41-U85—-20

Regstered No: 61880

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

RESOLUTION
of
WALKER GREENBANK PL.C

(passed on 10 August 1998)

At a class meeting of the holdets of the preference shates of 25 pence each in the capital of the
Company (“Prefetence Shares”) held on 10 August 1998 the following tesolution was duly
passed.

EXTRAORDINARY RESOLUTION

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

THE COMPANIES ACIS

COMPANY LIMITLED BY SHARES

RESOLUTION
of

WALKER GREENBANK PLC

(passed on 10 August 1998)

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

EXTRAORDINARY RESOLUTION

That the ordinary sharcholders of the Company consent to the passing of the resolution
numbered 2 set out in the Notice of Fxtraordinary General Meeting of the Company dated 17
July 1998 (a print of which has been produced to this meetng and has, for the purpose of
identification, been initialled by the Chaitman) and to every modification, abrogation or affecting
of, or dealing with, the tights and privileges attached to the Existing Ordinary Shazes as is or may
be involved thercin ot effected thereby.

.....................

PRI
Chairman
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SPECIAL RESOLUTION

tw
:

THAT, conditional on the passing of resolution 1 above and to the approval at the
class meetings of the holders of ordinary shates of 15 pence cach (“Ixistng
Qtdinary Shares™) and of the holders of the comulaive convertible redeemable
preference shares of 25 pence each (“Preference Shares™) 1o be held on 10 August
1998 or at any adjournments thereof of the Fxtaordinary Resolutions set out in the
notices of those meetings dated 17 July 1998, and conditional on and simultancously
with the admission to the Official List of the London Stock Exchange limited of
shates of 1 pence cach and 35 pence each respectvely referred to in paragraph (f)
below becoming effective (in accordance with paragraph 7.1 of the ] .n;ung Rules of
the London Stock Exchange Lumtcd) on 17 r\ugust 1998, or such later time and/or
date as the Directors may determine:

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

®B) the Ditectors be and they are hereby generally and unconditionally authorised
to exercise all powers of the Company to allot relevant securities (within the
meaning of section 80 Companies Act 1985 as amended (the “Act”)) up to an
aggregate nominal amount of £25,462,167 of undesignated shares of 20 /1)
pence each in the capital of the Company (“undesignated shares”) provided
that this authority shall cxpite (unless previously renewed, varicd or revoked by
the Company in general mecting) 5 years after the date of the passing of this
resolution, save that the Company may before such expiry make an offer or
agreement which would or migit require relevant securities to be allotted after
such expiry and the directors may allor relevant securitics in pursuance of such
offer ot agreement as if the authority conferred hereby had not expited and
this authority shall be in substitudon for the authority confetred by the
otdinary resolution of the Company passed on 24 June 1998

(€) up to a maximum nominal amount of £25462,167 of the existing authorised
but unissued ordinary share capital of the Company be and is hereby
consolidated and sub-divided into () such number of undesignated shares,
being subject to the same rights and restrictions as the Existing Ordinary
Shares, as is cqual to the number of Existing Ordinary Shares in issue at the
close of business on 14 Aupust 1998 or such later time or datc as the
Ditectors may determine (such time and date being the “Record Date), and
(ii) in respect of any fraction of an authoriscd but unissued Existing Ordinary
Share remaining after the consolidation and sub-division referred to in (@), one
unclassified share of the nominal amount of the fraction so remaining;

(D) the Directoxs be and are hereby authorised to capitalise a maximum sum not
exceeding £25,462,167 standing to the credit of the share premium account of
the Company, to approptiate the same to the holdess of the Lxisting Ordinary
Shares on the register of members as at the Record Date (such holders being
the “Qualifying Holders”) and to apply such sum on their behall in paying up
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m fall up to a maximum of 124,439,162 undesignated shates and to allot sueh
shates to such holders vn the basis of one undesignated share for every
Lxisting Ordinary Share held on the Record Dare;

forthwith upan the allotment of the undesignated shares pursuant to paragtaph
(D) above each Existing Ordinary Shate held by each Qualifying Holder as at
the Record Date shell be consolidated with onc undesignated share allotted to
such Qualifying Holdet pursuant to paragraph (D) above into one share of 35
o/ yy pence cack and cach such share resulting from such consolidation shall
forthwith be sub-divided into 1 share of ¢/13 pence and 1 share of 35 pence;

every share of ¢/,3 pence resulting from the consolidation and sub division
under paragtaph (E) above shall forthwith be sub-divided into 6 shares of '/1y
pence cach and every 13 shares of '/} pence cach resulting from such further
sub-division shall forthwith be consolidated into onc shate of 1 pence,
provided that no member shall be entitled to a {mction of a share of 1 pence
and all fractional entitlements to a share of 1 pence arising our of such sub-
division and consolidation (including those atising by reason of there being less
than 13 shares, or less than 13 shares remaining, in any holding to so
consolidate) shall, so far as possible without giving sise to any fractions, be
consolidated into shares of 1 pence each and the Directors be and are hereby
authorised in accordance with Article 54 of the Company’s Articles of
Association (as amended pursuant to paragraph (M) below) to selt the whole
number of sharcs of 1 pence cach arising from the consolidadon of fractional
entitlements to UBS AG (“Warburg Dillon Read”) at a price of 64.5 pence per
shate of 1 pence each;

the Dizectors be and are hereby authotised in accordance with Article 54 of the
Company’s Articles of Association (as amended putsuant to parageaph (M)
below), to sell all the issucd shares of /13 pence each remaining after the
consolidation of fractional entitlements referred to in paragraph (F) above to
Warbutg Dillon Read at a price of 4.96 pence per share of 1/13 pence each;

the terms of the proposed contract between Warburg Dillon Read and the
Company providing for the purchase by the Company of certain of its own
shares of 1 pence and /13 pence each (a draft of which is produced to the
meeting and signed for the purposes of identification by the Chairman} be and
is heteby approved and authorised for the purposes of section 164 of the Act
and otherwise but so that such approval and authority shall expice on 31
December 1998;

() following the sub-divisions and consolidations referred to in pamgraph (F)
above, 2,000,000 authorised but unissued Existing Ordinary Shares be
forthwith sub-divided into 30,000,000 shares of 1 pence cach; and (i) subject
to sl of the shares of 1 pence cach and all of the shares of 35 pence cach
adsing as a tesult of the consolidations and sub-divisions rcferred to in
patagraphs () and (F) above having been issued, and to the purchase by the
Company of all the shares to which the contract referred to in paragraph (F)
above relates having been completed and such shares having been cancelled,
the whole of the Company’s authorised but unissued share eapital, other than

9.
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the 30,000,000 shares of 1 pence each referred 10 1 (1) above, shall forthwiath
be cancelled;

() the mghts and restnctions respectively attching to the shares of 1 pence
{which shall be designated “Ordinary Shares”) and the shares of 35 pence
(which shall Le designated “ ‘B* Shares™) resulting from the sub-divisions and
consolidadons under patagraphs (D) to (F) abe e and as a result of patagraph
(T) above shall be as set out below:

(@) Income

O  Out of the profits available for disuibution in respecr of each financial
year or other accounting period of the Company, the holders of the ‘B’
Shares shall be entitled, after the payment of any dividends due to any
holders of Preference Shares but in priority to any payment of dividend
to the holders of any Ordinary Shates, to be paid a non-cumulative
preferential dividend (the “B Dividend”) per share at such mate (exclusive
of any associated tax credit rclating therew) as is caleulated in
accordance with sub-pazagraphs (i), (i) and (v) below on the nominal
value thereof, such dividend to be paid in arrears on 1 March, 1 June,
1 September and 1 December in each calendar year (subject to sub-
patagtaph (iv)), the first such payment to be made on 1 Scptember 1998
{or if any such date would otherwise fall on a date which is not a
business day (as defined below) it shall be postponed to the next day
which is a business day (without any interest or payment in respect of

such delay}) (each a “Payment Date™).

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

(i) If the offered rate so appearing is replaced by the corresponding rates of
more than one bank then sub-paragraph (ii) above shall be applied, with
any necessary consequential changes, to the arithmetic mean (tounded
upward, if necessary, to the nearest /3¢ %) of the rates (being at least
two) which so appear, as determined by the Reference Agent, If for any
othet reason such offered rates do not so appear, or if the relevant page
is unavailable, the Compaay (or its Reference Agent) will request each of
the banks whosc offered rates would have been used for the purposes of
the relevant page {as determined by the Reference Agent) through its

.3,
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pancipal London office (the “Reference Banks™) to provide the
Company {or seeh agent) with its offered quotauon to leading Lanks for
three menth deposits in Pounds Starling Tur the Calculation Period
conccrned 1 London at or about 11,00 am Jondon time) vn the first
date of such Calculation Periud. The e for such Caleulaton Pened
shall be the arithmetic mean (rounded upward, if necessary, 1o the
nearest 1/16 %) of such quotations {or such of them, being at least two,
as are o provided), as determined by the Reference Agent,

(w) In the event that the Company exercises tts rights of conversion
pursuant to paragtaph (d) below, the perd  commencing on the date
following the Payment Date preceding the Convession Date (3. defined
below) or, if the Conversion Date is prior to 2 September 1998, the date
following the first issuc of the ‘B’ Shares and ending on such Conversion
Darte, is called the “PFinal Caleulation Period” and the B Dividend in
respect of suck petiod shell be paid in arrears on the final business day of
such pedod {the “Final Payment Date”). In respect of the Final
Calzulation Period (if any), the rate of the B Dividend shall be caleulated
in accordance with sub-paragraphs (i) and (i) above as if the references
therein to Calculation Period were {unless the context otherwise
requites) references to the Final Calculation Pexiod and as if the
reference to 20% in sub-paragraph (i) above were to A (expressed as a
percentage) whare A is calculated in accordance with the following
formula;

Ax80x B
365

Where:

B is the number of days comprised in the Final Calculation Period
{including the Final Payment Dare).

(v) In this puragraph (J), the expression “business day” means a day upon
which Pounds Stetling may be dealt in on the London inter-bank market
and commercial banks are generally open in London and “Reference
Agent” means UBS AG or such other 2gent as the Company shail
appoint from time to tme.

(vi} Payments of B Dividends shall be made to holdess on the register of
members of the Company on 2 date selected by the Disectors being not
less than 15 days nor more than 42 days (or, in defaule of selection by the
Directors, the date falling 15 days) priot to the relevant Payrent Date.

(vi) The holders of the B’ Shates shall not be entitled 1o any further right of
participation in the profits of the Company.

\292108.02)
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(vai}) Subject to the pavment of the B Dividend and to the rights attached to
any other shate or class of sharc, the holders of the Ordipary Shares shall
be cntitded to be pad any further profits of the Company available for
disinbution and determined to be paid.

{b) Capital

On a rewnn of capital on 2 winding-up or otherwise (except on
redemption in accordance with the terms of issue of any share or
purchuse by the Company of a shate or on « capitalisation issuc), any
amnunts payable after the distribution in full to holders of Preference
Shares of the amount paid up or credited as paid un thereon pluy a
premuum of 75 pence per Preference Share together with a sum equal to
any atrears ot accruals of the {ixed preferential dividend caleulated down
10 the date of such repayment of capital shall be applied in the following
manner and priority:

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

Br(l+(CxIY
365

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

D is the number of days comprised in the period (the “Relevant Pedod™)
commencing on the date following the Payment Date preceding the date
of the return of capital or, if the date of the retutn of capital is prior to 2
September 1998, the date following the fiest issuc of the ‘B’ Shares and
ending on the date of such return of capital,

For these purposes, LIBOR shall mean the London inter-bank offered
racc per annun for three month deposits in Pounds Sterling to be
determined in accordance with sub-paragraphs (a)(ii) and (iif) above as if
the references therein to Calculation Period wete (unless the context
otherwise requires) references to the B elevant Petiod,

The holders of the "B’ Shates shall not be entitled to any further right of
pasticipation in the asscts of the Company. If on a return of capilal on a
winding-up or otherwise the amounts available for paymentr are
insufficient to cover in full the amounts payable on the ‘B Shates, the
holders of such shates will share rateably in the distribution of assets (if
any) in proportion to the full preferential amounts to which they are
entitled;

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

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

{602403.03)
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holders of the QUrdmnary Sharss shall be enttled to £1,000 per Ordinary
vharc; and

() the balance, i any, of the assets avsilable for discibution shall be divided
berween the holders of the Preference Shares, the holders of the
Oudinasy Shares, the holders of deferred shares arising out of the
conversion of Preference Shares (if any are in vxistence) and the holders
of the Deferred Shares (as defined in sub-paragraph (d)()(a) below) (it
any are 1n existence) on the basis that for evety 1 penee pard in respect
of cach Preference Share there shall be paid [1 in respect of each
Ordinary Share until 2 sum equal to the nominal amount paid up or
credited as paid up on each Ordinary Share together with the sum of
£5,000 has been paid on each Ordinary Share and an additional payment
of £50 has been paid on each Preference Share after which the holders
of the deferred shares arising out of any conversion of Preference Shates
(if any arc in existencc) shall be entitled to the nominal capital paid up or
credited a3 paid up thercon after which the holders of the Deferred
Shates shall be entitled to the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-paragraph (d)(ii) below after
which the balance, if any, shall be divided between the holders of the
Preference Shates and the holders of the Ordinary Sharcs on the
aforementioned basis,

(¢} Voting and general meetings

)  The holders of the ‘B’ Shates shall not be entitled, in respect of their
holdings of such shares, to receive notice of any peneral meeting of the
Company or to attend, speak or vote at any such general meeting unless
the business of the meeting includes the consideration of a resolution for
the winding-up of the Company in which case thc holders of the B’
Shates shall have the tight to receive notice of such genenal meeting and
1o attend such general meeting and shall be entded to speak and vote
only on such resolution. Whenever the holders of the B’ Shares are
entided to vorte at 2 general mectng of the Company upon any such
resolution proposed at such peneral meeting, on o show of hands, or an
a poll, every holder thercof who (being an individual) is present in
person or (being a corporation) by tepresentative shall have such numbet:
of votes 18 he would be entitled to exercise had he been the holder of
the Ordinaty Shates arising if the ‘D’ Shates registered W the name of
such holder had been converted into Qrdinary Shares immediately prior
to such general meeting in accordance with paragraph (d) below.

