in
regpect of the share not actually paid before the
forfeiture, notwithstanding that they shall have been
declared.

38.(1) A forfeited share may be sold, re-allotted or

otherwise disposed of on such terms and in such manner
as the Directors think fit and, at any time before a
sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the
Directors think fait.

(2) The Company may receive the consideration, 1f any,

given for the share on any sale or disposition thereof
and, to give effect to any such sale or disposition,
the Directors may authorise some person to execute a
transfer of the share 1n favour of the pergson to whom
the share is sold or disposed of and the transferee
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shall -hereupon be registered as the hclder of the
share and shall not be bound to see to the applicatien
of zrie purchase money, 1f any, nor shall nis t:itle to
the snare be affected by any irregularity or
invalidity an the proceedings in reference to the
forf=ziture, sale or disposal of the share

L
Lte]

A persor. wnose share has been forfeited shall cease tc be a
Member 1 respect of the forfeited share but shall,
notwithstanding, remain liable to pay to the Company all
moneys wihrch were, at the date of forfeiture, payable by
ham to tne Company 1n respect of the share with interest
thereon a: such rate as the Directors shall think fait from
the date of forfeiture until payment: Provided always
that the Directors shall be at liberty to waive such
paynent either wholly or in part.

40 (1) Notzice of any forfeiture shall be given to the holder
of the share forfeited or, as the case may be, to the
person entitled by transmigsion to the share
forfeited. An entry of the forfeiture, with the date
thereof, shall be made in the register of Members
oppesite to the share No forfeiture shall be in any
manrer invalidated by any omission or neglect to gave
such notice or to make such entry as aforesaid

(2} A statutory declaration in writing that the declarant
18 2 Director or the Secretary of the Company and that
a share 1n the Company has been duly forfeited on a
date stated 1in the declaration shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

41. The Directors may accept the surrender of any share which
they are 1n a positicn to forfeit. The same consequences
sha:l flcw from the surrender of such share as 1f such
share had been effectively forfeited by the Directors: in
particular any share so surrendered may be disposed of in
the same manner as a forfeited share.

Conversion of Shares into Stock

42. The Company may by ordinary resoclution convert any paid up
shares into stock and reconvert any stock into paid up I
shares of any denomination.

43. The hclders of stock may transfer the same, or any part
therecof, in the same manner, and subject to the same
regulaticns, as and subject to which the steock, 1f existing
as shares, might have been transferred, or as near thereto
as circumstances admit.

44. Stock may only be transferred in minimum units, or
multiples of minimum units, of such amount as the Directors
shall from time to time determine, but soc that the amount
of a min:zmum unit shall not exceed the nominal amount of
the i1ndividual shares from which the stock arose.

45. The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
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advantages as regards dividends, voting at meetings of the
Company and other matters as 1f the stock held by them
existed as shares, but no such privilege or advantage
(except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Unless otherwise expressly provided, such of these Articles
as are applicable to paid up shares shall apply to stock
and the words "share" and "shareholder" thereain shall
include "stock" and "stockholder".

Alteration of Capital

47.

48,

49,

(A)

{C)

50.

The Company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount and with such rights and praivileges
annexed thereto as the rescolution shall prescribe.

Except so far as otherwise provided by or pursuant toc these
Articles or by the conditions of 1ssue, any new share
capital shall be considered as part of, and shall be
subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture
and otherwise as, the existing share capital.

The Company may by ordinary resolution:-

consolidate and divide all or any of its share capatal into
shares of larger amount than its existing shares;

sub-divide i1ts existing shares, or any of them, into shares
of smaller amount than is fixed by its Memorandum of
Association and so that, as between the resulting shares,
one or more of such shares may, by the resolution effecting
such sub-division, be given any preferential rights,
privileges and advantages as regards dividends, voting at
meetings of the Company and otherwise over the others or
any other of such shares;

cancel any shares which, at the date of the passang of the
resolution, have not been taken or agreed to be taken by
any person and diminaish the amount of its share capital by
the amount of the shares so cancelled.

The Company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share
premium account in any manner authorised by law, but with
and subject to any incident authorised or consent reguired
by law. Unless otherwise provided by its terms of issue,
the rights attached to any preference share shall not be
deemed to be varied or abrogated by a reduction of any
share capital ranking as regards participation in the
profits and assets of the Company pari passu with or after
that preference share.

General Meetings

51.

The Company shall in each year hold a general meeting as
ite annual general meeting in addition to any other
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t £ 1in that ,ezar No: more than f:ifteen months shall
ose between the date of one annual general meeting and
t of the next.

H

al meetings other than annual general meetings
called extraordinary general meetings

The Direcztors may, wnenever they think fit, convene an
extraordinary general meet:ing and extraordinary general
meezings shall also be convened on such reguisition ©r, in
deZault, may be convened by such requisitionists as
prcvided by the Statutes. If at any time there are not
witnain the United Kingdom sufficient Directors capable of
acting tc form a quorum at a meeting of Directors, any
Director within the United Kingdom or any two Members may
convene an extraordinary general meeting in the same manner
as nearly as possible as that in which meetings may be
carrened by the Directors. |

The time and place of any meeting shall be determined by
the conveners of the meeting
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Notice of General Meetings

55.(1) An annual general meeting and a meeting convened for
the passing of a special resolution shall be convened
by twenty- one days' notice in writing at the least.
Any other meeting of the Company shall be convened by
fourteen days' notice in writing at the least.

(2) The notice shall be exclusive of the day on which 1t
18 served or deemed to be served and of the day for
which it is given, shall specify the place, the day
and the hour of meeting and, in case of special
business, the general nature of that business.

(3) The notice convening an annual general meeting shall
specify the meeting as such.

(4) The notice convening a meeting to consider a special
or extraordinary resolution shall specify the
intention to propose the resolution as a special or,
as the case may be, extraordinary resclution.

(5) In every notice convening a meeting, there shall
appear with reascnable prominence a statement that a
Member entitled to attend and vote is entitled to
appoint one or more proxies to attend and, on a poll,
to vote instead of him and that a proxy need not be a
Member.

56 (1) Notice of every general meeting shall be given in any
manner authorised by these Articles to:-

{A) every Member holding shares conferring the right to
attend and vote at the meeting who at the time of the
convening of the meeting shall have paid all calls or
other sums presently payable by him in respect of
shares in the Company.

{B) the Directors; and

{(C) the Auditors.

{2) No other person shall be entitled to receive notice of
general meetings.

(3) The accidental omission to give notice of a meeting
to, or the non-receipt of notice of a wmeeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

Proceedings at General Meetings

57. All business shall be deemed special that 1s transacted at
an extraordinary general meeting, and also all that is
transacted at an annual general meeting, with the exception
of the declaration of dividends, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, the appointment of Directors in the place of
those retiring, the appoantment of Auditors and the fixing
of, or the determination of the manner of the fixing of,
the remuneration of the Auditors.
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Three Memrers personally present and entitled 1o vote
at sach mesting shall be a gquorum for a general
meeting Nz pusiness shall be transacted at any
gereral mesting unless the rejuisite guorum be present
at the commencement of the business

If withan nalf an hour from the time appointed for the
meetlng a Juorum is not present, the meeting, if
corvened ugon the reguisition of Members, shall be
disszolved, 1in any other case, 1t shall stand adjourned
to tne sare day an the next week, at the same time and
place or ts such other day and at such other time and
place as the chairman of the meeting may determine
and, 1f at the adjourned meeting, a quorum 1s not
present witnin fifteen minutes from the time appointed
for the meeting the Members present and entitled to
vote at such meeting shall be a gquorum.

The Chairran, 12f any, of the Board of Directors shall
preside as chairman at every general meeting of the Company
or, 1f there 1s no such Chairman or 1f he shall not be
present within fifteen minutes after the time appointed for
the holding of the meeting or 1s unwilling or unable to
act, the senior or Deputy Chairman present and willing to
act or, 2f£ there 1s no such Deputy Chairman, then the
senior ¢z the Vice-Chairmen present and willing to act,
shall preside, and, 1in default, the Directors present shall
elect one cof their number to be chaxrman of the meetaing.

If at any meeting no Director 1s w:illing teo act as Chairman
or f no Director 1is present within fifteen minutes after
the time appointed for holding the meeting, the Members
present and entitled to vote at such meeting shall choose
one of their numper to be chairman of the meeting.

The chairman of the meeting may, with the consent of any
meeting at which a quorum 1is present, and shall, 1f so
directed by the meeting, adjourn the meeting from time to
time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business
left unf:inished at the meeting from which the adjournment
took place. When a meeting 1s adjourned for tharty days or
more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid 1t
shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned
meeCing.

At any general meeting, a resclution put to the vote of the
meeting chall be decided on a show of hands, unless before,
or on the declaration of the result of, the show of hands a
poll 1s demanded- -

by the chrairman of the meeting, or

by at least five Members entitled to vote at such meeting
present i1 person Or by proxy; or

by one or more Members entitled to vote at such meeting
present 1n person or by proxy and holding not less than
one-tenth of the total voting rights of all the Members
entitled to vote at the meeting; or
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by one or more Members present in person or by proxy and
holding shares in the Company conferring a right to vote at
the meeting on which an aggregate sum has been paad up
equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

A demand for a poll may be withdrawn A declaration by the
chairman of the meeting that a resolution has on a show of
hands or on a poll been carried or carried unanimously, or
by a particular majoraity, or lost or not carried by a
particular majority and an entry to that effect in the book
containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of
the number oxr proportion of the votes recorded in favour of
or against such resolution,

If at any general meeting any votes shall be counted which
ought not to have been counted or might have been rejected,
the error shall not vitiate the result of the voting unless
1t be pointed out at the same meeting and not in that case
unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the result
of the voting.