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

292465 03)
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(d) Conversion into Ordinaty Shares at the Company’s option

(D I( 2t any time the aggregare nominal value of the ‘D' Shares in 1ssue s
less than £10 million, the Company may, on the giving of notice in
writing to the holders of the ‘B* Shares, convert all but not some only of
the ‘B’ Shares then in issue into Ordinary Shares and Deferred Shares
(as defincd 1n sub-patagraph (a} below) on the date specificd 1 the
notice which shall not be less than 10 and not more than 42 days from
the date of such notice {the “Conversion Date™) on the following basis
in respect of each holding of B’ Shares:

(®) every z ‘B’ Shares held as at the opening of business on the
Conversion Date shall be consolidated into one undesignated
shate having 2 nominal value equivalent to (z x 35 pence), where 2
cquals the highest whole number by which 35 pence divides ino
the average closing matket price of an Ordinary Share as shown in
the T.ondon Stock Exchange Daily Official List for the five
business days pror to the Conversion Date, provided that no
member shall be entided to a fraction of share and all fractional
entitlements arising out of such consolidation (namely, those
arising by reason of there being less than z shares, of less than z
sharcs remaining, in any holding as at the opening of business on
the Conversion Date to convert into an undesignated share) shall
be consolidated and the share so resulting shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shares as have
an aggregate value at the average closing matket price of an
Qrdinary Shatre as shown in the London $tock Exchange Daily
Official List for the five business days prior to the Conversion
Date as is most nearly cquivalent to but not excecding the
aggregate nominal value of the ‘B’ Shates so consolidated, and (2)
such number of deferred shares of /1w pence each (*Deferxed
Shares™) as have an aggregate nominal value equivalent to the
difference between the nominal values in (1);

(b) the Directors shall be authorised to sell the Otdinary Shates atising
from the consolidation of fractonal entittuments and sub-division
under sub-paragraph (a) above; and

() cach undesignated share resulting from the consolidation under
sub-paragraph (2) above shall be sub-divided into one Ordinary
Share and such number of Deferred Shares as have an aggrepate
nominal value equivalent to the difference between 1 pence and
the nominal value of the undesignated share,

() The holders of the Defetred Shares shall not be entitled to any dividend
or other right to participate in the profits of the Company and shall not
be entitled to receive notice of any general meeting of the Company or
to attend, speak or vote at any such meeting; and, on a return of capital
or winding up, there shall be paid to the holders of the Defesred Shares
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the nomunal capial pad up or credited as pad up on such Deterred
Shares, atter repayment of the capital paid up on the Ordinary Shares
and Preference Shaves together with any prenuus and arrears or accrual
of preferential dividends thereon and the additional payment of £3,000
on cach such Ordinary Share and £50 on each such Preference Share
amd repayment of the nominal capital paid vp or credited as paid up on
any deferred shares ardsing out of the conversion of any Preference
Shares (if any arc in existence). The holders of the Deferred Shares shall
not be cntitled to any further right of participation 1n the assets of the
Company. The Deferred Shares shall not, save as is referred to in sub-
paragraph (iv) below, be transferable.

(it) ‘The reduction of capital paid up on the Deferred Shares (including any
cancellation for no consideration) and/or the creation or issue of futher
shazes in the capitsl of the Company ranking in priority for payment of
dividends or in respect of capital or which confer on the holders voting
rights more favourable than those conferred by the Deferred Shares shall
be deemed not to vaty or abrogate the rights attaching to the Deferzed
Shaces.

(iv) The consolidaton and sub-division undex sub-paragraph (i) above shall
be deemed to confer itrevocable authority on the Company at any time
thereafter to do all ot any of the folowing without obtnining the
sanction of the holder or holders of the Deferred Shases:

(A to appoint any person 1o execute, on behalf of any holder of
Deferred Shares, a transfer of all or any thereof and/or an
agreement to transfer the same (withoutr making any payment
therefor) to such person as the directors may determine (whether
or not an officer of the Company) and who is willing to accept the
same;

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

(cj for the purposcs of any such purchase, to appoint any petson to
execute on behalf of any holder of Defetred Shates a contract for
the sale to the Company of any such Deferred Shares held by him
or her;

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

(¢} pending any such transfer, purchase ot cancellation, 10 retain the
certificates for all or any of the Deferred Sharcs,

(#92408.03)




21-08-98

() The Deferred Shares will not be listed on any stock exchange. Upon or
after the purchase of any Deferred Shares in accordance with thss
paragraph (d), the Directors may consolidate and/or sub divide and/or
convert, and/or se-classify the authonsed Deferred Share capital of the
Company cxisting tollowing such purchasc () into shares of any other
class of share capital into which the authorised share capital of the
Company ts ot oy at that time he divided of 3 like nominal amouat as
the shares of such other class and/or (B) into unclassified shares.

{vi} The accidental omission to give notice of conversion of the ‘B’ Shares
to, ot the non-receipt of notice by, any person entitled to reccive notce
shall not invalidate the conversion of the ‘B’ Shares into Ordinary
Shates and Deferred Shares as referred (o above,

{e} Class rights and genceral

() The Company may from time to time ereate, alfor and issue further
shares, whether ranking parf passe with, in priorty to or deferred to the
‘B' Shares, and such creation, allotment ot issue of any such further
shares (whether ot not ranking in any respect in priority to the ‘B’
Shates and whether or not the same confer on the holders voting rights
mote favourable than those conferred by the ‘B’ Sharcs) shall be
deemed not to vary the zghts attaching to the ‘B’ Shares for any
pupose.

(i) The reduction o. capiral paid up on the ‘B’ Shares shall be deemed not
to vary the rights attaching to the B” Shares, and the Company shall be
authotised at any time to reduce its capital (subject to confirmation by
the Coutt and otherwise in accordsnce with the Act but without
obtaining the consent of the holdets of the ‘B’ Shates) by paying to the
holders of the ‘B* Shates the preferendal amounts to which they are
entitled under paragraph () (b) above,

{iif) Subject to the provisions of the Act the Company may purchase any
shares in the capital of the Company without the sanction by an
exrrzordinaty resolution passed at a separate meeting of, ot the consent
of, the holders of the "B’ Shares.

(IX) upon or after the purchasc of any ‘B’ Shares by the Company in accordance
with the provisions of the Act, the Directors may consolidate and/or sub-
divide and/or convert and/or re-classify the authorised ‘B’ Share capital of the
Company existing following such purzchase (i) into shares of any other elass of
share capital into which the authorised share capital of the Company is or may
at that time be divided of a like nominal amount as the shares of such other
class and/or (i) 1nto unclassified shates;

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

3(B)(2)(2) of the Articles of Association of the Company be vared such that,
following the reorganisation of the share capital of the Company referred to in

9.
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paragaaph (I3 above, cach holder of Preference Shares shall have the nght o
convers all ar any part of his holding of Prefercnce Shates mto fully pad
Ozdanary Shares of the Company at the rate of 8.28 Owlinury Shares {or every
5 Preference Shares at the imes and in the manner set out in such Article;

(M) Arucle 54 of the Articles of Association of the Company be and is hereby
amended by the mnscruion of the words “save for amounts of £3.00 or less
which may be retained for the bencfit of the Company,” after the words
“among the members in respect of whose shares the fractions anse™ in the first
sentence thereof;

(N) the Ardcles of Association of the Company be and are hereby further amended
to take account of the foregoing provisions of this resolution, in the manger
set out in the list of amendments produced to the meeting and initialied by the
Chairman for the purposes of identification; and

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

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

(i)  the mivimum price which may be paid for a ‘D’ Shase shail be not less
than nominal value of such share (exclusive of advance corporation tax
and expenses);

(i) the meximum price which may be paid for a ‘B* Share is an amount
{exclusive of advance corporation tax and expenses) being not more than
the nominal value of such share,

and this authority shall (unless renewed, vatied or revoked by the Company)
expite on the date being fifteen months from the date of the passing of this
tesolution or, if easlicr, at the conclusion of the annual general meeting of the
Company 20 be held in 1999 save that the Company may before such expiry
make a conttact to purchase ‘B’ Shates under this authority and may make a
purchase of ‘B’ Shares pursuant to any such contract which purchase or
contract would or might be ¢xecuted wholly ot partly after the expiration of
such authority,

210 -

IRIANA 1Y)




21-08-98

i’

Company Number: 61830 =

TIIE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

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

(ndopted by Special Resolution passed on 15th July 1985
as altered by Special Resclution passed on 25th September 1986
and noting changes to sharc capital made to 24th June 1992
and as altered by Special Resotutic n passed on 1st June 1994
ang as altered by Special Resolution passed on 10dv August 1998)

PRELIMINARY

The regulatons in Table A in the First Schedule to the Companies Act 1862 shall not
apply to the Company.

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

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

to time altered by special resolution,

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

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

“the Group” the Compaay and all of its Subsidiaries for the
time being,

“Subsidiary” a subsiciary ¢company within the meaning

contained in Section 736 of the Statute.

“the Registes” the register of membets of the Company.
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“the Office™ the segisiered office of the Company

“the Transfer Office”  the place where the Register is situare for the rime
bieing,

“the Scal” the common seal of the Company.

“the United Kingdom™  Great Britain and Nasthern Treland,

“month” calendar month,
“year” year from 1st January to 31st December inclusive,
“in writing” written, or produced by any visible substitute for

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

“Paid” paid or credited as paic.

Words denoting the masculine gende shall include the feminine gendet; words
denoting the singular number ghall include the plueal number and vice versa; words
denoting persons shall include corporations.

‘T'he exptession “Sccretary” shall include a joint, temporary or assistant Secretary and
any person appointed by the Board to perform any of the duties of the Sccretary.

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

All references in these Articles to the Statutc, to any section ot provision of the
Statute ot to any other statute or statutory provision shall be deemed to include a
reference to any statutory re-enactment or modification thereof for the time being in
ferrce,

SHARE CAPITAL
CAPITAL
*3(A)  The shate capital of the Company is £43,0006,569.17 divided into 85,261,802

ordinary shares of 1 pence each (“Ordinary Shares”), 984,552 cumulative
convertible redeemable preference shares of 25p each (“Converdble Preference
Shares™) and 119,736,609 B shares of 35 pence each (“B Shates™);

*3@®) The rights and privileges and limitatens and restrictions attaching re the
Convertible Preference Shates arc as follows:-

As amended by Resolutions passed on 30th January 1987, Hih June 1987, 3ed September 1987,
24th June 1992, 24th May 1995 and 10th Avgust 1998.

o

Subsnnuted by Special Resolution passed on 25th September 1986,

[

AT I




21-08-98¢8

{4 Incomeand Capital

(@} The holders of the Converable Preference Shares shall be enritled to seceive out of
the profits of the Company available for distribution and resolved to be distributed
{in prioity to any payment of dividend to the holders of any other class of shares of
the Company) a fixed comulative preforential dividend at the rate of 6.5p per share
pet aunum (net) such dividend to be payable half-ycarly in arrcars by two equal
instalments on 2nd February, and 15t Augnst in cach year, PROVIDED TH N the
first dividend will be payable on 2nd February, 1987 in sespect of the pesiod
commencing 21 days after the date on which an offer made on belalf of the
company for the whole of the issued share capital of Greenbank Group PL.C
becomes unconditional with respect to the Preference Blection comprised therein
and ending on 2nd February, 1987,

()  ‘The holders of the Convertible Preference Shares shall (subject to the provisions of
Article 3(B}2)(c) below) be entitled on a winding up or other repayment of capital
(vtherwise than on redemption of the Convertible Preference Shates pussuant to
Article 3(BY(#) below or any other redemption of capital duly authorised putsuant to
Axticle 3(B)(4) below) t receive in priority to any payment to the holders of any
other class of shares of the Company out of the assets available for disuibution the
amount paid up or credited as paid up thereon plus & preminm of 75p per shate
together with a sum equal to any arrears ot accruals of the fixed prefercntial dividend
calculated down to the date of such repayment of capital and to be payable whether
ot not such dividend has been declared or earned. The holders of the B Shares shall
next be entitled to an amount determined pursuant to Article 3(C)(2) below. The
holders of the Ordinary Shares shall next be entitled to a sun equal to the nominal
value paid up ot credited as paid up on each such share after which the holders of
the Ordinaty Shares shall be entitled to £1,000 per Ordinary Share. The balance, if
any, of the assets available for distribution shall be divided between the holders of
the Convertible Preference Shares and the holders of the Ordinary Shates and the
holders of the Deferred Shares (if any arc in existence) and the holdets of the B
Deferred Shares (if any are jn existence) on the basis that for every 1p pnid in respect
of each Convertible Preference Share there shall be paid £1 in respect of cach
Ordinary Share until a sum equal to the nominal amount paid up or credited as paid
up on each Ordinary Share together with the sum of £5,000 has been paid on each
Otdinaty Share and an additional payment of £50 has been paid on each Convertible
Preference Shate after which the holders of the Defetred Shares (if any arc in
cxistence) shall be entitled to the nominal capital paid up on such Deferred Shares
putsuant to Article 3(B)(2)(h) (i) below aftex which the holders of the B Deferred
Shares (if any are in existence) shall be entitled to the nominal capital paid up ot
credited as paid up on such B Deferred Shares pursuant to Article 3{(C)(4)(b) below
after which the balance, if any, shall be divided beoween the holders of the
Convertible Preference Shares and the holders of the Ordinary Shares on the
afo: mentioned basis.

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

{2} Conversion

(a) In cach of the yeats 1988 to 2005 inclusive each holder of Convertible Preference
saates shall have the right to convert all or any part of his holding of Convertible
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Preference Shares into fully paid Ordinary Shares of the Company at the rate of 8.4
Qrdinary Shares for every 5 Convertble Preference Shares and the following
provisions shall apply to such conversion:-

(1 'the conversion rights shall be exercisable by notice 1n wiiting to the Compan
(a “Conversion Notice™) to be received during the month of August inany of
the years 1988 16 2005 1aclusive or during such other period determined in
accordance with the provisions of Article 3(B)(2)(2)(iv) below (each such
peted being hereinafter referred 1o as a “Conversion Perod” and the hast day
of a Conversion Peniod being hereinafter referred to as a “Conversion Date”),

(i} To be effective a Conversion Notce must be given either by completion of the
form ser out on the reverse of the relevant share certificate or certificates and
delivery of such certificate or certificates, ot by completion and delivery of
such other form of notice as the Dicectors may approve, to the office of the
Company’s tegistrars during a Convetsion Period together with such other
evidence (if any) as the Directors may reasonably requite to prove the title of
the petson exercising the right to convert. A Conversion Nortice once given
shall not be capable of being withdrawn without the consent in writing of the
Company.

(i} Conversion of the Convertible Preference Shares may be effected in such
manner petmitted by law as the Directors shall from time to time determine
and, without prejudice to the generality of the foregoing, may be effected by
the redemption at the same time of Convertible Preference Shates in
accordance with Article IB)2)(h} below.

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

)  The Company shall give 1o the holdets of the Convertible Preference Shares
notce in writing not less than 28 nor more than 56 days prios to the
commencement of the Conversion Period in any year reminding them of their
right to convert and stating the rate of conversion applicable and such a notice
shall give the name and address of the Company’s registrass,

(vi) I'he Company shall not later than the expiration of 28 days next following the
relevant Conversion Date, despatch certificates for the Ordinary Shares
resulting from conversion and, if appropriate, certificates (or any balance of
the Convertible Preference Shares remaining unconverted to the holders
entitled thereto.

(vi) If any fractions of an Ordinary Share shall arise on conversion, the Ordinary
Shates representing such fractions will be agprepated and sold and the net
proceeds of sale will be distributed pro rata among the persons entitled thereto
except that entitlements of less than £2 will not be so distributed but will be
retained for the benefit ot the Company.
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by The fixed comulative preferentizl dividend on the Convertible Preference Shares
which are converted shall cease 1o accrue with effect from the last date preceding the
relevant Conversion Date on which such dividend was pavable in accordance with
Arucle 3(B}(1)(a) above.

(€} Any Urdinary Shares resulung from such conversion shall carry the sight to recave
all dividends and other distnbutions declared, made or paid thereon by reference to a
record date on or after the relevant Conversion Date,

@ It

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

(i) the Company becomes aware that the right to cast more than 50 pez cen* of
the votes which may crdinarily be cast on a poll at a General Mecting of the
Cotnpany has or will become vested in the offeror and/or such body corporate
or petsons as aforesaid, the Company shall give written notice to all holders of
the Convertible Prefercnce Shares of such vesting within 14 days of its
becoming so aware and cach such holder shall be entitled within the period of
42 days from the date of such notice 1o convert some or 2l of his Convertible
Preference Shares into fully paid Ordinary Shares on the basis set out in Article
3(B)(2)(a} nbove, except that the Conversion Period shail be the said period of
42 days and the Conversion Date in xespect of any particular Convertible
’reference Share shall be the day on which the Company shall have received
the relevant share certificate with a duly completed Conversion Notice. At the
expiration of the said period of 42 days any outstanding Convertible
Preference Shares shall cease to be capable of conversion,

(e) If, while any of the Convertible Prefercnce Shares remains capable of conversion, the
Company is placed in liquidation, the Company shall forthwith give nodce thereof in
writing to the holders of the Convertible Preference Shates and each such holder
shall in respect of ali or any of his Converdble Preference Shares be entded within
42 days after the date of the resolution for winding up the Company or (as the case
may be) after the date of the Coutrt Order for such winding up (either of such dates
being referred to in this Article 3(B)(2)(c) as the “operative date”) by notice in writing
ter the Company to clect to be treated as if his conversion rights had heen exercisable
and had been exercised on the day immediately preceding the operative date on the
Dasis set out in Ardcle 3(B)(2)(a) above and in that event he shall be entitded to be
paid in satisfaction of the amount due in respect of such of his Cenvertble
Preference Shares as are to be treated as converred a sum equal to the amount to
which he would have become entitled on such liquidation if he had been the holder
of the Ordinaty Shares to which he¢ would have become entitled by virtue of such
conversion together with any arrears of the fixed cumulative preferential dividend on
such Convertible Preference Shares calculated to (he last date prior to the day
immediately preceding the operative date on which such dividend was payable in
accordance with Article 3(B)(1)(z) above. Ar the expiration of the said period of 42
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davs any owmstanding Converuble Preference Shares shell crase to be capable of
converston.

I, while any of the Convertible Preference Shares rematns eapable of conversion, the
Company makes to holders of the Ordinary Share capital any 1ssue of fally pad
Qrdinacy Share capital pusstant to a czpitaltsabon of profits or reserves (including
share premium account and capital redemption reserve), the conversion rate shall
with effect immediately after che tecord date for such capitalisation issue be adjusted
so that the nominal amoune of Ordinary Share capital issued per £100 nominal of
Convenible Preference Shares converted (and pro rata for any other amount of
Convertible Preference Share capital) shall be increased proportionately,

If, while any of the Convertible Preference Shares remains capable of conversion, the
Conapany makes any offer of Ordinary Shate cspital for which a listing on The Stock
Eixzchange is obtained by way of rights to holders of the Ordinary Share capital (the
shares so offcred being hercinafter referred to as the “new shares”) then on the
oceasion of cach such offer the conversion rate shall be adjusted so that the nominal
amount of Grdinaty Share capital to be issued per £100 nominal of Convertible
Preference Shares converted (and pro rat for any other smount of Convertible
Preference Share capital) shall be increased by an amount equal to:-

Ax B
8+ C

where:

( A equals the nominal amount (expressed in pence) of the new shates
(including any fraction of a new share) which would have been offered to a
holder of £100 nominnl of Convertible Preference Shares had his conversion
rdghts been exercisable rnd exercised in full immediately before the ccord date
for such offer at the conversion rate then applicable;

(#} B equals the price per share (expressed in pence) at whicly the new shares are
being offered to holdets of the + dsdinary Shate capitzl; and

(i) C equals the average of the middle matket quotations (expressed in pencs) on
The Stock Exchange (based on the Stock Exchange Daily Official List) for the
new shases nil paid during the period in which the new shares are dealt in on
The Stock Exchange, nil paid.

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

(i)  The Direcrors may determine to effect conversion by the redemption of the
Convertible Prefetence Shares at a price of 100p per share, In the case of a
conversion cffected by means of the redemption of Convertible Preference
Shares the Board may cffect redemption of the relevant Convertible Preference
Shates out of profits of the Company which swould otherwise be available for
dividends, out of the proceeds of 2 fresh issue of shares made for the purpose
of such redemption or in any othexr manner for the time being permitted by
law. Tn the case of redemption out of such profits the Board sl i #ly the

G
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redempron monics in the nume of the holder of the Converuble Preference
Shares to be converted in subseribing for the approprate nonunsf amount of
fully pad Ordsnary Share capital at such prenuum (if any) s shall represcnt the
amount by which the redemption montes exceed the nominal amaunt of the
Ordinary Shaic capital to be subseribed. Tn the ease of redemption out of the
proceeds of s fresh issue of shares the Board may arrange for the issue of the
appropriate nominal amounr of Ordinary Share c~—ital to some person selected
by the Board on terms that such person will:-

{3}  subscribe for such Ordinaty Share capital at pat or at such premium as
shall be necessary to provide the redemption monies for redemption at
the price of 100p pet share of the relevant Convertible Preference
Shares; and

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

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

(i) The Ditectors may determine o effect the conversion by means of
consolidation and sub-division. Consolidation and sub-division shall be
effected by consolidadng the Convertible Preference Shares held by a
shareholdet which are subjeet to a Conversion Notice into one share (the
“Consolidated Share”) and by sub-dividing such Consolidated Shate into
Ordinary Shares of 1 pence each on the basis of 8.28 Oudirary Shares of 1
pence cach for every 125 pence in the nominal value of the Consolidated Share
(and so on up to the nominal amount of the Consolidated Share). Any
fractional entitlements to Ordinary Shares shall be dealt with in accordance
with sub-paragraph 3B)(2)(a)(vii} and the balance of the nominal amount of
the Consolidated Share shall be non-voting defetred shares (the “Deferred
Shares”) of 1 penny each having the rights set out in paragraph J(R)2)(h) (D).

(iiiy Inthe case of a conversion effected by means of consolidation and sub-
division as provided for in sub-patagraph 3(B}2)(h){iD), the holders of Deferred
Shares arising therefrom shall be entitled on a return of capital on winding-up
or otherwise only to tepayment of the amounts paid up on such shares after
repayment of the capital paid up together with any premiums and arrears or
accruals of preferential dividends on the Ordinary Shares, Convertble
Preference Shares or Cumulative Redeemable Preference Shares (if any axe in
existence) and B Shares {if any are in existence) and the additional payment of
£5,000 on each such Ozdinary Share and £50 on each such Convertible
Preference or Cumulative Redeemable Prefetence Share, The holders of
Deferred Sharcs shall not be entitled to any dividend nor to any rghts to
patticipate in the profits or asscts of the Company nor to receive notice of or
attend or vote at any general mecting of the Company. Such conversion shall
be deemed to convey an irrevocable authority on the Company at any time
thereafter to appoint any person to execute on behalf of the holdets of
Deferred Shares a transfer thereof to such a person as the Company tmay
determine as custodian and/or on the Company to purchase or cancel the
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same (1n accordance with the Statute {as amended)) in any such case for mu
more than one penny for all the Lcferred Shates without need to obtan the
sanction of the holders theteol. Pending such tansfer and/or purchuse the
Cotupany may retain the centificate for such Deferred Shares and the Company
iy at its option at any time after the creation of the Deferred Shares redeem
all the Neferred Shares then in issue at a price not exceeding one penny for all
the Deferred Shares redeemed at any one tiv.c upon piving the registered
shareholders of such shatcs not less than 28 days’ previous notice 1n writing of
its intention so to do and fixing a time and place for the redemption, The
Deferred Shates will not be listed on The Stock Exchange,

(1)  Sosoonas at least 90 per cent. of the Convertible Preference Shares shall have been
convetted putsuant to the provisions hereof, the Company shall be entided ac any
time within 30 days after the Conversion Date on which the said percentage is first
reached to give to the holders of the Convertible Preference Shares which have not
then been converted not less than 28 days’ notice in writing of that fact and on the
date of expiration of such notice (which shall be regarded as a Conversion Date) the
holders of such Convertible Preference Shaxes shell be teeated as having exercised
theix conversion rights in respect of all their Convertible Preference Shares and the
foregoing provisions heteof relating to conversion shall mutatis mutandis apply.

(0  The Company shail make application to the Council of The Stock Fxchange for, and
usc its best endeavours to obtain, not later than 14 days after the relevant Conversion
Date, the admisston to the Official List of all Ordinary Shares arising from
conversion of any Convertible Preference Shares,

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

(3 Voting

The Convertible Preference Shares shall entitle the holders thereof to receive notice
of every General Meeting of the Company, but they shall only confer upon such
holders limited voting rights and shall not entitle the holders thereof to attend or
vote at any such General Mccting unless at the date of the notice convening the
mecting the dividend on such shares is six months ox mote in arrear (and so that for
this purpose the dividend shall be decmed to be payable half-yearly on the dates
mentioned in Article 3(B)(1){(z) above) or unless a resolution is to be proposed at
such meeting for the winding up of the Company, the reduction of its share capital
or any abregation or variation of any of the vights or privileges of the holders of the
Convertible Preference Shaces and in any such event the holders thereof shall be
entitled to attend and vote at any such General Meeting and on a show of hands cach
holder of Convertible Preference Shares who (being an individual) is present in
pesson or (being a corporation) is present by a representative shall have ane vole and
on a poll each such sharcholder who is present in petson or by proxy shall cither be
entitled to excrcise the number of votes which he would have been entitled to
exercise if all the Convertible Preference Shares held by him had beea converted into
Ordinary Share capital at thie converssion rate then applicable ot, after the last
Conversion Date, shall be entitled to one vote petr Convertible Preference Share held
by him,
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{d)

Redemption and Purchase

Lhe Company shall (subject to the provisions of the Statute and to Anicle IBHH)()
below) be enutled at any time after the Convertble Preference Shares cease te be
capable of conversion to redeem all or any (to be selected by drawings) of the
Convertible Preference Shares then remaining wnconverted out of any profits or
monies of the Company which may lawfully be anplied for that purpose on the
following terms:

()  The Company shall cause any drawing of Convertible Preference Shates to be
made at the Office or at such other place and in such manner as the Disectors
of the Company may determine,

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

(i) On the Redemption Date the Company shall be entitled and bound to redeem
the Convertible Preference Shates in respect of which such notice has been
given and the relevant holdets of the Convertible I'reference Shates shall be
bound to deliver to the Company at the place named in the notice the
certificate or certificates for their shares and upon such delivery and against the
teceipt of the sharcholder for the redemption monies payable in respect of his
Convertible Preference Shares the Company shall pay to the sharehelder the
redemption monies payable to him in respect of such redemption.

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

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

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

If any holder of Convertible Preference Shares whose shares ate liable 1o be
redeemed under thus Article 3(B)(4) shall fail or refuse 1o deliver up the certficare for
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hss shares, the Company may retain the redempuon momtes unti] delivery up of the
cerficate o of an wdemauty 1n respect thereof satisfactory to the Company but shall
withist seven days thereatter pay the redemption monies to such holder.

t¢)  There shall be pad on cach Converuble Preference Share redeemed the amount paid
up or credited as pard up thereon together with a premium of 75p per share and
together also with 2 sum equal to any arrears or acexuals of the fixed cumulatve
preferential dividend theseon caleulated down to the Redemption Date relating to
such share aad to be payable whether or not such dividend has been declared or
earncd.

()  Dividends shall cease to accrue as from the relevant Redemption Date on any
Convertible Preference Shate due to be redeemed unless upon the presentation of
the cettificate relatng thereto the Company fails 10 make payment of the monies due
on such redemption in which case dividends shall be deemed to have continued and
shall continue to accrue from such Redemption Date to the date of payment.