A poll demanded on the election of a chairman of the
meeting or on a question of adjournment shall be taken
forthwith. A poll demanded on any other guestion shall be
taken in such manner and at such time and place as the
chairman of the meeting directs and the result of the poll
shall be deemed to be the resolution of the meeting at
which the poll was demanded. Any business, other than that
upon which a poll has been demanded, may be proceeded with
pending the taking of the poll.

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which
the show of hands takes place or at which the poll 1is
demanded shall be entitled to a casting vote in addition to
the vote or votes to which he may be entitled as a Member.

Votes of Members

65.

Subject to any special rights or restrictions attached to
any class of shares and to the provisions of the next
succeeding Article, on a show of hands every Member present
in person shall have one vote and, on a poll, every Member
present in perscon or by proxy shall have ocne vote for every
share held by him. Provided always that no Member shall be
entitled to vote at any general meeting or adjournment
thereof in respect of any share that he has acquired by
transfer unless he sgshall be registered as the holder
thereof on the Record Date for that general meeting.

66. (A} No Member shall, unless the Pirectors otherwise

determine, be entitled 1in respect of any share held by
that Member to vote at any general meeting either
personally or by proxy or at any separate meeting of
the holders of any class of shares or to exercise any
other right conferred by membership in relation to any
such meeting if any call or other sum presently
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pazzls o7 tne Member in respect of tha:t share remains

If any Mewmker, or any other person appearing tc ce
interested i1n any shares 1n the Company held by tZhat
Merber, =as keern duly served with a notice (a "Section 212
Notice" under Section 212 of the Companies Act 253% {"the
Act") ard 1s -n default for the prescribed pericd in
supplyirs tc -he Company the information thereby required,
then at any t:re thereafter the Directors may at their
absolute discrstion by notice to such Member (a "direction
notice", direzt.-

(1) that in respect of shares in relation toc whicn the
defzult occurred ("default shares", which expression
shall include any further shares 1ssued after the date
of the Sec:zion 212 Notace in right of the
first-mentioned shares) such Member shall not be
ent:-led to vote at any general meeting either
personally or by proxy or at any separate meeting of
the rolders of any class of shares or to exercise any
other rights conferred by membership in relation to
any such meeting, and/or

{r1) 2f tre default shares represent, at the date of the
direction notice, 0.25 per cent or more of the issued
shares cf the relevant class of shares 1n the Company,
thaz--

(a) any dividend (or part thereof) or other moneys which
wou_d otherwise be payable on such shares shall be
retained by the Company until such time as the
direction ceases to have effect (without any liabil:it,
on the part of the Company tc pay interest thereon)
and that prior to such time the acceptance of an offer
made by the Company under Article 114A 1n respect of
any such dividend shall be of no effect; and/or

(b} no transfer, other than an approved transfer, of any
of tne default shares shall be registered.

The Company shall send a copy of the direction notice to
each cther person appearing to be interested in the
relevant default shares, the address of whom has been
notified to the Company, but the failure or omission by the
Company to do so shall not invalidate such notice.

Any direction notice shall have effect in relation to
default shares 1in accordance with 1ts terms but shall cue e
to have effect -

{i; on the expairy of five business days after the Company
has received 1n wraiting all information required in
respect of those default shares by every Section 212
Notice served on the holder thereof and each other
person appearing to be interested in such shares, or

{11} 1f such shares are transferred by means of an approved
transfer, or

{(111) 1f and to the extent that the Directors so determine.
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Where any person appearindg to be interested 1n any shares
has been served with a Section 212 Notice and such shares
are held by a recognised depositary, the provisions of this
Article shall be deemed to apply only to those shares held
by the recognised depositary in which such person appears
to be interested and references to default shares shall be
construed accordingly.

Where the Member on whom a Section 212 Notice has been
served 1s a recognised depositary, the obligaticons of the
recognised depositary acting in its capacity as such shall
be limited to disclosing to the Company such information
relating to any person appearing to be interested in the
shares held by it as has been recorded by the recognised
depositary pursuant to the arrangements entered into by the
Company or approved by the Directors pursuant to which it
was appointed as a recognised depositary.

For the purpose of this Article--

(1) a person shall be treated as appearing Lo be
interested in any shares if the Member holding such
shares has given to the Company a notification under
Section 212 of the Act which names such person as
being so interested or 1f the Company (after taking
into account the said notification and any other
notification under the Act or any relevant information
otherwise available to the Company) knows or has
reasonable cause to believe that the person in
question is, or may be, interested in the shares, and
references in this Article to persons interested in
shares and to interests in shares shall be construed
in accordance with Section 212 (5) of the Ack;

(11) the prescribed period in respect of any shares is 28
days from the date of service of the Section 212
Notice in respect thereof, except where the shares to
which such notice relates represent, at the date of
the notice, 0.25 per cent. or more of the issued
shares of the relevant class of shares in the Company
in which case such period shall be 14 days;

(iii) a transfer is an approved transfer if (but only if):-

{a) the transfer results from a sale made through a
recogniged investment exchange (as defined by
the Financial Services Act 1986) or any stock
exchange outside the United Kingdom on which
the Company's shares (or rights 1n respect of
those shares) are normally traded; or

(b) it is a transfer of shares to an offeror by way
of acceptance of or in pursuance of a take-over
offer (within the meaning of Section 14 of the
Company Securities (Insider Dealing) Act 1985)
for the Company; or;

{c) the Directors are satisfied that the transfer
18 made pursuant to a sale to a party who, in
the opinion of the Directors, is not comnmected
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+17zn the holder thereof or with az, other
person appearing to be interestec 10 such
shares prior o such transfer (ce:ng a party
which i1tself :1s

nct the holder of any shares 1n tne Company 1in
respect of whizh a direction notice 1s then in
force or a person appearing to be 1nterested 1in
any such shares) and the Directors do not have
reasonable grcands to believe tha:s the
transferor or any other person apgpearing to be
interested in such first-mentioned shares will
foilowing such transfer have any interest in
such shares;

{(1v) a recognised depositary 1s a custodian or other person

aprzinted under arrangements entered into with the
Corrany or otherwise approved by the Directors whereby
sucrn custodian or other person holds or is interested,
directly or indirectly through a nominee, in shares of
the Company or raights or interests in respect thereof
and ssues securities or other documents of title, or
malntains accounts, evidencing or recording the
ent:zlement of the holders thereof, or account
helders, to or tc receive such shares, rights or
interests, provided and to the extent that such
arrangements have beer approved by the Directors for
the purposes of this Article and shall include, where
so approved by the Directors, the trustees (acting in
the.r capacity as such) of any employees' share scheme
established by the Company;

(vl a reference to a person being in default in supplying
to zhe Company the information required by a Section
212 Notice includes a reference to his having failed
or refused to give all or any part of 1t and also
inciudes a reference to his having given information
which he knows to be false in a material respect or
hav:ng recklessly given information which i1s false in
a material respect.

None of the provisions contained in this Article shall in
any way -imit or restrict the rights of the Company under
Sections 212 and 216 of the Act or any order made by the
court under Section 216 of the Act nor shall any sanction
imposed by the Directors pursuant to this Article cease teo
have effect, otherwise than as provided in this Artaicle,
unless 1t 1s so ordered by the court.

If there are joint registered holders of any share, any one
of such persons may vote at any meeting, elther persconally
or by proxy, in respect of such shares as 1f he were sclely
entitled thereto but, 1f more than one of such joint
holders be present at any meeting personally or by proxy,
that one of the said persons so present whose name stands
first on the register of Members in respect of such share
ghall alone be entitled to vote in respect thereof

Any corporation which 1s a Member may, by resclution of its
directors or other governing body, authorise such person as
1t thainks f1t to act as 1ts representative at any meetang

of the Company or of any class of Members and the person so
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authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that
corporation could exercise if 1t were an individual Member.

Any Member who 18 a patient for the purpose of any statute
relating to mental health or in respect of whom an order
has been made by any Court having jurisdiction for the
protection or management of the affairs of persons
incapable of managing and administering their property and
affairs may vote by his receiver or other person authorised
to act on his behalf and such person may give his vote by
proxy on a poll; but no person claiming to vote pursuant to
this Article shall do so unless such evidence as the
Directors may require of hig authority shall have been
deposited at the Transfer Office or at the place specified
in the notice convening the meeting for the deposit of
proxies not less than forty-eight hours before the time for
holding the meeting at which he wishes to vote.

Cn a poll, votes may be given either personally or by
proxy. A proxy need not be a Member.

An 1nstrument appointing a proxy shall be in any usual or
common form or in any other form which the Directors shall
approve. An instrument appointing a proxy shall, unless
the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates.

The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly
authorised in writing or, if the appointor 1s a
corporation, either under seal or under the hand of a duly
authorised officer or attorney of such corporation. An
instrument appointing a proxy need not be witnessed.

The instrument appointing a proxy and the power of attorney
or other authority, if any, under which 1t is signed, or a
notarially certified copy of that power of authority, shall
be deposited at such place within the United Kingdom as is
specified for that purpose in the notice convening the
meeting or, if no such place is specified, at the Transfer
Office not less than forty-eight hours before the time 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 twenty-four hours before the
time appointed for the taking of the poll and, in default,
the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and
generally to act at the meeting for the Member gaving the
proxy, but no proxy may speak at any meeting otherwise than
for the purpose of demanding or concurrang in the demand
for a poll.