{®  The receipt of the registered holder for the time being of any Convertible Preference
Shares or in the case of joine registered hoiders the receipt of any of them for the
monies payable on redemption thereof shall constitute an absolute discharge to the
Company in respect thereof,

(3} Rcsirictions on the Company

The following shall be deemed to be a variation of the rights attached to the
Couvertible Preference Shares and, notwithstanding any provisions in the Company’s
Articles of Association, shall be prohibited except with the consent or sanction of the
holders of the Convertible Prefecence Shares given in accordance with the provisions
of Atticle 4 below:-

()  thealteration of Article 4 (regarding variation of rights);

(b} a0y infringement of the limit on borrowings contained in Article 93 below or
the alteration of Article 93;

(€)  the creation o issue of any further shares ranking as regards participation in
the profits or asscts of the Company in priority to the Convertible Preference
Shares or the grant by the Company of any tights to subscribe for, or to
convett shares or other sccutities into, share capital ranking in prierity to the
Converlible Preference Shares as regards participation in the profits or assets
of the Company;

(' solong as any Convertible Preference Shares temain capable of convession:

() the passing of any resolution whereby the rights attached to the Ordinary
Share capital of the Company shall be varied or modificd or wheteby the
Company’s share capital or any unealled linbility thereon or the amount
for the time being standing to the credit of its share premium account
shall be reduced in any manner for which the consent of the Court
would be required;
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() the making by the Company of any offcr or invitation to the holders of
the Orcmary $hare capital of the Company by reference to a record date
during a Convession Perod;

(i) without prejudice to sub-parageaph (1) above, the making by the
Company of any offer or invitation by way of nghts or otherwase (not
faling withia Article 3(B)(2)() above) to the holders of the Ordinary
Share capital of the Company utiless the Company procures that thera is
made 1 like offer or invitation at the same time ro each holder of
Convertible Preference Shares as if his conversion rights had been
excrcisable and exercised in full on the record date for such offer or
invitation;

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

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

(vi)  the creation or issuc by the Company, or the agreement by the Company
to create ot issue, any rclevant shates (as defined by Section 80 of the
Statwiz) which are not in all respects uniform with the Ordinaty Share
capi 1of the Company then in issue o with the Convertible Preference
Shares then in issue save:-

a) s to the date from which such shares shall rank for dividend;
(b) s to restriction on voting rights;

(© for relevant shares issued pursuant to an offer or invitation
extended to the holders of the Convertible Preference Shates
pursuant to Asticle 3B)(S)(d) () above; or

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

(vi) the declaration or payment by the Company of any dividend on the
Ozrdinary Shate capital of the Company in xespect of any financial year
by refetence to 2 xecord date prior to the Conversion Date in that
financial year;

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

(i) the passing of any resolution to wind-up the Company; and
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{x} the downg of any act oz thing by the Company resulung 10 an adjustment
of the conversion rate if m consequence such rate would involve the
1ssue of more than 15p nomnal of Ordimary Share caputal for every 15p
nomunal of Convertible Preference Shares converted.

() Documents

While any of the Convertible Preference Shates remains capable of converston, the
Caompany shall send to the holders of the Convertible Preference Shares a copy of
evety documcnt sent 1o the holders of Ordinary Shares at che same time 2y it is sent
to such holders,

T} The rights and privileges and limitations and restrictions ateaching o the B Shares are
as {ollows:

(1) Income

(8) Out of the profits available for distribution in respect of each financial year or
other accounting period of the Company, the holders of the B Shares shall be
entitled, after the payment of any dividends due to any holders of Convertble
Preference Shares but in prierity to any payment of dividend to the holders of
any Ordinary Shares, to be paid 2 non-cumulative preferentiat dividend (the “B
Dividend”) pet share at such rate (exclusive of any associated tax credit relating
theteto) as is calculated in accordance with Articles 3(C)(1)(b), (c) and {(d)
below on the nominal value theteof, such dividend to be paid in atrears on 1
Match, 1 June, 1 September and 1 December in cacl calendar year (subject o
Article 3{C)(1){d)), the first such payment to be made on 1 Seprember 1998 (or
if any such date would otherwise fall on a date which is not 2 business day (as
defned below) it shall be postponed to the next day which is a business day
{without any interest o payment in respect of such delay) (each a “Payment
Dazwe™).

{b) The rate per annum of the B Dividend shall be 8% of the London inter-bank
offered rate pet annum for thtee month deposits in Pounds Sterding calculated
as follows. llach three monthly period ending on 1 Macch, 1 June, 1
September and 1 December is called a “Calculation Period”. Subject to Article
3(CY{1){d) below, for each Calculation Period, the rate of the B Dividend shall
he 20% of the London inter-bank offered rate per annum for three month
deposits in Pounds Sterling which appeats on the display designated as page
3750 on the Teletate Monitor (or such other page or scrvice as may replace it
for the purpose of displaying London inter-bank offeted rates of leading banks
fot three month deposits in Pounds Sterling as detenmnined by the Reference
Agent) at or about 11:00am (London time) on the first day of such Caleulaton
Period. :

(c)  If the offered rate so appearing is teplaced by the corresponding rates of morte
than one bank then Articles 3(C)(1)(b) above shall be applied, with any
necessaty consequential changes, to the atithmetic mean (rounded upward, if
necessaty, to the nearest V1c%) of the rates (being at least two) which so
appear, a3 determined by the Reference Agent. 1 {or any other reason such

I subsututed by Special Resolution passed on 10 August 1998
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offered rates do not so sppear, ot 1f the relevant pape is unavailable, the
Company {or its Reference Agent) will request each of the banks whose
ottered rates would have been used for the purposes of the relevant page (as
deternuned by the Reference Agenr) through its principal London office (the
“Reference Banks") 1 provide the Company (or such agent) with 1ts offered
quotation to leading banks for three month depostts 1 Pounds Sterling for the
Calculation Period concerned in London at or about 11:00am (l.ondon time)
on the first date of such Calculation Period. The rate for such Calculation
Period shall be the arithmetic mean (rounded upward, if necessary, 10 the
nearest V1%) of such quotations (or such of them, being at least two, as ate so
provided), as determined by the Reference Agent,

(d) Tn the event that the Company exctcises its rights of conversion putsuant to
Article 3(C)(4) below, the period commencing on the date following the
Payment Date preceding the B Conversion Datc (as defined below) or, if the B
Conversion Date is prior to 2 September 1998, the date following the first
issue of the B Shates and ending on such B Conversion Date, is called the
“l'inal Caleulation Period” and the B Dividend in respect of such period shall
b paid in arrears on the final business day of such period (the “Final Payment
Date”). Tn respect of the Final Calculation Period (if any), the rate of the B
Dividend shall be calculated in accordance with Articles 3((C)(1)(b) and (&)
above as if the refetences therein to Calcnlation Period were (unless the
context otherwise tequires) references to the Final Calculation Period and as if
the reference to 20% in Acticle 3(C){1)(b) above were 10 A (expressed as a
percentage) where A is caleulated in accordance with the following formula:

A=80x1B
365

Where:

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

() Tn this Ardcle 3(C), the expression “business day” means a day upon which
Pounds Steding may be dealt in on the London intet-bank matket and
comenercial banks are generally open in London and “Reference Agent” means
UBS AG or such other agent as the Company shall appoint from time (o time,

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

(%) The holders of the B Shares shall not be entitled to any fusther right of
patticipation in the profits of the Company.

() Subject to the payment of the B Dividend and to the rights artached to any
other share or class of share, the holdets of the Ordinary Shares shall be
entitled ro be paid any further profits of the Company available for distribution
and determined to be paid.
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{2y Capitd

{3)  Ona return of copital on a winding.up or otherwise (except on redemption in
accordance with the terms of 1ssue of any share or purchase by the Company
of a sharc or on a capalisation issuc), after the distnbuton 1 fll to the
holders of Corvertible Preference Shares of the amount patd up or credited as
paid up thereon plus a premium of 75p per Convertible Preference Share
together with a sum equal to any arresrs or accruals of the fixed comulative
preferential dividend calculared down to the date of such repayment of capital,
there shall be paid to cach hulder of the B Shates, in respect of cach B Share
held by him, the sutn in pence equal to:

D
35x (1 + (C x365))
where:
C is 80% of LIBOR (as defined below), expressed as a percentage; and

D is the number of days compdsed in the period (the “Relevant Petiod”)
commencing on the date following the Payment Date preceding the dnte of the
return of capital or, if the date of the retutn of capital is prior to 2 Scptember
1998, the date following the first issuc of the B Shares and ending on the date
of such return of capital,

For these puposes, LIBOR shall mean the London inter-bauk offered rate prr
annum for three month deposits in Pounds Sterling to be determined in
accordance with Articles 3(C)(1)(b) and () above as if the references therei-t to
Calculation Petiod were (unless the context otherwise requires) references to
the Relevant Period.

The holders of the B Sharcs shall not be cntided to any further right of
participation in the assets of the Company. If on a retum of capital on a
winding-up or otherwise the amounts available for payment are insufficient to
cover in full the amounts payable on the B Shares, the holders of such shares
will shar - ateably in the distriburdon of assets (if any) in proportion to the full
prefere: 3al amounts to which they are entitled.

(3) Voting and General Mectings

() The holders of *he B Shates shall not be entitled, in espect of their holdivgs of
such shatcs, to receive notice of any general meeting of the Company or to
attend, speak or vote 2t any such general meeting uniess the business of the
mecting includes the consideration of a resolution for the winding-up of the
Company in which case the holders of the B Shares shall have the right to
receive notice of such general meeting and to attend such general meeting and
shall he entitled to speak and votc only on such resolution. Whenever the
holders of the B Shares are entitled o vote at a general meeting of the
Company upen any such resolution proposed at such general meeting, un a
show of hands, or on a poll, every holder thereof who (bring an indivicual) is
present in person or (being a corporation) by representatve shall kave such
number of votes as he would be entitled to excicise had he been the holder of
the Ordinary Shares atising if the B Shates registered in the name of such
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holder had been con.erted into Ordinary Shares immediately prios to such
genenal meeting mn accordance with Arucle 3{C)(4).

(bY  "Lhe holders of Otdinary Shates shall be entitded, in respect of their holdings of
such shates, o reecive notice of general meetings and 1o awend, speak and
vote at such meetings in accordance with these Ardicles of Association,

(4) Conversion into Ordinaty Shates at the Company’s Option

(8 If atany time the agprepste nominal value of the B Shares in issue is Jess than
£10 mdlon, the Company may, on the giving of notice in writing to the
helders of the B Shates, convert all but not some only of the B Shares then in
wsue into Qrdinary Shares and B Deferred Shares (as defined in Article
3(C()(2)(@) below) on the date specified in the notice which shall not be less
than 10 and not more than 42 days from the date of such notice (the “I
Conversion Date”) on the following basis in respect of cach holding of B
Shares:

()  every » B Shares held as at the opening of business on the B Conversion
Date shall be consolidated into one undesignated share having a nominal
value equivalent to (z x 35 pence), whete 2 equals the highest whole
number by which 35 pence divides into the aversge closing market price
of an Ordinary Share as shown in the London Stock Lxchange Daily
Official List for the five business days prior to the B Conversion Date,
provided that no member shall be cntitled to a fraction of a share and all
fractional entilements arising out of such consolidadon (namely, those
arising by reason of there being less than z shares, or less than z shares
remaining, in any holding as at the opening of business on the B
Conversion Date 1o convert into an undesignated sharc) shall be
consolidated and the share so resulting shall be sub-divided and
redesipnated as (1) such whole number of Ordinary Shates as have an
aggrepate value at the average closing matket price of an Odinary Shate
as shown in the London Stock Bxchange Daily Official List for the five
business days prior to the B Corversion Date as is most neardly
cquivalent (o but not exceeding the ~goregate nominal value of the B
Shares so consolidated, and (2) such number of deferred shures of !y
pence each (“B Deferred Shares”) as have an agprepate nominal value
equivalent to the difference between the nominal values in (1);

(i) the directors shall be authorised to sell the Ordinary Shares arising from
the consolidation of fractional enttements and sub-division under
Article 3{CY{)(=) (i) above; and

(i) each undesignated share resultng from the consolidation under Article
3@ @)@ above shall be cub-divided into one Ordinary Share and
such number of B Deferred Shates as have an apgregate nominal value
equivalent to the difference between 1 pence and the nominal value of
the undesignated shate.

() The holders of the B Deferred Shares shall not be enditled t any dividend or
other right to participate in the profits of the Company and shall not be
entitled to receive notice of any general meeting of the Company or to attend,
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speak or vote at any such meeung;: and, on a sctuen of capital or wanding-up,
thete shall be paid to the holders of the B Deferred Shares the nominal capial
pad up or credited as paid up on such B Deferred Shares, after repayment of
the capital paid up on the Ordinary Shares and Covverdble Preference Shares
together with any premiums and arrears or accruals of preferentisl dividends
thereon and the addidonal payment of £5,000 on each such Orcinary Shate
and £50 on each such Convertble Preference Share and the repayment of the
capital paid up on the Deferred Shares (if any arc in existence). The holders of
the 8 Deferred Shares shall not be catitled to any further right of participadon
in the asscts of the Company. The B Deferred Shares shall not, save as is
referced to in Article 3(C)(4)(d) below, be tansferable.

{) The reduction of capital paid up on the B Deferred Shares (including any
cancellation for no consideration) and/or the creation or issuc of further
shares in the capital of the Company ranking in priarity for payment of
dividend or in respeet of capital or which confer on the holders voting rights
more favourable than thosc conferred Ly the B Deferred Shares shall be
deemed not to vary or abrogate the rights attaching to the B Deferred Shares.

(d) The consolidaton and sub-division under Article 3(C)(#)(2) above shall be
deemed to confer irrevocable authority on the Company at any time thereafter
to do all or any of the following without obtaining the sanction of the holder
or holderts of the B Deferred Shates:

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

(i) to purchase all or any of the same in accordance with the Act without
obtaining any further consent of the holders thereof and in consideradon
of the payment to cach of the holders whose shares are purchased an
amount equal 1o one penny in respect of all the B Deferred Shares then
leing purchased from him or her;

(iiy ~for the purposes of any such purchase, to appoint any person to exceute
on behalf of any holder of B Dcferred Shzies a contract {or the sale to
the Company of any such B Deferred Shaz s held by him or her;

(v}  to cancel 2ll or any of the same so purchased in accordance with the Acy;
and

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

{¢) The B Deferred Shares will not be listed on any stock exchange. Upon or after
the purchase of any B Deferred Shates in accordance with this Article 3(C)(4),
the dircctors muy ceasolidate and/or sub-divide and/or convert, and/or re-
classify the authorised B Deferred Shate capital of the Company exsting
following such purchase (A) into shates of any other class of shate capital into
which the authorised share capital of the Company is or may at that time be

16

SIS0




21-08-98

divided of a ke nominal amount as the shares of such other class and/or (B)
into unclassafied shares

(fi  Theaccidental omission o give notice of conversion of the B Sharces to, or the
non rccespt of nouce by, any person enttled to recewve nouce shall not
wnwzitdate the conversion of the B Shares o Ordinary Shates and B Deferred
Shates as referred to above,

(3 Class Righis and General

(@) ‘the Company may from time to time create, allot and issuc further shares,
whether ranking pati passu with, in priority to or deferred to the I Shares, and
such creation, allotment or issue of any such further shares (whether or not
ranking in any respect in priority to the B Shares and whether or not the same
confer on the holders voting rights more favounrable than those conferred by
the B Shares) shall be deemed not to vary the rights artaching to the B Shares

for any putpose.