A vote given in accordance with the terms of an instrument
of proxy shall be treated as valid, notwithstanding the
previous death or incapacity of the principal or revocation
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of the zyoxy or of the aut-ority under whizr the proxy was
execuzez <r the transfer oI the share in respsct of which
the vcce s given, Providsed that no intimat-on in writing
of such Z=ath, incapacity, revocation or transfer as
afcresa-Z shall have been received by the Ccmpany at the
Transfer Zffice or at the place specified in the notice of
meeting Izr the deposit of proxies before the commencement
©f the ~==ting or adjournes meeting at which the proxy 1is
used.

Directors

76.

77.

8.

79

80 (1)

{2)

Unless z=2 until otherwise determined by the Company by
ordinar - resolution, the number of the Directors shall not
be less znan seven or such other number as the Company by
ordinary resclution shall determine.

The Direczors shall be entitled to such remuneration as
shall from time to time be determined by the Company in
general —eeting and such remuneration shall, subject to any
special Zirections of the Company i1n general meeting, be
divided among the Directors as they may by resclution
determire or, failing such determination, egually except
that, ir such latter event, any Director holding office for
less than a year shall only rank in such division in
proportion to the period during which he has held offaice
during such year.

If any Director being willing shall be called upon to
perform services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director or
to make ary special exertions in going or residing abroad,
the Compary may remunerate, as may be determined by the
Directors, the Director so doing and such remuneration may
be either in addition to or in substaitution for his share
in “he remuneration above provided

Each Director shall be entitled to be reimbursed any
reasonable out-of-pocket expenses properly incurred by him
1n the execution of his duties (including expenses of
travel, hotel and other expenses properly incurred 1in
attending and returning from meetings of the Company and
meetings of the Directors or of any committee appointed by
the Directors) as the Directors may determine

A Director who 1s in any way, whether directly or
indirectly, 1interested in a contract or proposed
conzract or in any transactilon or arrangement (whether
or not constaituting a contract) with the Company chal.
declare the nature of his interest at a meeting of the
Directors 1n accordance with the Statutes

(A) Except as provided by this Article, a Director shall

not vote (nor be counted in the quorum) on any
resclution of the Directors in respect of any
contract, arrangement or proposal in which he ais
materially interested and, if he shall do so, his vote
shall not be counted but, subject to the Statutes thais
prchibition shall not apply to:-
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any contract, arrangement or proposal in which a
Director 18 interested by virtue of his interest in
shares or debentures or other securities of the
Company, or by reason of any other interest in or
through the Company;

any contract, arrangement or proposal for giving to a
Director any security or indemnity in respect of money
lent by him or obligations undertaken by him at the
request of, or for the benefit cof, the Company or any
of its subsidiaries;

any contract, arrangement or proposal for the giving
by the Company of any security to a third party in
respect of a debt or obligation of the Company or any
of its subsidiaries for which a Director has made
himself responsible in whole or in part, by entering
inte any guarantee, indemnity or other security;

any contract, arrangement or proposal concerning an
offer of shares or debentures or other securities of
or by the Company or any of its subsidiaries for
subscraption or purchase, in which offer a Director is
interested, or is to be interested, as a participant
in the underwriting or sub-underwriting thereof;

any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement,
death or disability benefits scheme which relates both
to Directors and employees and does not accord to any
Director as such any praivilege or advantage not
generally accorded to the employees to which such
scheme or fund relates;

any arrangement for the benefit of employees under
which the Director benefits in a similar manner as the
employees;

any contract, arrangement or proposal concerning any
other company in which contract, arrangement or
proposal a Director is interested by virtue of any
relationship with that company, other than one falling
within paragraph (2) (b) of this Article.

(B) For the purpose of this Article, a Director shall be
deemed to be materially interested in any contract,
arrangement or proposal concerning any other company if he
is the holder of (otherwise than as bare trustee) or
beneficially interested, directly or indirectly, in one per
cent or more of any class of the equity share capital of
such company or is entitled to exercise more than one per
cent of the votes which may be cast at all general meetings
of auch company.

(C)

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices orx
employments with the Company or any other company in
which the Company is interested, a separate resolution
may be put i1in relation to each Director and, in such




(D}

(E)

(4)

-35-
zz3z2, each of tne Zirectors concerned shall be
e-c:2]led to vorte and pe counted i1n tne QUOrXrum 1n
rzeczect of each resclution except that concerning his
c»n appoantment -  Provided that nothing in this
Arz:zzle shall authorise a Director who 1s materially
intzrested in any such proposal concerning anocther
cz~tany £o vote thereon.

If any c.estion shall arise at any meeting of the Directcrs
as to tn= materialaty of the interest of a Director (cther
than the chairman of the meeting) or as to the entitlemenrt
of an’ Zirector other than such chairman to vote or be
counted - the quorum, and such question 1s not resolved by
his velinzaraly agreeing to abstain from voting and not to
be countzd in the quorum, such question shall be referred
to the crairman of the meeting and his ruling in relation
to any c¢tner Director shall be final and conclusive except
1n a case where the nature or extent of the interest of the
Director concerned as known to such Director has not been
fairly disclosed at a meeting of the Directors. If any
questiorn. as aforesaid shall arise 1n respect of the
chairmar. of the meeting, such question shall be decided by
a resoluz-on of the Directors (for which purpose the
chairmar. shall be counted 1in the quorum but shall not vote
thereon) and such resoclution shall be final and conclusive
except i1in a case where the nature or extent of the interest
of such chairman as known to such chairman has not been
fairly dzsclosed at a meeting of the Directors.

The Company may by ordinary resolution suspend or
relax the provisions of this Article to any extent or
rat>Iy any transaction not duly authorised by reason
of 2 contravention of this Article,

A Cirector may hold any other office or place of
prciit under the Company {other than the office of
Aud:=-or) in conjunction with his office of Director
for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine No
Director or intending Director shall be disqualified
by his office from contracting with the Company,
eitner with regard to his tenure or any such other
offrce or place of profit or as vendor, purchaser oxr
otherwise. No such contract, and noc contract or
arrangement entered into by or on behalf of the
Cowmpany, in which any Director is in any way
interested shall be liable to be avoided, nor shall
any Director so contracting or being so interested be
liakle to account to the Company for any profat
reallsed by any such contract or arrangement by reason
of such Director holding that offaice or of the
fiduciary relationship thereby established.

A Director of the Company may continue to be or may be
or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or
in which the Company may be interested as shareholder
or otherwise and no such Director shall be accountable
to the Company for any remuneration or other benefits
recelved by him as a director or officer of, or from
his interest in, such other company unless the
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Directors otherwise darect. The Directors may
exercise the voting power conferred by the shares in
any other company held or owned by the Company and may
exercise any voting rights to which they are entitled
ags directors of any such other company in such manner
in all respects as they think fit, including the
exercise thereof in favour of any resolution
appointing the Directors or any of them to be
directors or officers of such other company and voting
or providing for the payment of remuneration to the
directors or officers of such other company.

Any Director may act by himself or his firm in a
professional capacity for the Company and he or his
firm shall be entitled to remuneration for
professional services as 1if he were not a Director;
Provided always that nothing herein contained shall
authorise a Director or his firm to act as Auditor to
the Company.

Powers and Duties of Directors

8l.

82,

83 (1)

{2)

{3)

(4}

The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not, by the Statutes or by these Articles, required
to be exercised by the Company in general meeting subject,
nevertheless, to the provisions of the Statutes and of
thege Articles.

The Directorz may exercise all the powers of the Company to
borrow money and to mortgage or charge 1ts undertaking,
property and uncalled capital, or any part thereof and,
subject to the Statutes, to issue debentures, debenture
stock, and other securities, whether ocutright or as
security for any debt, liability or obligation of the
Company or of any thaird party.

The Directors may from time to time appoint one or
more of their body to any office or place of profit
under the Company (except that of Auditor) for such
period and on such terms as they think fit and,
without prejudice to the terms of any agreement
entered into in any particular case, may revoke such
appointment.

A Director appeointed to an office or place of profat
under the Company, shall be subject to the same
provisions as to resignation and removal as the other
Directors of the Company and his appointment shall be
automatically determined if he ceases from any cause
to be a Director, but without prejudice to any claim
he may have for damages for breach of any contract of
service between him and the Company.

A Director holding any such office or place of profit
shall receive such remuneration or emoluments as the
Directors may determine.

The Directors may entrust to, and confer upon, a
Director holding any such office or place of profit
any of the powers exercisable by them upon such terms
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arnc conditions and with such restrictions as thev ray
zh-nx fit and e.ther collaterally with or to the
exczlusion of their own powers and may from time =o
tirs revoke, vitndraw, alter or vary all or any of
suco powers.

Trz Directors may establisn and maintain or procure the
eszaplissment and maintenance of any non-contributory or
cocntraibutory pension or superannuation fund for the benefit
o (and way grant or procure the granting of pens:ions,
dzraviorns, allowances, gratulties, emoluments, bonuses or
bereafites o or 1in respect of}) the directors, ex-directors,
officers, ex-officers, employees or ex-employees or the
co—pany or of any company which 18 a subs:diary of the
Cowrpany or allied to or associated i1n business with the
Corpany or with any such subsidiary company, or of any
business acquired by the Company, ©r to any persons 1n
wncse welfare the Company or any such other company as
aicresaii 1s or has been interested and the wives, widows,
farilies, dependents and personal representatives of any
sucn persons and may make payments for or towards the
insarance of any such persons as aforesaid. Any Director
or, as tne case may be, his personal representatives shall
be entitled to participate in and retain for his own
benefit or for the benefit ¢of his estate any such pension,
donatiorn, allowance, emolurents, gratuity, bonus or
beresfit

The Directors may from time to time provide for the
maragement and transaction of the affairs of the Company in
any spec.fied locality, whether in the United Kingdom or
elsewhers, 1n such manner as they think fit and the
prcvisions contained in the three next following Articles
shail be without prejudice to the general powers conferred
by zhis article.

The Directors may from time to time and at any time by
power of attorney appoint any company oOr person or any
flustuating body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested 1n, or exercisable by, the Directors under these
Articles, and for such period and subject to such
conditions as they may think fit; and any such power of
attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as
the Directors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities
and discreticns vested in ham.

The Directors may appolnt any persons as regional
directors, corporate finance directors or such other
non-board directors with such other titles (but including a
qualifying adjective, other than "managing", with the word
"directoxr") as they may think fit and as agsistants or
deputies to or for such non-board directors. Such persons
and their assistants or deputies shall not be nor shall
they be deemed to be directors of the Company within the
meaning of the Statutes or of these Articles and they shall
not be entitled to attend or vote at meetincs of Directors
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Subject ag aforesaid, the Directors may:--

(A) appoant any such non-board directors or their
assistants or deputies for such period and on such
terms as they think fit and, without prejudice to the
terms of any agreement entered into in any particular
case, may revoke any such appointment and;

(B) define and limit the powers and duties of the
non-board directors and their assistants or deputies
and may determine the remuneration or emoluments to be
received by them.

The Directors, may from time to time and at any time,
establish any local board, committee or agency for managing
any of the affairs of the Company in any specifaied
locality, whether in the United Kingdom or elsewhere, and
may appoint any persons to be members of such local board
Oor committee, Or to be managers or agents, and may fix
their remuneration.

And the Directors may, from time to time and at any time,
delegate to any such local board, committee or agency or to
any such manager or agent any of the powers, authorities
and discretions for the time being vested in the Directors,
other than their power to make calls, with

or without power to sub-delegate and may authorise the
members for the time being of such local boards or
committees, or any of them, to fill any vacancies therein
and to act notwithstanding vacancies; and any such
appointment or delegation may been made on such terms and
subject to such conditions as the directors may think fit
and the Directors may at any time remove any person so
appointed and may annul or vary any such delegation. Every
Director while present in the locality in which any such
local board, committee or agency shall have been
established shall be an ex-officioc member thereof and
entitled to attend and vote at all meetings thereof.

The Company may exercise the powers conferred by Section 35
of the Act with regard to havaing an official seal for use
abroad, and such powers shall be vested in the Directors.

The Company may exercise the powers conferred upon the
Company by the Statutes with regard to the keeping of
dominion and branch registera, and the Directors may
(subject to the provisions of the Statutes) make and vary
such regulaticns as they may think £it respecting the
keeping of any such regaister.

The Directors shall cause minutes to be made in bocks
provided for the purpose:-

of all appointments of officers made by the Directors;

of the names of the Directors present at each meeting of
the directors and of the persons present at each meeting of
any committee appointed by the Directors; and

of all resolutions and proceedings at all meetings of the
Company, of the Directors and of committees appointed by
the Directors.
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A0 such minute of any meeting of the Directors or of any
2 mitt=e appornted oy the Directors or of the Company
snzll be signed by the chairman of such meeting or by the
cnzairman cf the next succeeding meetaing and :f purporctaing
=2 be s¢ s:igned snall be sufficient evidence without any
farther sroof cf tne facts therein stated

Disqualification of Directors

92.

(a)

(B)

(C)

(D}

(E)

(F)

(G)

(H)

Tre off:ce of a Director shall ipso facto be vacated -

1£, by nctice 1n writing to the Company, he resigns the
ofZi1ce ¢f Director, or

1f he arsents himself from the meetings of the Directors
during a continucus period of three calendar months without
leave of absence from the Directors and they pass a
resolut-on that he has, by reason of such absence, vacated
office, or

1f he vipsiates the declaration of secrecy reguired of him
under these Articles; or

1f he has a receiving order made against him or suspends
paylent cor makes any arrangement or composition with his
creditors, or

1Z he becomes of unsound mind or a patient for the purposes
oI any statute relating to mental health and the Directors
resolve zhat his office be vacated; or

1Z ne 1s prohibited by law from being a Darector, or

1f ne 1s removed by cordinary resolution from cffice
pursuant to, or otherwlise ceases to be a Director by virtue
of, the Statutes; or

1f ne 1s required by resclution passed or concurred in
writing by not less that three-fourths of the Directors for
the time being to resign and fails to do so within fourteen
days after the receipt of notice of the passing of such
resolution: Provided always that not less than seven clear
days' prior notice shall be given to the Director concerned
of the i1ntention to move such rescolution and of the date
and time of the meeting of the Directors at which the same
will be moved. Such notice shall either be served on him
perscnally or be sent to him through the post addressed to
him at tne residential address for the time being recorded
for him in the Registexr of Directors and Secretaries kept
by =he Company

A resolution cf the Directors declaring a Director to have
vacated office as aforesaid shall be conclusive as to the fact
and the grounds of vacation stated in the resolution
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Appointment and Retirement of Directors

93.

94,

(A)

{B)

(€}

(D)

95,

96.

97.

(A7)

(B)

Subject to the provisions of these Articles, at the annual
general meeting 1in every year one quarter of the Directors
for the time being or, if their number 1s not a multiple of
four, then the number nearest to but not exceeding one
quarter shall retire from office. A Director retiring at a
general meeting shall hold office until the conclusion of
that meeting

The particular Directors to retire at each annual general
wmeeting pursuant to the last proceeding Article shall be
selected as follows. -

firstly, any Director who by reason of age is due to retire
at that meeting pursuant to an applicable provision of the
Statutes;

secondly, any Director who wishes to retire and does not
offer himself for re-appointment;

thirdly, those of the other Directors who have been (or,
pursuant to any applicable provis:ion of the Statutes, are
deemed to have been) longest 1in office since their last
appointment, but as between Directors who have held office
since their last appointment for an equal length of time
those to retire shall, unless they otherwise agree among
themselves, be determined by lot.

notwithstanding any provisgion in the Statutes to the
contrary, a person re-appointed a Director on retiring on
account of age or a person appolinted in place of a Director
so retiring shall be deemed for the purpose of the rotation
of Directors to have been appointed at the meeting at which
he was so re-appointed or appointed and not before.

Subject, in the case of a Director who i1s over the age of
70, to a resoclution (of which special notice has been
given) being passed as required by any applicable provision
of the Statutes, a retiring Director shall be eligible for
re-appointment and shall be deemed to offer himself for
re-appointment unless he gives to the Company notice in
writing of a contrary intention.

The Company at any general meeting at which any Directors
retire in manner aforesaid may fill the vacated offices by
appointing a like number of persons to be Directors and
without notice in that behalf may fill any other vacancies.

If, at any annual general meeting the place of a Director
retiring at that meeting is not filled then the retiring
Director, i1f offering himself for re-appecintment, shall be
deemed to have been re-appointed unless either:-

the retaring Director was due to retire at that meeting on
account of age pursuant to an applicable provision of the
Statutes; or

the Company resolves at the meeting not to £ill the vacated
office; or
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a resol.zion I:r the re-appointment of the retir:ng
Cirector has cs=n put to the meeting and lost

No perscrn (ocner than a retiring Director) shall, anless
recommended k- the Directors, be eligible for appcintment
to the cffice ¢f Director at any general meeting unless,
noz less —han seven nor more that forty-two clear days
before -rne date appointed for the meeting, there shall have
been left at the Office a notice 1n writing signed by a
Member Culy gualified to attend and vote at the meeting for
which such net:ce 1s given of his intention to propose such
person as a D:irector and also a nctice in writing signed by
the perszn to ke proposed of his willingness to serve as a
Director

Subject as aforesaid, the Company may by ordinary
resolut-on appsint any person to be a director either to
f1ll a casual wvacancy or as an additional Director

Without prejud:cze thereto, the Directors shall have power
at any t:me likewise to appolnt any person to be a director
but so tnat no such appointment by the Directors shall be
effective unless two-thirds of all the Directors for the
tire being concur therein Any Director so appointed by
the Direczors shall hold office only until the next
following annual general meeting and shall then be eligable
for re-agpoantment but shall not be taken into account in
determin:ing the retirement of Directors by rotation at such
meeting.

A motionn for the appcintment or re-appointment or two oOr
more persons as Directors of the Company by a single
resolut:on shall not be made at a general meeting of the
Company, unless a resclution that it shall be so made has
first been agreed to by the meeting without any vote being
given against it

Proceedings of Directors

101. (1) The Directors may meet together for the dispatch of

business, adjourn and otherwise regulate their
meetings as they think fit and determine the guorum
necessary for the transaction of business, provided
thaz less than three Directors shall not be a quorum.
Urless and unt:il otherwise determined, three shall be
quorum. Questions arising at any meeting shall be
decided by a majority of votes. In case of an
equality of votes, the chairman of the meeting shall
have a second or casting vote.

{2) A meeting of Directors or a committee of Directors may
be wvaladly held notwathstanding that such Directors
may not be in the same place provided that

(A) they are 1n constant communication with each other
throughout by telephone, televisicn or other form of
communication; and

(B) all Directors entitled to attend such meeting so
agree.
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A Director may and, on the request of a Director, the
Secretary shall at any time summon a meeting of the
Directors by notice served upon the several Directors. A
Director who 1is absent from the United Kingdom and who has
not supplied to the Company an address in the Unated
Kingdom for the giving of notices to him shall not be
entitled to notice of any meeting of Directors.