{b) The reduction of capital paid up on the B Shares shall be deemed not to vary
the rights attaching to the B Shares, and the Cotapany shall be authotised at
any time to teduce its capital (subject to confirmation by the Court and
otherwise in accordance with the Act bur without obuaining the consent of the
holders of the B Shares) by paying o the holders of the B Shares the
preferental amounts to which they are entided under Article 3(C)(2).

(¢) Subject to the provisions of the Act the Company may purchase any shares in
the capital of the Company without the sancdon by an cxtraordinary resolution
passed at a sepatate meeting of, ot the consent of, the holders of the B Shaves,

VARIATION OF RiGHTS

4. Whenever the capital of the Company is divided inte different classes of shares, the
rights attached to any class may (unless otherwise provided by the terms of issue of
the shares of that class) be vatied or abrogated, whethet or not the Company is being
wound up, cither with the consent in writing of the holders of three-fourths of the
issued shares of the class or with the sanction of an extraordinary resolution passed
at a separate meeting of such holders (but not otherwise). All the provisions of these
Articles relating to general meetings of the Company or to the proceedings thereat
shall, mutatis mumndis, apply to cvery such separtate meeting except thatt-

(1)  the necessary quorum shall be two petsons at least holding or represendng by
proxy one-third in nominal amount of the issued shates of the class or, atany
adjourned meeting of such holders, the member or membets who ate present
in person ot by proxy, whatever his or their holdings; and

,
)

the holders of shaxes of the class shall, on a poll, have one vote in respect of
every share of the class held by them respectively.
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W ‘Ihe spectal nghts conferred upon the holders of any shares of class of shates <hall,
unless otherwise provided, be deemed to be vared by a reduction of capiral pudup
on the shares but shall not be deemed to be varied by the creation o issue of further
shares ranking part passu therewith or subseruent thereto, The special nights
confecred on the holdess of ordinary shares shall be deemed not to be varied by the
creation or issue of any further shares ranking in priority thereto nor shall any
consent in writing nor any sanction of the holders of ordinary shares be required
under the foregoing Article to any variation ot abrogation effected by a resolution on
wlhich oy the holders of ordinary shares arc entitled to vote.

SHARES

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

7. Subject to the Statute and to any resolution of the Company in general mecting, all
unissued shazes of the Company shall be at the disposal of the Board who may allot,
grant options ovetr or otherwise dispose of them to such petsons, on such terms and
at such times as it may thinlk fit

8. (1) 'TheBoardis authotised for the purposes of Section $0 of the Statute to allot
(in addition to allotments in pursuance of any employees’ share scheme) any
shares of the Company, and rights to subscribe for or convest any security into
shares of the Company, up to an aggregate nominal value of £145,080 shate
capital. This authority shall expire on the fifth anniversary of the date of
adoption of these Articles but may from time to time be revoked, varied ot
renewed (subject to the Statute) by ordinary resolution of the Company. The
Board may make any offer or agreement duting the continvance of this
authority (as otiginally granted or from time to time renewed) which would or
might requie shazes to be allotted after its expity.

(2) The Board is, atany time while it is authoriscd to allot ordinaty shares under
Section 80 of the Statute, hereby empowercd:-

()  to makeany rights issue of ordinary shates, ot of any tights to
subscribe for ot convert any security into ordinary shares, on terms that
notwithstanding Section 89(1) of the Statute the entitlements of
members whose registercd addsesses aze in such countrics outside the
United Kingdom as the Board may determiae, together with any
ordinary shares representing fractional entitlerments, may be sold for
the benefit of the person cntitled thereto to such persons and on such
terms as the Board may think fit; and

)  toallot or grant for cash ordinacy shares or rights to subscribe for ot
convert any securites into ordinary sharcs up to £75,000 nominal
ordinaty share capital to such persons and on such terms as the Board
thinks fit and as if the said Section 89(1) did not apply to any such
alloiment or grant; the power conferred by this paragiaph (2}(b) shall
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9,

10

il.

13.

expire on the dare of the annual general meeting next followiny the
dase of adoption of these Asticles, but the Board may make any offer
ot agreement during the continuance ot thus power (as orignally
granted or as from dme to time renewed) wluch would or nught
tequire ordinary shares to be allotred after its expiry

L'he powers conferred by this patagtaph (2) may from time to tme be revoked,
vatied ot renewed by special resolution of the Company.

Subject to the Statute, the Company may by special resolution create and sancron
the issuc of shares which ate, or at the option of the Company are to be liable, 1o be
redeemed. ‘The special resolution sanctioning any such issue shall also make such
alterations to these Articles as may be necessary to specify the terms on which and
the manner in which any such shares shall be redeemed.

(1)  Subject to the Statute, the Company is authorised to purchase its own shares
(including any redecmable shaes).

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

(a)  in the case of a purchasc by means of an offer made available for
acceptance by sharcholders generally (a “purchase by tender”) the
average of the middle matket quotations taken from the Stock Fxchange
Official List on each of the 10 business days pror to the date of the
purchasc ot,

{6) in the casc of a purchase through the Stock Exchange other than a
purchase by tender, the market price of the time of purchase, or 105% of
the average of the said quotarions for cach of the 10 business days
preceding the date of purchase, whichever is the lesser

(3) Inthecaseofa purchase by tender of redeemable shares, the tender shalt be
available to all holders of the relevant class of shares on similar tertns,

Pursuant to the Statute, the Board shall tansfer to share premium account o 1
capital redemption reserve (as the case may be) sums equal to the amount or value of
the premiums at which any shazes of the Company may be issued or equal to the
potminal value of any shate capital of the Company which may be purchased or
redeemed.

The Company may exercisc the powers of paying commissions conferred by the
Statute to the full extent thereby pzmnitted, Subject to the Statute, any such
commission may be satisfied by the payment of cash ot the sllotment of fully or
partly paid shares in the Company or partly in one way and partly in the other. The
Company may also on any issue of shaxes pay such brokerage as may be lawkul.

Fxcept as required by Jaw, no person shall be recognised by the Compariy as holding
any share upon any trust, and the Company shall not be beund by or be compelled in
any way to recognise any equitable, contingent, futare or pattial intetest in any shate
ot any interest in any fractional part of a share or (except only as by these Articles or
by law otherwise provided) any other right in respect of any share except an absolnte
right to the entirety thereof in the tegistered holder.
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CERTIFICATES

1h Ewvery pesson whose name 15 entered as a member in the Register (other than a stack
exchange nominee as defined in Sectton 185(4) of the Statute unless he shall so
request) shall be entitled without payment to receive one cettificate for al! his shares
of any one class. Shares of different classes may notbe ncluded in the same
certificate. In the case of a share held jointly by several persons, the Company shall
not be bound to 1ssue mote than one cextificate for cach class of shares s0 held and
delivery of @ certifivate to one of sevexal joint holders shall be deemed sufficient
delivery to 2ll

{5. Tvery certificate shall be issued under the Seal or under any official scal kept by the
Company by virtue of Section 40 of the Statute and shall specify the shates to which
it relates and the amount paid up thereon,

16.  Where a member has tiansferred part only of the shares comprised in his holding, he
shall be entitled to a cestificate for the balance without charge.

17, If a shate ccrtificate is worn out, defaced, lost, stolen or destroyed, it may be tencwed
on such terms (if any) as to evidence and indemnity with or without security and
otherwise as the Board requites. In the case of loss, theft or destruction, the person
to whom the new certificate is issucd may be required to pay to the Company any

exceptional out of pocket expenses incidental to the investigation of vvidence of luss,

theft ot destruction and the preparation of the requisite form of indemnity.

CALLS ON SHARES

18. Subject to any terms upon which any shares may have been issued, the Board may
{rom time to time make calls upon the members in respect of any moneys unpaid on
theit shates (whether on account of tne aominal amount of the shates or by way of
premium); provided that (subject as aforesaid) at least fouxteen days’ notice shall be
given of every call specifying the time or times and place of payment. A call may be
wholly or in part revoked or the time fixed for its payment postponed by the Board.
A member shall xemain liable jointly and severally with the successors in tite to his
shares for calls made upon hirn notwithstanding the subsequent ransfer of the shares
in respect whereof the call was made.

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

20, Each membet shall pay to the Company, ac the time and place of payment specified
in the natice of the ¢all, the amount called on his shares. The joint holders of a share
shall be oindy and severally liable to pay all calls in respect thereof,

21, 1f a sum called in respect of 2 share is not paid befote or on the day appointed for
payment, the petson from whom the sum is duc shall pay istetest on the sum from
the day appotnted for payment to the time of actual payment at such rate as the
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Board detcrmunes, bat the Buard shall be at liberty to waive payment of such interest
whelly o patt.

22, Any sum which by the terms of issue of a shace becomes payable on ai:otment ot at
any fixed date, whether on account of the nominal value of the shate or by way of
premium, shall for all the purposes of these Articles be deemed to be a call duly
made and payable on the date on which, by the terms of issue, the same becomes
payable. In casc of non-payment all the relevant provisions of these Articles as w0
payment of interests fotfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

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

24. 'The Boatd may, if it thinks fit, receive from any membes willing to advance the same,
all or any part of the moncys uncalled and unpaid vpon any shares held by him, and
may pay upon all or any of the moneys so advanced (until the same would but for
such advance become presently payable) interest at such rate {unless the Company in
pencral mecting shall otherwise direct) as may be agreed between the Board and such
mcmber.

1LIEN ON SHARES

25. The Company shall have a fitst and paramount lien on every share (not being a fully
prid share) for all moneys (whether presently payable ot not) called or payable ata
fixed time in respect of such share; but the Board may at any time declate any share
to be wholly ot in part exempt from the provisions of this Article. The Company’s
lien on a share shall extend to all dividends and other moneys payable thereon.

26. The Company may sell, on such terms and in such mannes as the Board thinks fit,
any shates on which the Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing, stating and demending payment of the sum
presently payable, and stating the intention to sell in default, shall have been given to
the registered holder for the time being of the shatc, or the person entitled to the
shate by reason of death bankeuptey or otherwise by operation of law,

27, The net proceeds of such sale, afier payment of the costs, shall be applied in or
towards payment or satisfaction of the debt or liability in respect of which the lien
cxists, so far as the same is presently payable and any residuc shall {upon surrender to
the Company for cancellation of the certificate for the shares sold and subjcet to a
like Jien For debts or liabilities not presently payable as existed upon the shates prior
10 the sale) be paid to the person entitled to the shares at the time of the sale, To
give effect to any such sale the Board may authotise some person to transfer the
shates sold to, ot in accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be alfected by any irregularity in the proceedings in
reference to the sale,
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FORFEITURE AND SURRENDER OF SHARES

28, Ita member fails to pay the whole or any part of any call or nstalment ofacall on
the day appointed for payment, the Board may, at any tme ihereafter dunng such
tiie as any patt of such call o instalment remins unpaid, serve a potice on hum
resquiting paymcat of so much of the call or instalment as is unpaid, together with
any accrued mnterest and any co.ts charges and expenses incurred by the Company by
reason of such non-payment,

29, “The notice shall name a further day and time (not being less than fourtcen days from
the date of service of the notice) on or before which, and the place wheie, the
payment tequired by the notice is to be made, and shall state that in the event of
non-payment o or before the time and at the place specified, the shares on which
the call was made will be liable to be forfeited,

30. If the requirements of any such notice are not complied with, any share in respect of
which such notice has been given may, at any time thereafter, before the payments
required by the notice have been made, be forfeited by a resolution of the Board to
that offect. Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before foxfeiture. The Board may accepta
surtender of any share liable to be forfeited hereunder wpon such terms and
conditions as may he agreed and, subject to such terms and conditions, a surrendered
share shall be treated as if it had been forfeited.

31.  Subject to the Statute, a forfeited share may be sold, re-atlotted ot otherwisc disposed
of upon such terms and in such manner as the Board thinks fit and at any time
before a sale, re-allotment or disposal, the forfeitre may be cancelled on such terms
as the Board thinks fit. The Board may authorise some person to exccute the
transfer of a forfeited share.

32. A member whose shares have been forfeited shall cease to be a member in respect of
the forfeited shates and shall surrender to the Company for cancellation the
certificate for the shares forfeited, but shall, not withstanding the forfciture, remain
Jiable to pay to the Company all moneys which at the date of {orfeiturc wete then
payable by him to the Company in tespect of the shares, with interest theteon at such
rate as the Board shall think fit from the date of forfeiture untl payment; but the
Board may in its absolute discrction waive payment of such interest cither wholly or
in patt and the Board may enfosce payment without any allowance for the value of
the shares at the time of forfeiture.

3. A statutory declaration in writing that the declarant is one of the Dircctots ot the
Sceretary, and that a share has been duly forfeited or sold to sadsfy a lien of the
Company on the date stated in the declaration, shall be conclusive evidence of such
facts as agninst all persons claiming to be entitled to the share. Aftera person shall
have been registered 2s the holder of the shate sold, re-allotted or disposed of, his
title to the share shall not be affected by any irregularity or invalidity in the
proceedings in refercnce to the forfeiture, sale, re-allotment ot disposal of the share.
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TRANSFER OF SHARES

3t A translets ol shates shall be effected by transfer i weiting in any usual or common
form or i any othet form appraved by the Board

35 'The mswument of wansfer of a share shall be executed by or on behalf of the
tzansferor and (in the case of a partly vutd shate) by or on behalf of the transferee.
The tansferor shall be deemed to fremain the holder of the shure until the name of
the transferce is enteted in the Register in respeet thereof,

36, The Board may in its absolute discretion refuse to register any instument of wansfer
of, or which includes, shares which are not fully paid but shall not be hound to
specify the grounds upon which such registration is refused.