The Directors may elect a Chairman and one or more Deputy
Chairmen or Vice-Chairmen of their Board of Directors and
determine the period for which they are respectively to
hold office and may grant them such remuneration or
emoluments {(in addition to the remuneration to which they
may be entitled as Directors under the foregeoing provisions
of these Articles) as the Directors may determine. Such
Chairman shall be entitled to take the chair at all
meetings of the Directors, but 1f no such Chairman 1s
elected or if, at any meeting, the Chairman is not present
at the time appointed for holding the same or 1f he is
unable or unwilling to act as chairman of such meeting then
the senior of the Deputy Chairmen present and willing to
act or, 1f there i1s no such Deputy Chairman, then the
senior of the Vice-Chairmen present and willing to act
shall take the chair and, in default, the Directors present
may choose one of their number to be chairman of that
meeting. For the purposes of this Article, semiority shall
be determined by reference to the length of time for which
a Deputy Chairman or, as the case may be, Vice-Chairman has
held office as such As between two or more Deputy
Chairmen or two or more Vice-Chairmen of equal seniority,
the Deputy Chairman or, as the case may be, Vice-Chairman
to take the chair shall, in default of agreement between
them, be determined by lot.

The continuing Directors may act notwithstanding any
vacancy in their bedy but, 1f and so long as their number
is reduced below the minimum number fixed by or pursuant to
these Articles, the continuing Directors or Director may
act for the purpose of appointing sufficient Directors to
bring the Beoard up to that number or of summoning adeneral
meeting of the Company, notwithstanding that there shall
not be a quorum, but for no other purpose.

The Directors may delegate any of their powers (with or
without power to sub-delegate)} to committees, consisting of
such perscns as they think fit but always including at
least one Director, to be appointed in such manner as the
Directors shall by resolution determine. Any committee so
formed shall in the exercise of the powers sc delegated
conform to any regulations that may from time to time be
imposed on 1t by the Directors and, subject thereto, shall
be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors.
The Chairman and all Deputy Chairmen and Vice-Chairmen, if
any, shall be ex-officio members of any such committee and
entitled to attend and vote at all meetings thereof, unless
the Directors shall expregsly resolve to the contrary.

All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a
Director shall, notwithstanding that i1t be afterwards
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discoverea that there was some defect in the appointment of
any such Cirector or person acting as aforesald or that
they or any cf them were disqualified or had vacated office
or were ot entitled to vote, be as wvalid as 1f every such
person had beer duly appointed and was gualified to be a
Director and nad been entitled to vote.

A resolutzon in writing signed by all the Directors for the
time be:zz enztitled to receive notice of a meet:ng of the
Directors, or signed by all the members of a committee
appointed by the Directors, shall be as valid and effectual
as 1f 1t nad been passed at a meeting of the directors, or
of such committee duly convened and held. Any such
resoluticn may consist of several documents 1in the like
terms each signed by one or more Directors or, as the case
may be, cne or more of guchk members

President

108 (1) The Directors may from time to time appeint any person

{whether a Director or not) to be President of the
Comgany for such per:icd and at such remuneration as
thew think fit and may remove the President from his
appco-ntment as such and, 1f thought fit, appoint
another person in his place

(2) The President shall be entitied to be reimbursed any

(3

reasonable out-of-pocket expenses properly incurred by
him zn performing, at the request of the Directors,
any services for the Company.

) The President shall not by virtue only of his office
as rresident be an officer of the Company for the
purrcoses of the Act.

Secretary

109.

110.

Seals

111 {1

The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such c¢onditions, as
they may think £fit; and any Secretary so appointed may be
removed by them

A provis_on of the Statutes or these Articles requairing or
authoris:ng a thing to be done by or to a Director and the
Secretary shall not be satisfied by 1ts being done by or to
the same person acting both as Director and as, or in place
of, the Secretary.

} The Directors shall provide for the safe custody of
the Seal and the Securities Seal (1f any). which shall
be affixed only with the authority of a resolution of
the Directors or of a committee of the Directors
authorised by the Directors in that behalf or of such
other person as may from time to time be authorised by
the Directors ain that behalf
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Except in respect of certificates for shares or
debentures or representing any other form of security,
every instrument to which the Seal shall be affixed
shall be signed by a Director or the Secretary or a
Deputy or Assistant Secretary or such other person as
the Directors may from time to time authorise in that
behalf and ghall also be counter-signed by a person
authoraigsed by the Directors 1in that behalf In favour
of any purchaser or person bona fide dealing with the
Company, such signatures shall be conclusive evidence
of the fact that the Seal has been properly affixed.

The Securities Seal shall be used only for sealing
gecurities i1ssued by the Company and documents
creating or evidencing securities so i1ssued. Such
securities and documents, 1f sealed with the
Securities Seal, shall not regquire to be signed.

Dividends and Reserves

112. Subject to Articles 3A(4) (£f) and 3B(4) (f) and to the rights
attached to any other class of shares in the capital of the
Company for the time being allotted or in issue the Company
in general meeting may declare dividends on the ordinary
shares provided that nc such dividend shall exceed the
amount recommended by the Directors.

113(1)

(2)

Subject to Articles 3A(4) (£) and 3B(4) (f) and to the
rights attached to any other class of shares in the
capital of the Company for the time being allotted or
in 1ssue the Directors may from time to time pay an
interim dividend on the cordinary shares provided that
such interim dividend appears to the Directors to be
justified by the profits of the Company.

Provided that the Directors act bona fide they shall
not incur any responsibility to the holders of any
shares conferring a preference which may at any time
be issued for any damage they may suffer by reason of
the payment of an interim dividend on any shares
ranking after such preference shares. A resolution of
the Directora declaring any interim dividend shall
{once announced) be irrevocable and have the same
effect in all respect as if such dividend had been
declared upon the recommendation of the Directors by
an ordinary resclution of the Company.

114. No dividend or interim dividend shall be paid otherwise
than in accordance with the provisions of the Statutes
which apply to the Company and the declaration of the
Directors in respect thereof shall be conclusive,.

114A.

Subiject to and without prejudice to the provisions of
Articles 112, 113 and 114, the directors may offer the
holders of ordinary shares the right to elect to
receive ordinary shares, credited as fully paad,




inszsad of cash in respect of all or parc of such
diviZend or dividends as may be declared by the
Co~rcany pursuant to Article 112 or, as the case may
be, £, the directors rfursuant to Articis 113, subjec:
te sach exclusions or restrictions as tne directors
may. 1in their absolute discretion, deem necessary -
des.rable 1n relation to compliance witn legal or
prac-zical problems under the laws of, or the
reg..rements of any recognised regulatcry body or any
stcc< exchange in, any territory

The following provisions shall apply:-

(1)

(2}

the Zirectors shall net exercise their powers under
this Artaicle in respect of a particular dividend
unless the Company in general meeting has authorised
the exercise of those powers i1in respect of that
dividend or in respect of dividends (including that
dividend) to be declared or paid during or in respect
cf z specified period;

the tasis cof allotment shall be determined by the
directors so that, as nearly as may be considered
convenient without involving any rounding-up of
fractions, the value (calculated by reference to the
average quotation) of the new shares (including any
fractional entitlement} to be allotted instead of any
amc.nt of dividend shall equal such amount.

For such purpose, the "average quotation' of a share shall
be the average of the middle market guotations for a fully
paid ord-nary share of the Company as derived from the
Daily OfZicial List of The Stock Exchange on the business
day on whtich the shares are first quoted "ex" the relevant
dividend and the four subsequent business days;

(3)
(4}

(5)

ne shareholder may receive a fraction of a share;

the directors may make such arrangements as they
cons:der necessary or expedient in relation to any
offer to be made pursuant to this Artacle including
but not limited to the giving of notice to
shareholders of the right of election offered to them,
the provision of forms of election (whether in respect
of a particular dividend or dividends or generally)
and determinaticn of the procedure for making and
revoking such elections and the place at which, and
the latest time by which, forms of election and any
other relevant documents must be lodged in order t. be
effective,

the dividend (or that part of the dividend in respect
of which a right of election has been offered) shall
not be declared or payable on shares in respect
whereof the said election has been duly made (the
"elected shares") and instead thereof additional
shares shall be allotted to the holders of the elected
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shares on the basis of allotment determined as
aforesaid. For such purpose, the directors shall
capitalige out of such of the sums standing to the
credit of resgerves (including any share premium
account or capital redemption reserve) or any of the
profits which could otherwise have been applied in
paying dividends in cash as the directors may
determine, a sum equal to the aggregate nominal amount
of the additional shares to be allotted on such basais
and apply the same 1in paying up in full the
appropriate number of unissued shares for allotment
and distribution to and amongst the holders of the
elected shares on guch basis. A regolution of the
directors capitalising any part of the reserves or
profits hereinbefore mentioned shall have the same
effect as 1f such capitalisation had been declared by
ordinary resolution ¢f the Company in accordance with
Article 122 and in relation to any such capitalisation
the directors may exercise all the powers conferred on
them by paragraph (3) of that Article without need of
such ordinary resolution;

the additional ordinary shares so allotted shall be
allotted as of the record date for the dividend in
respect of which the right of election has been
offered and shall rank pari passu in all respects with
the fully paid shares then in issue except that the
shares so allotted will not rank for any dividend or
other distribution or other entitlement which has been
declared, made, paid or payable by reference to such
record date.

Subject to the rights of persons, 1f any, entitled to

shares with special rights as to dividend, all davidends
shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
divadend 1is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the
purposes of this Article as paid on the ghare. All
dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend
accordingly.

The Directors may deduct from any dividend or other moneys

payable to a Member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to shares of the
Company .

A transfer of shares shall not pass the right to any

dividend declared thereon before the registration of the
transfer.
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zzors may retain any dividends payable upon sharecs
zz of which any person i1s by reason of the death oxr
cv of a member entitled to become a Member, or

by

to transfer, until such person shall become a Member in
respect 2 such shares or shall duly transfer the same, <tr
the Direczors may pay such dividends to such person

Any di--Zend, interest or other moneys payable in cash in
respect I a share may be paid by chegue or warrant sent
through zne post directed to the registered address of the
holder c¢r, in the case of z share held by zoint holders, to
the reg:stered address of the person first named on the
register of Members as a hclder of that share, or to such
person and to such address as the holder or joint holders
may 1n writing direct. Provided that, in the case of a
share held by joint holders, any one of such holders may
give an effectual receipt for all dividends and payments on
account =2 davidends in respect of such share. Every such
chegue cr warrant shall be made payable to the perscn to
whem 1t 1s sent and payment of the cheque or warrant shall
be a goci discharge to the Company Every such chegue or
warrant shall be sent at the risk of the persons entitled
to the rconey represented thereby.

No dividand or other moneys payable to a Member on or in
respect z£ a share shall bear interest against the Company.
The payment by the Directors of any unclaimed divadend or
other moneys payable on or 1in respect of a share into a
separate account shall not constitute the Company a trustee
1n respect thereof and any dividend unclaimed after a
period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the
Company Provided that, 1f a claim is subsequently made
for any dividend so forfeited, the Directors may at thear
discretion pay out of the profits of the Company a sum
equal tc the dividend so forfeited or part therecf to any
person wio prior to the expiry of the said period of twelve
years would have been entitled to such dividend or to the
perscnal representatives of any such person,

121 (1) The Directors may, before recommending any dividend,

set aside out of the profits of the Company and carry
to a reserve fund such sums as they think proper which
shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the
Company may be properly applied and pending such
application may, at the like discretion, either be
employed in the business of the Company or be invesrad
in such investments ({(other than shares of the Company)
as —he Directors may from time to time think fit. the
Directors may divide the reserve fund intoc separate
funds for special purposes and may consolidate into
one reserve fund any such separate funds or any parts
therecf: Provided that any part of the reserve fund
which the Directors may at any time declare to be in
excess of the amount necessary to be retained may,
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with the consent of the Company in general wmeeting, be
applicable as profits available for dividends. The
Directors may also, without placing the same to
reserve, carry forward any profits which they may
think prudent not to divaide.

Notwithstanding the provisions of paragraph (1} of
this Article:-

the Directors shall not set aside out of
profits and carry to any reserve fund referred
to in paragraph (1), or carry forward in the
manner described in paragraph (1}, any sum then
required for payment of the dividend payable on
any sterling preference shares or dcllar
preference gshares or second dollar preference
shares or third dollar preference shares; and

1f at any time there ghall be insufficient
profits standing to the credit of profit and
loss account (or any other of the Company's
accounts or reserves and available for
distribution) for the payment of any such
dividend, the Directors shall withdraw from any
such regerve fund referred to in paragraph (1)
such sums as may be required for the payment of
any such dividend {(and so that the Directors
shall not reguire the consent of the Company in
general meeting to any such withdrawal).
Subject to the Statutes, any sum so withdrawn
{(and any profits previously carried forward
pursuant to paragraph (1) but subsequently
required for the payment of any such dividend}
may be applied in or towards payment of such
dividend.

Capitalisation of Profits and Reserves

122 (1)

Subject to the provisions of Articles 3A(8) and 3B(8)
the Company 1n general meeting may, upon the
recommendation of the Directors, resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the
Company's reserve funds, or to the credit of the
profit and loss account, or otherwise available for
distribution; and accordingly that such sum be set
free for distribution amongst the Members who would
have been entitled thereto, if diastrabuted by way of
dividend, and in the same proportions, on conditiaon
that the same be not paid in cash but be applied
either in or towards paying up any amounts for the
time being unpaid on any shares held by such Members
respectively, or paying up in full unissgued shares or
debentures of the Company to be allotted and
distrabuted credited as fully paid up to and amongst
such Members in the proportions aforesaid, or partly
in the one way and partly in the other, and the
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Zireztors shall gave effect to such resolution:
rrevided always that a share premium account and a
car-zal redempt-on reserve fund may for the purposes
of znis Article only be applied in the paying up of
unzgsued shares to be allotted to Members as fully
ra-Z bonus shares

The Zompany 1n general meeting may on the
reczmmendation of the Darectors resolve that it i1s
des:irable to capiltalise any part of the amount for the
tire being standing to the credit of any of the
Corrany's reserve accounts or to the credit of the
prcizt and losg account which i1s not available for
distribution by applying such sum 1n paying up in full
un:zssued shares to be allotted as fully paid bonus
shares to those members of the Company who would have
been entitled teo that sum 1f 1t were distributed by
way ©of dividend {(and in the same proportions) and the
Directors shall give effect to such resolution.

Whenever such a resolution shall have been passed, the
Directors shall make all appropriations and
app_ircations of the amounts resolved to be capitalised
thereby and all allotments and issues of fully paid
ghares or debentures, 1f any; and generally shall do
all acts and things required to give effect thereto
wito full power to the Directors to make such
prcvision for the satisfaction of the right of any
Metrzer under any such resolution to a fractional part
of 2 share by the issue of fractional certificates, or
by payment in cash or otherwise, as they think fit and
also to authorise any person to enter, on behalf of
all the Members entitled thereto, into an agreement
witn the Company providing for the allotment to them
respectively, credited as fully paid up, of any
fur-zher shares or debentures to which they may be
ent-tled upon such capitalisation or (as the case may
require} for the payment up by the Company on their
behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining
unpaid on their existing shares and any agreement made
under such authority shall be effective and binding on
all such Members. Further the Directors may, 1f they
think fit, make provision for the registration of any
or all of such shares as aforesaid in the names of
nom-nees of the Members entitled thereto.

Record Dates

122A.

Notwithstanding any other provision of these Articles,
the Company or the Directors may fix any date as the
record date for any dividend, distribution, allotment
or issue and such record date may be on or at any time
before any date on which any such dividend,
distribution, allotment or i1ssue 15 paid or made and
cn or at any taime before or after any date on which
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such davidend, dastribution, allotment or issue 1is
declared.

Accounts

123. The Directors shall cause proper accounting records to be

124

125,

126,

127.

kept 1n accordance with the Statutes.

The books of account shall be kept at the Office, or,
gubject to the Statutes, at such other place or places as
the Directors think fit and shall always be open during
business hours to the inspection of the officers of the
Company

The Directors shall from time to time determine whether and
to what extent, at what times and places and under what
conditions or regulations the accounting records of the
Company or any of them shall be open to the inspection of
Members not being officers of the Company; and no Member
(not being an officer of the Company) shall have any right
of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the
Directors or by the Company 1in general meeting.

The Directors shall from time to time, in accordance with
the Statutes, cause to be prepared and to be laid before
the Company in generval meeting such profit and loss
accounts, balance sheets, group accounts (1f any) and
reports as may be required by the Statutes. Every balance
sheet shall be signed by three Directors and by the
Secretary or a General Manager.

A printed copy of every balance sheet (including every
document regquired by law to be annexed thereto) which is to
be laid before the Company in general meeting, together
with a copy of the Auditors' report or, where permitted, a
summary financial statement or other document as may be
authorised by the Statutes, shall not less than twenty-one
days before the date of the meeting be delivered or sent by
post to every Member, director and to every holder of
debentures of the Company and printed copies of every such
document shall at the same time be sent to The Stock
Exchange and to any other stock exchange which has granted
a quotation for, or a listing of, the Company's shares or
any of them, as required by their regulations in force from
time to time: Provided always that this Article shall not
require a copy of those documents to be sent to any person
of whose address the Company is not aware or to more than
one of the joint holders of any shares or debentures,

Auditors

128.

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.
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Notices

129

130

131

132.

133.

A “otice may be gi-ren to any Member either personally or by
serding -t by pcst to him at his registered address or (if
he nas nz registered address withain the United Kingdom) to
tne address, 1f any, 1n the United Kingdom supplied by him
to —he Czmpany for tne giving of notices to him.

A motice may be given to the joint holders of a share by
giving tne notice to the joint holder first named in the
register of Members in respect of the share

A notice may be given to the persons entitled to a share in
consequence of the death or bankruptcy of a member by
sending 1t through the post addressed to them by name or by
the title of representatives of the deceased or trustee of
the bankrupt Member, or by any like designation, at the
address, -f any, within the United Kingdom suppl:ied for the
purpose v the persons claiming to be entitled, or, whether
or not the Company has notice of such death or bankruptcy,
by givino the notice in any manner 1n which the same might
have beer given 1f the death or bankruptcy had not
occarred.

If the Company 1s aware that during a period of three
consecut-ve years all notices given by the Company to a
Member have not been received by that Member because the
reg.stered address or, as the case may be, address for
service cf that Member i1s no longer a current address for
communica-ions then the Company shall no longer be obliged
Lo give notices to that Member until he notifies the
Company cf ancther address to be entered at his registered
address or, in the case of a Member whose registered
address s ocutside the United Kingdom, ancther address in
the United Kingdom as his address for service.

Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by
these Articles, shall be gufficiently given 1f given by
advertisement.

134 (1) Any notice required to be or which may be given by

advertisement shall be advertised once in two leading
London daily newspapers

(2) If postal serviaces 1n the United Kingdom shall be

curtailed or suspended so that the Company 1s unable
to give effective notice by post of a general meeting,
notice of a general meeting may be given in two London
newspapers as provided for in thas Artacle and shall
be deemed to have been given on the day of such
publiication In such event, the Company shall as soon
as practicable {(and, 1f able sc to do prior to the
date of the general meeting) send notice by post to
all Members
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any document, other than a notice, requiring to be served
on a Member may be served in like manner as a notice may be
given to ham under these Articles and, in the case where
notice might be given by advertising the same in a
newspaper or newspapersg, such document shall be deemed to
be duly served 1f the same 18 available for him at the
Office and a notice to that effect is advertised in a
newspaper or newspapers as required by these Articles

Any notice or document, 1f sent by post, shall be deemed to
have been given or served on the day next after that on
which the letter containing the same 1s put into the post,
1f sent by first-class mail, and on the day next but one
after that on which the letter containing the same 1s put
into the post, if sent by second-class mail, and in proving
such giving or service it shall be sufficient to prove that
the notice or document or the envelope containing the same
was properly addressed, prepaid and put into a post office
or post box or handed to an authorised official of the Post
Office. A notice or document given or served by exhibition
or advertisement shall be deemed to be given or served on
the day on which the same is first exhibited or advertised.