37.  The Board may also refuse to tegistet any instrument of tansler of shares unless-

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

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

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

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

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

41.  No fee shall be charged for the registration of any instrument of transfer, probate,
letters of administration, certificate of marriage or death, power of attomey or other
document relating to or affecting the tite to any share or for making any entry in the
Register affecting the dtle 1o any share.

42. (1) Tushall conclusively be presumed in favour of the Company that every entry on
the Register purporting 1o have been made on the basis of an instrument of
transfer or other document destroyed by the Company was duly and properly
made and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, and that every shate
certificate so destroyed was a valid and effective cettificate duly and properly
cancelled and thar every other document mentioned below so destroyed was a
valid and effective document in accordance with the recorded paraculars
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thereof in the bouks and records of the Company and that every pad dividend
wargant and cheque so destroyed was duly pad; provided always that:

@)  Six years shall have clapsed since the date of registration of the relevant
instrument of transfer of shares and twe yeas shall have elapsed since
the date of recording of the relevant dividend mandate oz nouficatton of
change of name or address and one yeat shall have clapsed since the
recorded date of payment of the rclevant dividend cheque or
cancellation of the relevant cancelled share cextificate;

()  the Company 1s not showa to have destroyed a document in bad faith or
with actual notece of any claim (regardless of the pattes theteto) to
which the document might be relevant.

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

TRANSMISSION OI SHARES

43. In the case of the death of a member, the survivor or survivors where the deceased
was 2 joint holder, and the executors ot administeators of the deceased where he was
a sole or only sutviving holder, shall be the only persons recognised by the Company
as having any titlc to his shates, but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share jointly held by
him,

44.  Any petson becoming entitled to a share in consequence of the death or banlksuptcy
of & member ot otherwise by opesation of law may, upen such evidence as to his title
being produced as may be propetly requited by the Board and subject as hercinafter
provided, elect cither to be registered himself as holder of the share or to have some
person nominated by him registered as the transferec thereof.

45.  If the person so becoming entided shall clect (o be registered himself, he shall deliver
ot send to the Company a notice in writng signed by him stating that he so clects. 1f
he shall elect to have anothet pesson registered he shall testify his clection by
executing a transfer of such share to that person. All the provisions of these Acticles
relating to the tight to transfer and the registration of transfers of shares shall apply
tv any such noticc or transfer as if the death or bankruptcy of the member or other
event giving rise to the entidement had not oceutred and the notice or transfer were
a transfer executed by that member.

46, Subjeet to any other provisions of these Articles, 2 person becoming entitled to a
share in consequence of the death or bankruptey of a member or otherwise by
pperation of law shall be entitled to receive, and may give a discharge for all
dividends and other moneys payable in respect of the share, but (except with the
authority of the Board) he shall not be entitled to receive notice of or to attend or
vote at meetings of the Company or to any of the tights or privileges of a member
until he shall have become a member in respect of the share. The Boatd may at any
time give notice requiring any such person to elect either to be registered himself or
to transfer the share and if the notice is not complied with within sixty days, the
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Borand may thereafter withhold payment of all dividends or other moneys payable 1n
respect of the share until the requitements of the notsce bave been complied with.

UNTRACEABLE SHAREHOLDERS

47. (1) The Company shall be entitled to scll the shares of a member or the shares to
which a person is entitled by virtue of transmussion on death or banksuptey if
and provided that:

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

(b) the Company shall on expity of the said period of nwelve years have
insetted advertisements, both in a leading London newspaper and in g
newspapet circulating in the aten of the address at which service of
notices upon such memboer or othet pesson may be cffected in
accordance with these presents (or, if thete be no such addecss, the
Office), giving notice of its intention to seil the said shares; and

(€}  during the said period of twelve years and the peoriod of three months
following the publication of the said advertisements the Company shall
have received indication neither of the whereabouts nor of the existence
of such member or persons; and

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

@ Yo give cffect to any such sale, the Company may appoint some person to
cxecute as transferot an instrument of transfer of the said shares, and such
instrument of teansfer shall be as effective as if it had been executed by the
registered holder of or person entided by transmission to such shares, and the
title of the transferee shall not be affected by any irregularity or invalidity in the
proceedings relating thereto, The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former member ot other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or othex person in the books
of the Company as a creditor for such amount, No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be requited to account for any money earned on the net
proceeds, which may be employed in the business of the Company ox invested
in such investments (other than shares of the Company or its holding
company, if any) as the Directors may £ time to time think fit.

STOCK

48. The Company may by ordinary resolution convert any fully paid shares into stock,
and re-convert any stock into fully paid shares of any denomination.
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49 The holders of stock say transfer the same or any part thereof in the same manner
and subject to the same regulations as and subject 1o which the sliwwes from which
the stock arose might prior to conversion have been transferred, or as near thereto as
circumstances admit. The Board may from time to time fix the minimum amount of
stock transterable, provided that such minimum shall not ¢xceed the nominal
amonant of the shares from which the stock arose.

o
=

The helders of stock shall, aecording to the amount of the stock held b them, have
the same rights, privileges and advantages as regards dividends, participation in assets
on a winding up, voting at meetings and other matters, as if they held the shares
from which the stock arose,

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

INCREASE OF CAPITAL

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

REDUCTION OF CAPITAL

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

CONSOLIDATION, SUB-DIVISION AND CANCELLAYTION OF
SHARES

54. The Company may by ordinary resolution:-

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

(?)  <ub-divide its shares, or any of them, into shates of smaller amount than is
fixed by the Memorandum of Association {subject to the Statutc) and so that
the resolution whereby any share is sub-divided may determine that as between
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the holders of the shares resulting from such sub-division, one or maere of the
shares may have any such prefereed or other special rights over or may have
such deferted rights or be subject 1o any such restrictions as compared with the
others as the Company has power to attach to unissued or new shares;

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

MEETINGS OF MEMBERS
CONVENING OF GENERAL MEETINGS

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

56, Al general meetings other than annual general meetings shall be called extractdinary
general meetings.

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

WNOTICE OF GENERAL MEETINGS

58. Unless consent to shoxt notice is obtained in accordance with the Statute, fourtcen
clear days’ notice at the least or, in the case of an annual general mecting o a
meeting convencd to pass a special tesolution, twenty-one clear days’ notice at the
least (in all cases exclusive of the day on which the notice is seived or deemed to be
served and of the day on which the mecting is to be held) shall be given in the
tnanner provided by these Ardcles to such members as are at the date of the notice,
undet the provisions of these Articles, entitled to receive notices from the Company,
to cach of the Directors and to the Auditors, and also to the secretary of the
Quotations Department of The Stock Exchange, London and to the sectetary of any
ather stock cxchange on which any part of the share or loan capital of the Company
is for the time being Jisted,

59. Evety notice of meeting shall specify the place, the day and the dme of meeting and,
in the case of special business, the general narure of such business. Every notice
convening a meeting to pass an extraordinary ot special resolution shall specify the
intention to propose the resolution as an extraordinary ot special resolution, as the
case may be. Every notice convening an annual general meeting shall specify the
meeting as such. Tvery notice of mecting shall state with reasonable prominence
that a member entitled to atrend and vote is entitled to appoint 2 proxy to atiend and
vote thereat instead of him and that a proxy need not be 2 member.
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63.

64,

65,

‘The accilental omssian o pve notce of any mecung, ox to scind a form of proxy
witl  notice as tequueed by these Articles, to any person entitled to recaive the sam,
ot the non teceipt of a notice of meeting or form of proxy by such a person, shall
not invalidate the proceedings at any meeting,

PROCEEDINGS AT GTINERAL MEETINGS

All business shall be deemed special that is transacted at an extordinary general
meeting, and all business that is transacted at an annual general mecting shall also be
deeed special with the exception ofi-

(1)  the consideration of the repotts of the Directors and Auditors, the accounts
and balance sheet, and any other documents required to accompnny or to be
annexed thereto;

() declaring dividends;

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

(@) the re-appointment of Auditors and the fixing of their remunctation.

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

If within fiftcen minutes from the time appointed for the meeting a quorum is not
present, the meeting, if convened on the requisition of ot by members, shall be
dissolved. In any other case it shall stand adjourned to the same place and time one
week later, ot to such day and to such time and place as may be fixed by the Boarl.
If the Boatd fixes an alternative date, place or time, not less than five days notce
thereof shall be given by advertisement in one leading daily newspaper circulaty. 5
throughout the United Kingdom, but no other notice shall be required. If at any such
adjourncd meeting & quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the member or members present in person or by
proxy shall be a quorum.

The chairman of the Board or in his absence the deputy chairman shall preside as
chairman at every general meeting of the Company. If there is no such chaitman or
deputy chairman present and willing to act as chai.aan at any meeting within fifteen
minutes after the time appointed for holding the meeting, the Directors present shall
choose one of themsclves or if no Ditector is present, or if all the Directors present
decline to take the chair, the members present and catitled to vote shall choose one
of themselves to be chairman of the meeting,

The chairman of 2 meeting at which a quorum is present may with the consent of the
meeting (and shall if so directed by the mecting) adjourn the meeting from time 0
time and from place to place. No business shall be transacted at any adjourned
meeting cxc pt basiticss left unfinished at the meeting from which the adjournment
ook place. When a meeting is adjouracd for thitty days or more, notice of the
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adjourned mecting shall be given m the same manner as 1n the case of the onginal
mecting but 1t shall not otherwise be necessary to give any notice of an adjonrmment
ot of the business o be tansacted at an adjourned meeting.

66. At any general meeting a resolution put o the vote of the meeting shall be decided
on a show of hands, unless (before or on the declaration of the result of the show of
hands) 2 poll is demanded:-

{} by the chairman of the meeting; or

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

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

(9 by a member or members present in pesson ot by proxy bolding shares in the
Company conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the sharcs conferring that right; or

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

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

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

68. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
cither immediately or at such titne and place s the chairman may ditcet but in any
case not mote than twenty-eight days after the date of the meeting at which the poil
was demanded, No notice need be given of a polt nor taken immediately.

(9. In the case of an equality of votes, whether on a show of hands or or : 320l the
chairman of the meeting at which the show of hands takes place or at which the poll
is talen shall be entitled to 2 further or casting vote in addition to the votes to which
he may be entitled 25 a member or a5 a representative or proxy of 2 member.
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. The demand for a poll shall not prevent the conunuance ofa meeting tor the
transaction of any business other than the question on which the poll has been
demanded

VOTES OF MEMBERS

71, Subject to any special rights or restrictions s to voting upon which any shares o v
be issued, or may for the time being be held, and to these Articles, on a show of
hands every person present who is eithex 2 member entitled to vore in his own right
and/or the duly authotised representative of one or more corporations shall have
one vote, and on a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder

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

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

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

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

(2)  in respect of any shares held by him in relation to which he or any other
person appeating to be interested in such shares has been duly served with a
notice pursuant to any statutory provision relating to disclosure of interests in
voting shates and he or any such other person has failed to supply to the
Company the information thereby required following the expiry of thisty days
from the date of service of such notice but the provisions of this paragraph (2)
shall take effect only upon the expiry of seven days’ notice served both on the
zegistered holder of the shares in question and on any other person duly served
with a notice thereunder, stating that the member is disenfranchised as
aforesaid, and the disenfranchisement shall only apply for so long as the
required information has not b..u supphed.

For the purposcs of this Azticle a person shall be treated as appearing to be
interested in any shares if the member holding such shares has given to the Company
a notification under any such statutory provision as aforesaid which fails to cstablish
the identities of thase interested in the shares and il (after aking into accounr the
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said notificauon, any other relevant notification and any other facts of which it1s
awarc) the Board knows or hns reasonable cause to believe that the personin
question is or may be interested in sharcs,

|
w

No objecton s be raised to the qualification ul any voter except at the meeting ot
adjourned meevaug or poll at which the vote objected to is given or tendered, and
every vote not disallowed at such meeting shall be deemed valid for all purposes.
Any such objection made in due titne shall be referred to the chairman of the
tneeting, whose deciston shall be final and conclusive.

PROXIES

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

77.  Proxy forms shall be sent by the Company to all persons entided to notice of and w0
attend and v .te at any meeting, and such proxy forms shall provide for two-way
voting on all resolutions to be proposed at that meeting, other than resolutions
relating to the procedure of the meeting, The instrument appointing a proxy shall be
in writing under the hand of the appointor or of his attorney duly authorised in
writing o, if the appointor is a corpotation, cither under the common seal or under
the hand of a duly authorised officer or attotncy. Subject theteto, an insttument of
proxy may be in any common form ot in any other form which the Board shall
approve. The signature on such instuments need not be witnessed.

78.  'The instrument appointing « proxy and the power of attorney or other written
authority (if any) under which it is signed or an office or a notarially certified copy or
a copy certified in accordance with the Powers of Attorney Act 1971 of such power
or authority shall be deposited at the Office {or at such other place as may be
specified for that putpose in the notice of meeting or any proxy form or other
document accompanying the same) not less than forgy-eight hours before the dme
appointed for holding the meeting or adjoumed meeting at which the person named
in the instrument proposes to vote or, in the case of 2 poll, not less than forty-eight
hours before the time appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid, No instrument of proxy shall be
valid after the expiration of twelve months from the date stated in it as the date of its
execution. The person appointed to act as a proxy need not be a member of the
Company.

79. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal, or revocaton of the
instrument of proxy or of the authosivy under which the instrament of proxy was
executed, provided that no notification in writing of such death, insanity or
revocation shall have been reccived by the Company at the Office {or other place
referred to in the preceding Article) before the commencement of the mecting or
adjourned meeting at which the instrament of proxy is used.
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REPRESENTATIVES OF CORPORATIONS

8). Any corporation which is a member of the Company may, by resolution of its
dircctors or other governing bodies authorise any person it thinks 15 to act as its
representative at any meeting of the Company or at any meeting of any class of
members of the Company. The person so authorised sha'l be entitled to exerense the
same powets on behalf of the corporation which he represcsets as that corpotation
could exercise if it were an individual member of the Company present in person.
Such renresentative 1nzy be required to produce a copy of such resolution certified
by a proper efficer of such corporation.

DIRECTORS
NUMBER AND APPOINTMENT OF DIRECTORS

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

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

83. Exceptas otherwise authorised by the Statute, the appointment of cach person
proposed as a Dircctor shall be effected by a separate resolution.

84. No person other than a Ditector retiting at the meeting shall be eligible for
appointment to the office of 4 Director at any general meeting unless recommended
by the Boatd or not less than seven nor moxe than forty-two clear days before the
day fixed for the meeting thete shall have been left at the Office addressed to the
Secretary notice by some member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such person for
appointment, and also notice signed by the person to be proposed of his willingness
to be appointed.

85. A Director shall not be required to hold any share qualification but shall be entitled
to receive notice of and to attend and spealt at any general meeting of the Company
and at any mecting of the holders of any class of shares of the Company.

REMUNERATION OF DIRECTORS

86. The ordinary remuneration of the Directors (other than a Managing Director ot an
FExecutive Director appointed under these Arvicles) shall be such amount as the
Directors shall from time to time determine or such other amount as the Company
may from time to time by ozdinaty resolution determine, to be divided among them
in such proportion and manner as the Directors may determine or, filing agreement,
equally. Subject as aforesaid, a Director holding office for part only of a year shall be
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entitled t0 2 proportionate part of a full year's remuncration. The Dircctors shall s,
be entitled to be repard by the Company all such reasonable tmvelling (including
hotel and mcidental) and other expenses they may incur in attending meetings of the
Board, or of committees of the Board, or general meetings, or which they may
atherwise propetly incur in or about the busintess of the Company.

87  Any Director who, by request of tiie Board, performs specinl sexvices or goes ot
resides abroad for any pury,oscs of the Company may be paid such extra
remuncration by way of salary, percentage of profits or atherwise as the Board may
deternane,

POWERS OF DIRECTGRS

53.  ‘The business of the Company shail be managed by the Board who may exercise all
such powers of the Company as are not by the Statute or by these Articles required
to be exercised by the Company in general ineeting. No regulation made by the
(ompany in general meeting shall invalidate any priot act of the Board which would
have been valid if such regulation had not been made. ‘Lhe general powers piven by
this Article shall not be limited or restricted by any special authority or power given
to the Board by any other Article,

29.  The Board may make such arrangements as the Board thinks fit for the management
and transaction of the Company’s affairs in the United Kingdom or elsewhere and
may for that purpose appoint local boards, managers and agents and delegate w0
them any of the powers of the Board (other than the power to borrow and inale
calls) with power to sub-delegate,

90. The Board may (by establishment or maintenance of schemes ¢ otherwise) pay or
procure the payment of pensions, stinuitics, allowances, gratuities or other benefits
to or for the bencfit of past or present Digectors or employees of the Company or
any ol its Subsidiaries or any company associated with, or 2ny business acquired by,
any of thein or to or for the benefit of persons who were related o or dependants of
any such Direcrors or employees.

91. The Board may from time to time by power of attoraey undet the Scal appoint any
compan;y firm ot perron, or any fluctuating body of petsons, whether nominated
dircetly « + indirectly by the Board to be the attorney or attorneys of the Company for
such pury.+w: s »a¥ with such powers, authorites and discrerions (not exceeding
those vested in <+ ¢ - »2-isable by the Board under these Articles) and for such period
and subject to suc! ¢ -aditons as it may think fit,. Any such powet of attorney may
contain such provisions for the protection and convenience ol perscas denling with
any such attorney as the Board may think fit and may also authoxzise any such
attotricy to sub-delegate all ot any of the powers, authoritics and discretions vested in
him,

BORROWING POWERS

92, Subject as hercinafter provided, the Boatrd may excre’se all the powers of the
Company to borrow money and to mortgage ot ¢*arge it undertaking, property and
uncalled catital and, subject to the Statute, to issue debentures and other securities,
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whrtires outoght ogas collateral security, for any deb, liability or obligation of the
Company or of any third party

93 (1)

The Board shail resteicr the borrowings of the Company and exercise all vorting
and other rights or powers of control exercisable by the Company in reladon
to its Subsidiacies (if any) so as to secure (as tegards Subsidiarics so far as by
such exercise 1t can sccure) that the aggregate amount at any one time
outstending 1n respect of moncey borrowed by the Group (excluding amounts
for the tume being owing by the Company to a Subsidiary or by a Subsidiary to
the Company or to another Subsidiary) shall not st any time without the
previous sanction of an ordinary resolution of the Company exceed a sumn
equal to three dmes the adjusted share capital and reserves.

For the purpose of this Article:-

(2)

)

ST Ul

the “adjusted share eapital and reserves” shall mean the aggrepate of the
amount paid up or credited as paid up on the issued shate capital of the
Company and the net amount standing to the credit of the consolidated capital
and revenue reserves {including any share premium account, capital
tedemption resceve, revaluation teserve and profit and loss account but after
deducting any debit balance on profit and loss account) of the Company all as
shown in the latest audited and consolidated balance sheet of the Company
and its Subsidiaries but adjusted as may be necessary:

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

() o exclude any sums set aside for furure taxation (including deferred 1ax);
and

(ii) to take accountin the case of Subsidiaries of the interests of outside
shazeholders (if any), any vatiaton in the interese nf the Company in any
other company between the date of the balance sheet and the date for
which the ¢alculation falls to be made, and any other factor which the
Auditors consider relevant.

“money borrowed” shall be deemed to include:-

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

(if) the nominal amount of any share capital issued and the principal amount
of any moncy bortowed the repayment whereof is guatanteed by the
Company or any subsidiary (topether in each case with any premium
payable on final redemption or repayment) except so far as either (i) such
share capital or the debi owing in sespect of such borrowed money is for
the time being beneficially owned by the Company or by a Subsidiary, or
(ii) such borrowed money is otherwise taken into account as money
borrowed by the Company or a Subsidinry,
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95.

(21 Vhere shall be disregarded in calculating the amount of money borrowed any
money intended ta be applied n the repayment of any sums previously
borrowed or raised and outstanding together with any premiums payable
thercon and actually applied for such purpose within four months of the
horrowing thereof.

(3  No person dealing with the Company ot any of its Subsidiaries shall by reason
of the foregoing provisions be concerned to see or require whether this limut 15
observed and no debt incutred ot security given in cxcess of such limit shall be
invalid or ineffectun!l unless the lender or the recipient of the sceurity had at
the time when the debt was incutred ot seeurity heen given actual notice that
the limit hereby itposed had heen or would thereby be exceeded,

4 A certificate or report by the Auditors s to the amount of the Adjusted Sha:-
Capital and Reserves or the amount of moneys borrowed or w the effect that
the limit imposed by this Article was not or will not be exceeded at any time or
dmes shall be conclusive evidence of such amount or fact for the purposes
hereof.

MANAGING AND EXECUTIVE DIRECTOKS

‘The Beard may from. tme to time:-

(1) =cppoint one ot maote of its body to the office of Managing Ditector ot to any
other office (cxccpt that of Auditor) #r employment in the Company, for such
petiod (subject to the Statute) and on sueh terms us it thinks fit and may
revoke such appointment {but so that such revocation shall be without
prejudice to any rights or claims which the person whose appointment is
revoked may have against the Company by teason of such revocation);

(2) permit any person appointed 1o be 4 Director to continue in any other office
ot employment held by him in the Company before he was so appointed.

A Director (other than a Managing Director) holding any such other office or
employment is herein referred to as “an Executive Director™.

A Ditcctor appointed to the office of Managing Director shall not, while holding that
office, be subject to retitement by rotation or be taken into account in deteanining
the number of Directors to retire in cach year, but shall (subject to the provisions of
any contract between himself ara the Company) be subject to tha ¢ame provisions as
to resignation and removal as the other Ditectors. If 2 Director appointed to the
office of Managing Director ceases from any cause to be a Director he shall ipso
facto cease to be Managing Director (but without prejudice to any rights or claims
which he may have against the Company by reason of such cesser) and he shall not
{unless any agreement between him and the Company shall otherwise provide) cease
to hold his office as Dircctor by reason only of his ceasing to be Managing Ditector.
Any person who, on ceasing to hold the office of Managing Director, remains in
office as a Director, shall retire from office at the next following annual general
meeting and shall then be eligible for re-appointment, but shall not be taken into
account in determining the Directors to retire by rotation at such meeting under
these Articles,
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6. An Execuuve Diector shall not be exempt from returement by rotation, and (unless
any ageeement between him and the Company shall otherwise provide) he shall not
cense to hold hus office or employment viith the Company by teason only of lus
ceasing to be a Dircctor nor cease to be a Director if he ceases [rom any cause to
hold the office or employment by virtue of which he is termed an Fxecutive
Director

97, The emoluments of any Managing Dircctor or Lixecutive Director for his services as
such shall be determined by the Board and may be of any descrption, and (without
limiting the generality of the foregoing) may include membetship of any scheme or
fund mstituted or established or financed or contributed to by the Company for the
pravision of pensions, lifc assurance or other benefits for employees or their
dependants, or, apart from membership of any such scheme or fund the payment of
a pension or other benefits to him or his dependants on or after retiremen. or death.

9%, "The Board may entrust to and confer upon a Managing Dircctor or Lxecutive
Director any of the powers exercisable by it upon such terms and conditions and
with such restrictions as it thinks fit and, in the case of a Managing Director, cither
collaterally with or to the exclusion of its own powers and may from time to time
revoke, withdraw or vary all oz any of such powers.

ALTERNATE DIRECTORS

99.  Each Director shall have the power at any time to appoint to the office of an
alternate Director cither another Director or any other person approved for that
purpose by the Board and, at any time, to terminate such appointment. Any such
alternate is referred to in these Acticles as an alternate Director.

100, The appoinment of an alternate Director shall automatically determine in any of the
following events:-

(1)  if his appointor shall terminate the appointment;

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

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

(4  ifhis appointor shall cease for any reason to be a Director otherwise than by
reriring and Eeing re-appointed ac the same mecting,

101. An alternate Director shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be setved upon him) be entitled at his
appointor’s request to receive notices of meetings of the Board and of any
committee of the Doard of which his appointor is a member and to attend and, in
place ot his appointor, 10 vote and be counted for the purpose of 2 quorum at any
such meeting at which his appointor is not pexsonally present and generaily o
petform as a Director alf the functdons of his appointor in the latter’s absence.
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An alrernare Direcror may be repaid by the Company such expenses as might
propetly have been repaid to him if he had been a Director and in respect of his
office of alternate Diractor may recetve such remuneration from the Company as the
Board may deternunc, An alternate Lirector shall be entitled to be mdemmitied by
the Company to the same extent as if he were a Director,

An alternate Director shall, during his appoiniment, be an officer of the Company
and shall not be deemed 1o be an azent of his appointor.

Every appointment and xemoval of an alternate Director shall be in writing signed by
the appointor and shall take elfect (subject to any approval required by these
Articles) upon receipt of such written uppointment or removal at the Office or by the
Secretary.

A Director ot any other person may act as altetnate Directot to represent more than
one Director and an alternate Dircctor shall be entitled at meetings of the Board or
any committec of the Board to one vote for every Ditector whom he represents in
additon to his own vote (if any) as a Dircctor.

ASSOCIATE DIRECTORS

The Directors may at any time and from time to time appoint any of the managers or
employees of the Company to be an Associate Director having such title, including
the word “Dircctor”, as the Ditectors may decide. A person so appointed shall not
be a Director of the Company and shall not be a member of the Board. Subject as
aforesaid, the Directors may define and limit the powers and duties of any Associnte
Director and may determine their remunetation which may be in addition to their
remuneration as managers or employees of the Company.

RETIREMENT OF DIRECTORS

At every annual general meeting any Direcrors who shall be bound to reeie under
these Articles pursuznt to Section 293 of the Statute and one-thixd of the other
Directors (other than a Ditector exempt from retirement by rotation under these
Articles) for the time being, or if their number is not a multiple of three, the nearest
number to (but not exceeding) one thitd, shall retite from office and shall be cligible
for re-appointment. A Director retiring at a meeting shall ectoin office until the close
of the mecting ot of any adjournment thereof,

The Directors to retire by rotaton under the provisions of the foregoing Ardicle shall
be those who have been longest in office since theit last appointment, butas
between persons who were last appointed on the same day, those to retire by
rotation shall (unless they otherwise agree amongst themselves) be determined by lot.

At the meeting at which a Director retites the Company may (subjeet to these
Articles) fill the vacated office by appointing 2 person thereto, and in defavle the
retiring Director shall, urdess he indmates thae he does not wish to be re-elected, be
deemed to have been re-appointed, unless at such meeting it is expressly resolved not
to fill such vacated office, or unless a resolution for the re-appointment of such
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Director shall have Leen put to the meetng and lost. [n the event of the vacancy not
bemg filled at such mectng, 1t may be filled by the Board as a casual vacancy

The Company may, by ordinary resolution of which special notice has been given in
accordance with Section 379 of the Seatute, remove aav Trector {including a
Managing or Exccutive Director) before the expiration of his period of office
notwithstanding anything in these Acticles ot in any agreement between the
Company and such Director. Such removal shall be without prejudice to any claim
such Dircctor may have for damages for breach of any contract of service between
hitn and the Conpany.