The signature to any notice required to be given by the
Company may be written or printed.

Winding Up

138.

If the Company shall be wound up, the Liquidator may, with
the sanction of an extraordinary resolution passed before,
on or after the commencement of the winding up, vest in
trustees upon trust for the Members or divide among the
Members in specie any part of the assets of the Company and
any such vesting or division may be otherwise than in
accordance with the existing rights of the members but so
that, if any davisgion 1g resolved on otherwise than in
accordance with such rights, the Members shall have the
same right of dissent and consequent:ial rights as 1f such
resolution were a special resolution under the Statues. A
special resolution sanctioning a transfer or sale to
another company duly passed pursuant to the said Section
may in like manner authorise the distribution of any shares
or other consideration receivable by the Ligquidator amongst
the Members otherwise than in accordance with their
existing rights; and any such determination shall be
binding upon all the Members, subject to the raight of
dissent and consequential rights conferred by the said
Section.

Sec¢recy

139.

Every Director and employee of the Company shall observe a
strict secrecy with regard to all dealings, transactions
and other matters of a confidential nature of and
concerning the Company and with regard to all transactions
of the Company with its customers, the state of their
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accounts and matters relataing thereto, except when requared
or authcrised tz disclose particulars thereof by tne
Directors, a gereral meeting of the Company, the perscn to
whcm sucn matters relate or by law and except so far as may
be necessary in order to comply with any of the provisions
0of these Articles; and every Director and employee shall
sign a declarat:-on to the above effect in such form as the
Directors may from time to time prescribe

Indemnity and Responsibiality

140

141

Every Director, manager, auditor, secretary and other
officer cr serwvant for the time being of the Company shall
be indemn:zfied out of the assets of the Company against any
liability incurred by him in defending any proceedings,
whether czvil or criminal, in or about the business of the
Company xn which judgement is given in his faveour or in
which he 1s acgquitted or in connection with any application
under the Statutes in which relief 1s granted to him by the
Court or by reason of any contract entered into or any act
or thing done by him as such Director, officer or servant
or in ary way in the discharge of his dut:ies.

Subject Zo the provisions of the Statutes, no Director or
other officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or
officer =r for joining in any receipt or other act for
conformity or for any loss or expense happening to the
Company —rnrough the insufficiency or deficiency of title to
any property acquired by order of the Directors ZIor or on
behalf ¢ the Company or for the insufficiency or
deficiency of any securaty in or upon which any of the
moneys c¢Z the Company shall be invested or for any loss or
damage arising from the bankruptcy, insclvency or tortious
act of any person with whom any moneys, securities or
effects shall be deposited or for any other loss, damage or
misfortunie whatever which shall happen in the execution of
the duties of his office, or in relation thereto, unless
the same happen through his own wilful act or default.

Degtruction of Documents

142.

The Company shall be entitled to destroy: (a) all
instruments of transfer of shares at any time after the
expiration of six years from the date of registration
therecf; (b) all share or stock certificates which have
been cancelled or have ceased to have effect at any time
after the expiration of one year from the date of such
cancellation or cessation; and (¢) all notifications of
change of name or address and dividend mandates after the
expiraticr of one year from the date of the recording
thereof.

It shall conclusively be presumed in favour of the Company
that every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered and
every share or stock certificate so destroyed was a valaid




(A)

(B)

(C)

-74 -

and effective document duly and properly cancelled and that
every other document hereinbefore mentioned so destroyed
was a valid and effective document 1in accordance with the
recorded particulars thereof in the books and records of
the Company: Provided always that.-

nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid;

references herein to the destruction of any document
include references to the disposal thereof in any manner;
and

references to an instyument of transfer shall be deemed to
include references to any document constituting the
renunciation of an allotment of any shares in the Company
by the allottee an favour of some other person.
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Midland Bank Limited

Minute

Apoproved by Order of Court

The capital of Midland Bank Limited was by virtue of a Special
Resolution and with the sanction of an Order of the High court
of Juszize detea the 11lth Novemker 1957 reduced from £45,200,000
divided nts 2,869,L72 shares of £12 each 2,000,000 shares of
£2 10s =ach =znd 5,771,052 shares of £1 each, to £17,343,749
10s., diridec nto 4,86%,079 shares of £2 10s. each and
5,771,352 shares of 21 each. At the date of registraticr of
this Minate ¢,730,75¢€ of the said shares of £2 10s each and
3,181,737 of I-e saira shares of £1 each have been 1ssued and ars
deemed to be fully paid up. None of the remaining 78,323 shares
of £2 10s eacn and 2,58%, 321 shares of il each has been i1ssued.
The said specz-al Resolution also provided (upon the said
reduction of capital taking effect} for sub-dividing the said
shares of £2 -7s., each 1into share of 10s. each, 1ncreasing the
capital o 1ts former amount by the creation of 54,512,501
shares of 10s. each and consolidating the shares of 10s each
into shares c¢I £1 each. The capital of the Company 13
accordingly o~ the registration of this Minute £45,200,000
divided into <%,200,000 shares of £1 each of which 15,158,621
are 1ssued ani are deemed to be fully paid up and 30,041,379 are
unissued

An office copy ©of the Order of Court confirming the reduction of
capital of the Company and a copy of the Minute approved by the
Court were duly registered by the Registrar of Companies on

26th November 1957
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No. 14259

The Companies Acts 1985

Resolutions
of

Midland Bank plc

At the Annual General Meeting of Midland Bank plc held at the
Merchant Taylors' Hall, 30 Threadneedle Street, London EC2 on
Thursday, 2 May 1891, the following Resclution was duly passed:

‘That

9 Ordinary resolution (Scxip dividend)

That the directors of the bank be and are hereby authorised to
exerclse the powers conferred on them by article 114A of the
bank's articles of association 1n respect of any ordinary
dividend declared by the shareholders in general meeting or by
the directors before the annual general meeting of the bank in
1996
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THE CCMPANIES ACTS 1985 AND 1589

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

MIDLAND BANK PLC
("the company")

At an Extraordinary General Meeting (the "Meeting™) of the
Company held at Poultry, London EC2P 2BX on 16 September 1993
the following resolution was passed as a special resolution:

THAT: -

(1)

(2}

SPECIAL RESOLUTION

the 1,007,200,000 orainary shares of £1 each in the capital
of the Cc~pany be redesignated as 995,999,999 ordinary
shares cZ t£1 eacn and 1 preferred ordinary share of tl,
sucn prelerred ordinary share having the rights and being
subject ¢ the limitations set out in the articles of
associat:-on of the Company as amended by paragraph (2) of
this resoslution;

the articies of association of the Company be amended by -

(a)

||3.

(b}

the deletion of Article 3 and the substaitution
therefor of the fcllowing new Article 3-

The share capital of the Company at the time of
adozz-on of this Article 1s £1,150,000,000 divided
ints 399,999,999 ordinary shares of £1 each ("ordinary
shares”) and 1 preferred ordinary share of £f1 (the
"preferred ordinary share") and 150,000,000 non-
cum:._ative preference shares of £1 each ("sterling
shares" or "sterling preference shares") and
Uss$2,000,000 divided into 200,000,000 non-cumulative
preference shares of US$0.01 each ("dellar preference
shares"} ",

the -nsertion of the following words 1mmediately
befcre Article 4.
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"Preferred Ordinary Share

3C(1)

(2)

(3)

The preferred ordinary share shall rank pari passu in
all regpects with the ordinary shares and with all
other shares expressed to rank pari passu therewith.
It shall carry the same rights and be subject to the
same limitations as the ordinary shares but in
addition the preferred ordinary share shall confer:

(i) on each and any distribution of profits by the Company
on any class of share (other than the ordinary
shares), the right to receive, in priority to any
other share, the first £100 of any amount so
distributed; and

(1i) on any distribution on a winding-up of the Company
(but not on any redemption, reduction or purchase of
any share capital), the right to receive out of the
asgets of the Company available for distribution, in
priority to any other share, a sum equal to the
nonminal amount of the preferred ordinary share and any
premium paird on the i1ssue thereof.

The creation or 1ssue of any share or shares in the capital
of the Company conferring any right to participate in the
profits or assets of the company in priority to the
entitlements referred to in sub-paragraphs (1) or (1i) of
Article 3C(1l) shall be deemed to constitute a variation in
the rights of the preferred ordinary share.", and

the Directors be generally empowered 1in accordance with
section 95 of the Companies Act 1985 (the "Act") to allot
equity securities (within the meaning of section 94(2) of
the Act) pursuant to the authorities conferred by Article
8B(1l) of the articles of association and the resolutions of
the Company (numbered 8 and 9) passed on 5 May 1992 as if
gsection 89(1) of the Act did not apply to the allotment.
This power:

{a) expires on 4 May 1997 but the Company may make an
offer or agreement which would or might reguire equity
gsecurities to be allotted after expiry of this
authority and the directors may allot equity
gecurities 1n pursuance of that offer or agreement;
and

{b) 1s limited to allotments of equity securities for cash
up to an aggregate nominal amount equal to
£215,090,622 plus the aggregate nominal value of the
sterling preference shares and the decllar preference
shares (as defined in the articles of association as
amended by paragraph (2) of this resolution) in the
capital of the Company at the date of the passing of
this resolution




Company No 1233

THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

MIDLAND BANK PLC

("the Company")

At an Extraordinary General Meeting (the "Meeting™) of the
Company held at Poultry, London, EC2P 2BX on 5 February 1997 the
following resolution was passed as a special resolution:

THAT :

(1)

(2}

(3)

(4)

SPECIAL RESOLUTION

the authcrised share capital of the Company be increased by
the crezz-on of 4,000,000 non-cumulative preference shares
of UJS$0 > each, such shares ("second dollar preference
shares") naving attached thereto the respective rights and
being suz-ect tc the respective limitations set cut in the
Artaicles cf Association of the Company as altered by
paragrag: (2) of this resolution;

the alterations to the Articles of Association of the

Company as set out in the Appendix to the Notice convening
the Extracrdinary General Meeting, a copy of which Appendix
was produced to the Meeting and initialled by the Chairman
for purposes of identificat:ion, be and are hereby approved,

in addait:zon to and without prejudice to the authoraty
conferred by Article BB{1l} of the Articles of Association
of the Cotpany, the Directors be and are hereby generally
and uncenditionally authorised 1n accordance with Section
80 of the Companies Act 1985 (the "Act") to exercise all
the powers of the Company to allot second dollar preference
shares Lr to an aggregate nominal amount of US$ 40,000 ana
this authority {unless previously revoked or varied) shall
expire on 4 May 1997 but shall allow the Company before
such expiry to make an offer or agreement which would or
might require the allotment of all or any of those shares
after such expiry;

the Directors be generally empowered in accordance with
section 25 of the Act to allot equity securities (within
the mean:ng of section %4(2) of the Act) pursuant to the
authority conferred by paragraph (3) of this resolution as
1f secticn 89{(1) of the Act did not apply to the allotment
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Thig power

{a)

(b)

expires on 4 May 1997 but the Company may make an
offer or agreement which would or might require equity
securities to be allotted after expiry of this
authority and the Directors may allot equity
securitlies in pursuance of that ocffer or agreement;
and

18 limited to allotments of equity securities for cash
up to an aggregate nominal amount equal to the
aggregate nominal value of the second dollar
preference shares.

W Purves
Chairman




Company o 1-z39

THE COMPANIES ACT 1985 AND 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
MIDLAND BANK PLC

("the Company")

Ar an Extracrdinary General Meeting of the above-named Company
held on 24 Juzme 1997 the Zollow:ng Resolution was duly passed as
a Special Resz_.t:icn

SPECIAL RESOLUTION

THAT, 1n relaz:-on to Article 77 of the Articles of Association,
the sur of £327,003 per arnum be agreed as a limit 1in respect of
the remunerat:cn for the Directers, inclusive of Committee fees.

For the avo:dance of doubt, any fees payable pursuant to this
Article shall be distinct from any salary, remuneration or other

amounts payable to a Director pursuant to any other provisions of
these Articles.

W Purves
Chairman
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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

{PRIVATE }
SPECIAL RESOLUTION
OF
MIDLAND BANK PLC

(“the Company™)

At the 163rd Annual General Meeting (the “Meeting”) of the Company held at Poultry, London
EC2P 2BX on Wednesday, 28 Apnl 1999 the foliowing resolution was passed as a special
resolution

SPECIAL RESOLUTION

THAT the Directors be generally empowered m accordance with section 95 of the Companies Act
1985 (the “Act”) to allot equity securities (within the meaning of section 94(2) of the Act) pursuant
to the authonties conferred by Article 8B(1) of the articles of association and the resolution of the
Company (numbered 5) passed on 23 Aprl 1997 as 1f section 89(1) of the Act did not apply to the
allotment This power.

(a) expires on 22 April 2002 but the Company may make an offer or agreement which would
or might require equity secunties to be allotted after expiry of this authority and the
directors may allot equuty secunties mn pursuant of that offer or agreement; and

(b)  is himited to allotments of equaty securities for cash up to an aggregate nominal amount
equal to £353,096,796 and US$1,340,000

JRHBond
Chairman
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Company No 14239

THE COMPANIES ACT 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
HSBC BANK PLC
(the "Company")

At an Extraordinany General Meeting (the "Meeting") of the Company at Poultry, London
EC2 on Fnday 22 June 2001 the following resolution was passed as a special resolution

SPECIAL RESOLUTION

THAT:

(M

(2)

3)

the authonsed share capital of the Company be increased by the creation of 15.000.000
non-cumulativ e preference shares of US$0 01 each, such shares ("third dollar preference
shares”) having attached thereto the respective nights and being subject to the respective
limitations set out 1n the Articles of Association of the Company as altered by paragraph
(2) of thas resolution.

the alterations to the Articles of Association of the Company as set out 1n the Appendix to
the Notice convening the Extraordimary General Meeting, a copy of which Appendix was
produced to the Meeting and inttialled by the Chairman for purposes of 1dentification. be
and are hereby approved,

in addition to and without prejudice to the authonty conferred by Article 8B(1) of the
Articles of Association of the Company, the Directors be and are hereby generally and
unconditionally authorised 1n accordance with Section 80 of the Compames Act 1985 (the
"Act") to exercise all the powers of the Company to allot third dollar preference shares up
to an aggregate nominal amount of USS150,000 and this authonty (unless previously
revoked or vaned) shall expire on 21 June 2006 but shall allow the Company before such
expiny to make an offer or agreement which would or might require the allotment of all or
any of those shares after such expiry

D W Baker
CHAIRMAN
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Company No, 14259

THE COMPANIES ACT 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
HSBC BANK PLC
(the "Company")

At an Extraordinary General Meeting (the "Meeting") of the Company at Poultry, London
EC2 on Thursday 27 September 2001 the following resolution was passed as a special
resolution

SPECIAL RESOLUTION
THAT:
(1)  the authonsed sharc capital of the Company be mcreased by the creation of an additional

25,000,000 non-cumulative preference shares of US$001 each ("third dollar preference
shares") such shares to rank pan passu with the existing third dollar preference shares,

(2)  the alterations to the Articles of Association of the Company as set out in the Appendix to
the Notice convening the Extraordinary General Meeting, a copy of which Appendix was
produced to the Meeting and 1mfiatled by the Chairman for purposes of identification, be
and are hereby approved,

(3 1 addition to and without prejudice to the authonty conferred by Article 8B(1) of the
Articles of Association of the Company, the Directors be and are hereby generally and
unconditionally authonised i accordance with Section 80 of the Companies Act 1985 (the
"Act") to exercise all the powers of the Company to allot third dollar preference shares up
to an aggregate nominal amount of US$250,000 and this authonty (unless previously
revoked or varied) shall expire on 26 September 2006 but shall allow the Company before
such expiry to make an offer or agreement which would or might requure the allotment of
all or any of those shares after such expiry

D W Baker
CHAIRMAN
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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTICN
OF
MIDLAND BANK PLC

("the Company")

At the 155™" A=nnual General Meeting (the "Meeting") of the Company
held at Poultxry, London, EC2P 2BX on 29 May 2002 the follow:ing
resclution was passed as an ordinary resolution.

ORDINARY RESQOLUTION

THAT the general authority conferred on the directors by Article
8B{1) of the Artaicles of Association of the Bank be renewed for a
period of five vyears from the date of the passing of this
resclut:on and that for such period the prescribed amount (as
referred to 1n that Article) be £353,096,726 and US$1, 340,700

J R H Bond
Chairman
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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
HSBC BANK PLC

(*the Company”)

At an Extraordinary General Meeting (the “Meeting”) of the Company held at 8 Canada Square,
London, E14 SHQ on 28 November 2002 the followimng resolutton was passed as a special
tesolution®

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be amended by the deletion 1n Article
14 of the words "or debentures or representing any other form of secunity" from the first
sehtence

W R P Dalton
CHAIRMAN
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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
HSBC BANK PLC

(*the Compamy”)

At an Extraordinany General Meetng (the “Meeting”} of the Company held at 8 Canada Square,
London, E14 SHQ on 31 October 2003 the following resolution was passed as a special resolution-

SPECIAL RESOLUTION

THAT Article 3A(5)(b)(1) (Share Captal - Sterling Preference Shares - Redemption) of the
Company’s Articles of Association be amended by

(n the addition of the words “(or. 1f the Directors so determine in respect of a Sterling Preference
Share of a particular series prior 1o the Relevant Date, not less than 30 Business Days' nor more

than 60 Bustness Days')" immmediately before the words "prior notice™ wn the first paragraph and

(2) deleting the second paragraph (being the defimtion of "Redemption Date") and replacing it with

"Redemption Date" means 1n relation to a sterling preference share of a particular sertes, any
date which falls no earher than such one of the following dates as shall be determined by the
Directors prior 1o the Relevant Date (as herewmafier defined)

(A
(B)
(€
(D)

(E)

5 November 2031,

the date which 1s 5 years and one day afier the Relevant Date,
the date which 1s 10 years and one day after the Relevant Date,
the date which 1s 15 years and one day after the Relevant Date,

the date which 15 20 years and one day after the Relevant Date,




-88-

Provided that, in relation to any senes of sterhing preference shares allotted after the
coming into force of Section 133 of the Compamies Act 1989, the Directors may, prior to
the allotment of such series, fix the date on or by which, or dates between which, the
shares of such scries are to be or may be redeemed and such date or dates fixed by the
Directors may be different from or 1n addition to any date derived from or set out n the
foregoing provisions of sub-paragraph (b) (1),

"Relevant Date" means, in relation to a sterhing preference share of a particular series, the
first date of allotment of sterling preference shares of that senes

W R P Dalton
CHAIRMAN