DISQUALIFICATION OF DIRECTORS

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

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

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

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

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

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

(1) A Director who is in 2ny way, whether directly ox indirectly, interested in a
contract ot proposed contract with the Company shall, at a meeting of the
Bonrd, declatre in sccordance with the Statute the nature of his interest and the
interest of any person who is connected with him within the meaning of the
Statute,

(2 No Dircctor shall be disqualified by his office from contracting with the
Company either as vendor, purchaser or otherwise, or frem being interested
whether directly or indirectly in any contract or arrangement entere. into by ot
on behalf of the Company. No such contract or atrangement in which any
Director shall be so inteested shall be avoided, nor shall any Director so
contracting, or being so interested, be liable to account to the Company for
any profit realised by any such contract or arrangement by reason of such
Dituctor holding that office or of the fiduciary relationship thereby established,
provided that such Directer has declared his interest in accordance with
paragraph (1) of this Article.
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Any Director may act by himself or his fiem in a professional capaaty for the
Company (uthenwise than as Audiror) ang he or his firm shall be enutled to
remuneration for professional scevices as +f he were not a Director,

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

A Direcror shall (in u.2 absence of some material interest other than is
indicated by the relevant paragraphs below) be entitled to vote (and be counted
in the quorum) in respect of any resolution concerning any of the following
matters, namely:-

(a) the giving of any security ot indetnity to him in respect of money lent
or obligations mcurred by hitn at the request of or for the benefit of the
Company or any of its Subsidiatics;

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

{c) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its Subsidiaries for
subseription or purchase in which offer he is ot is to be intetested asa
participant in the underwriting or sub-underwriting thereof;

(d) any proposal concerning any other company in which he is interested,
directly or indirectly and whether as an officer or sharcholder ot
otherwise howsoever, provided that his interest {as that texm is used ir
Part VI Companies Act 1985) does not comprise a holding ot ora
beneficial interest in one per cent or morc of the equity share cupital of
such company (or any third company through which bis interes. is
derived) or of the voting rights available to members of the relevant
company (any such interest being deemed for the puspose of this Article
to be a material interest in all circumstances);

(¢)  any propesal concerning the adoption, modification or speration of a
superannuation fund or retirement benefits scheme under which he may
benefit and which has been apptoved by or is subject to and conditional
upon approval by the Board of Inland Revenue for taxation purposes

Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company or any company in
which the Company is interested, such proposals may be divided and
considered in relaifon to each Director separately and in such cases each of the
Dyirectors concemed (if not debarred from voting under the proviso to
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paragraph (5}(d) of this Arucle) shall be entitled to vore {and be counted in the
quorum) 1n respect of cach resolution except that concerning his own
appontment.

(7) I any question shall arisc at any meeting as to the extent or maceriality ofa
Ditcctor’s intcrest o a3 to the eatitlement of any Director to vote and such
question is not resolved by his voluntatily agrecing to abstam freaia voting,
such question shall (unless the Director in question is the Chalrman in which
case he shall withdraw from the meeting and the Board shall elect a vice
chairman to consider the question in place of the Chairman) be referred to the
chairman of the meeting and his ruling in relation to any other Director shall
be final and conclusive cxcept in a case where the nature or extent of the
interests of the Ditector concerned have not been fairly disclosed and provided
that any such question shall, for the purposes of disclosure of the interest in
the accounts of the Company, be finally and conclusively decided by a majority
of the Directors (save for the Director concerned). For the purposes of
deciding whether or not a Dizector’s interest is material the chairman of the
mecting or, if appropriate, the majority of Directors (othex than the Director
concerned) shall (save as provided by the Statutc) be entitled to ignore the
interest of any person who is for the purposes of Part X of the Statute
connected with the Director concerned.

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

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

114, The Board may exexcise the voting power conferred by the sharcs in any ather
company held or owned by the Company or authorise the excrcise theteo( by the
members of the Board as directors of such other company in such manner and in all
respects as it thinks ft (including the exescise thereof in favour of any resolution
appointing irs members ot any of them ditectors or other officers of such compauny,
or voling or providing for the payment of remuneration to the directors ot othex
officers of such company).

PROCEEDINGS OF THE BOARD

115. The Board may mieet togethex fox the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fir. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of vores the chairman of
the meeting shall have a second or casting vote. A Ditector may, and the Secsetary
on the requisi ion of a Dircctor shall, call a meeting of the Board. It shall not be
necessary to give notice of a meeting of the Boatd ta any Dircctor for the time being
absent from the United Kingdom, unless he shall have given notice to the Company
of an address within the United Kingdom 1o which notice should be sent,
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116. The quonumn necessary fot the transaction of the business of the Board may be fixed
by the: Board, and unless so fixed at any other number shall be two, For the
prirposes uf this Article a duly appomted alternate Director shall be counted 1n the
gquonum at that meeting

117. “The continuing Directots may act notwithstanding any vacancies in thew number
but, if the number of Dircctors is reduced below any minimum number fixed by or
in accordance with these Articles, the continuing Directors may act for the purpose
of filling up vacancies in their number or of calling a general meuting of the
Company, but not for any other purpose.

118. ‘The Board may elect a chairman and deputy chairman of its meetings and determine
the period for which each of them is to hold office. 1f no such chatrman ot deputy
charman is clected, or if neither is present within fifteen minutes aftex the time
appointed for holding the meeting, the Directors present may choose onc of their
number to be chakman of the mecting,

119, A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Board (not being less than the number of
Ditectots required to form a quorum of the Board) shall be as effective asa
resolution passed at a mecting of the Board duly convened and held and may consist
of several documents in the like form each signed by one or mozxe of the Directoxs.

120. The Board may delegate any of its powers to conunittees consisting of such member
or members of its body s it rhinks fic together with any other person or persons
approved by the Board with power to sub-delegate to any of such persons. Any
committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board and subject thereto shall be
governed by the provisions of these Articles regulating the mcetings and proceedings

£ the Board. Every such comumittee shall have as a majority of its membetship
persons who are Dircctots and no resolution of any such committee shall be
effective unless the majority of the porsons present at the teeting at which it is
passed are Directors.

121, All acts done by any meeting of the Board, or of 2 committee or sub-committee of
the Board, or by any petson acting as a Director, or by an alternate Director, shall,
notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuance in office of any Ditectos, alternate Director ox petson
acting as aforesaid, or that they or any of ¢ sm wetc disqualified, or had vacated
office or were not entirled to vote, be as vahd as if evety such petson had been duly
appointed and was qualified and had continued to be a Dircctor or, as the case imay
be, an alternate Ditector and had been entitled to vote.

MINUTES

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

(1)  of all appointmer:s of officers made hy the Board; and
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(?) ofthenw . of the Dircctors present at each mecting of the Board and of any
comumittee of the Board; and

(v of all resoludons and proceedings at all meetings of the Company and of the
Board and of any commuttce of the Board,

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

SECRETARY

3. Subject to the Statute, the Secretaty shall be appointed by the Board for such tetm, at

such remuneraton and upon such conditions as it may think fit and any Secretaty so
appointed may be vemoved by the Board.

. A provision of the Statute or these Articles requiring or authorising a thing to be

done by or (o 2 Dircctor and the Secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, or in place of, the Secretary,

THE STZAL

(1} The Board shall provide for the safe custody of the Seal which shall not be
affixed to any instrument except by the authority of a resolution of the Board
or of a committee of the Board. Subject to this Article, every instrument to
which the Seal shall be affixed shall be signed by two Directors ot by one
Director and the Secretary or some other person appointed by the Board for
the purpose.

(& Lvery certificate fot shares or debentures or representing any other form of
security, (other than letter of allotment or similar temporary documents of title)
shall be issuec under the Seal or under the official scal kept by the Company
by virtue of Sccton 40 of the Statute, but the Board may by resolution
determine either generally or in any particular case that any signatures may be
affixed to such certificates by some mechanical means or that such certilicates
need not bear any signatute.

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

DIVIDENDS AND RESERVES

The profits of the Company available for distribution and resolved o be distributed
shall be applied in the payment of dividends to the members in accordance with their
respective rights and priorities. The Company in general meeting may, subject to the
next following Article, declate dividends 2ccordingly.

No dividend, intetim dividend or distribution shall be payable except in accordance
with the Statutz, or in excess of the amount recommended by the Board.
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128, Lhe Boatd may, betore recommending any dividend, set aside out of the profits of
the Company such sums as it ity think proper as a reserve or resesves which shall,
at the discretion of the Boaed, be applicable for any purpose to which the profits of
the Company may be nroperly applicd, and pending such applieation may, at the like
discretion, eitherbe  loyed in the business of the Company ot be invested in such
investments (other than shares of the Company) as the Boatd may from time to time
think fit. The Board may establish such reserve accounts and may divide the
Company’s reserves mnto such special funds as it may think fit. The Board may also
without placing the same to reserves, carry frward any profits which it may think
prudent not to divide.

129. All dividends shall be declated and paid eccording to the ameount paid on the shares
in respect whereof the dividend is paid but (for the putp-ses of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the shaze, All
dividends shall be apiportioned and paid pro rata according to the amounts paid on
the shares during any portion or portions of the period in respect of which the
dividend is paid, but if any share is issued on texms providing that it shall zank for
dividend as if paid up (in whole ot in part) as from & particular datc o be catitled to
dividends decixred after 2 pardeular date, such share shall rank for or be enlitled to
dividend accordingly.

130. The Board may if it thinks fit from time Lo time pay to the members in xespect of any
class of shares in the capital of the Company (including shares which confer on the
holders thercof deferred rights as well as in respece of those sharcs which confer on
the holders thereof preferendal rights with regard to dividend) such intetim
dividends as appear 10 the Board to be justified, and provided the Board acts bona
fide it shall not incur any responsibility to the holders of any sharcs for any damage
that they may suffer by reason of the payment of an interim dividend oun any shaces
having rights ranking subsequent to the shares of such holders. The Board may also
pay the fixed dividend payable on any shatcs of the Company with preferential dghts
half-yearly or otherwise on fixed dates if in the opinion of the Board the payment is
justified.

131. The Boxrd may deduct from any dividend payabic to any member all sums of moncy
(if any) presently payable by him to the Company on account of calls or otherwise in
relation to shates of the Company,

132. No dividend or other moneys payable in respect of a share shall bear interest as
against the Company. All unclaimed dividends may be retained by the Company or
invested or made use of by the Company as the Board may think fit until the same be
claimed and so that the Company shall not be obliged to account for any interest or
other income derived therefrom nor shall it be constituted a trustee in respect
theteof or he responsible for any loss therehy arising. All dividends unclaimed for a
perdod of twelve years after baving been declared shall be forfeited and shall : vert to
the Company.

13% All dividends and interest shall belong and be paid (subject to any lien of the
Company) to those members whose names shall be on the Register at the date at
which such dividend shall be declared or at the date on which such interest shall be
payable respectively, or at such other date as the Company by ordinary resolution or
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the Doard may determine, nonwithstanding any subsequent transfer or transnussion
of shares.

‘The Board may pay the dividends or interest payable on shares in espect of which
any person 1s by transmission eatitled to be registered as holder v such person upon
production of such certificatc and evidence as would be required i€ such person
desited to be registered as a member in respect of such shares.

Any dividend may be paid by cheque, watrant, clectronic funds transfer and 2oy bank
transfer or other funds transfor system or by any othet method as the Board may
consider appropstate. Such payment may be sent by post or equivalent means of
delivery directed to the registered address of the member or person endtled thereto,
(or in the case of joint holders, to the registered address of the holder whose name
stands first in the Register in respect of the shate) or to suck: person and to such
other address 2s the holdex or joint holders may in writing direct. Payment may also
be sent by such other means, including electrome medis, as the Boatd may decide.
Every dividend shall be made payable to the holdet ot joint holders entitled or to
such petson as the holder or joint holders entitled may in writing direct and payment
of the cheque or warrant shall be 2 good discharge to the Company. Every payment
in the form of a cheque or warrant shall be sent ax the risk of the petson entided to
the money represented thereby. If any such cheque or watrant has, or shall be
alleged to have, been lost, stolen or destroyed, the Bank may, on tequest of the
person entitled, issue a replacement cheque or watkant subject to such conditions as
to evidence and indemnity and the payment of out-of-pocket expenses of the
Company in connection with the request as the Board thinks fit. Where any such
dividend is paid by electronic funds transfer, bank wansfer, or other funds transfer
system or such other means and to or through such person as the holder or joint
holders catitled may in writing direet, the Company shall have no responsibility for
any sums lost or delayed in the course of any such transfer oz where it has acted on
any such directions, If on two consecutive occasions cheques or warrants in
payment of dividends or other moneys payable on ot in respect of any shares have
been sent through the post in accordance with the provisions of this Asticle but have
been returned undclivered or left uncashed duting the periods for which the same are
valid, the Company need not thereafter despatch further cheques or warmnts in
payment ot dividends or other moneys payable on or in respect of the share in
question untl the member or other person entitled thereto shall have communicated
with the Company and supplied in writing to the Transfer Office a new registered
address or address within the United Kingdom for the sexvice of notices.

Any general meeting declatng a dividend may, upon the recommendation of the
Board, dircet payment or satisfaction of such dividend wholly or in part by the
distribution of specific asscts and in particular of fully paid shares or debenrures of
any other company, and the Board shall give effect to such directions. Where any
difficulty arises in regard to the distribution, the Board may settle the same as it
thinks expedient, and in pardcular may fix the value for distribution of such specific
assets or any part thereof and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in order to adjust the rights of those
entitled to participate in the dividend, and may vest any such specific assers in
trustees, upon trust for the members entitled (o the divid=nds, as mav seem
expedsent to the Board.
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the Board may deternune, notwithstanding any subsequenr transfer ot transmission
of shares

134, The Board may pay the dividends or interest payable on shates in respeet of which
any person Is by transmisston entitled to be registered as holder to such person upen
production of such certificate and evidence as would be required if such porson
destred to be regtstered as a member in respect of such shares,

135. Any dividend may be paid by cheque, warrant, elecrronic funds wansfer and any bank
transfer or other funds transfer system or by any other method as the Board may
consider appropriate. Such payment may be sent by post ot equivalent means of
delivery directed to the registered address of the member or person entitled thereto,
(ot in the case of joint holders, to the registered address of the holder whose name
stands first in the Register in respect of the share) or to such person and o such
other address as the holder or joint holders may in veriting direct, Payment may also
be sen: Ly such other means, including electronic media, as the Board may decide,
Every dividend shall be made payable to the holder ot joint holdets entited ot to
such person as the holder or joint holdets entitl+~ way in writing dircet and payment
of the cheque or warrant shall be a good discharge io the Company, Lvety payment
i the form of a cheque or wartant shall be sent at the risk of the person entided to
the money represented thereby. If any such cheque or warrant has, or shall be
alleged to have, been lost, stolen or destroyed, the Bank may, on request of the
person entided, issue a replacement cheque or warrant subject to such conditions as
to evidence and indemnity and the payment of out-of-pocket expenses of the
Company in connection witn the request as the Board thinks fit. Where any such
dividend is paid by electronic funds transfer, bank transfer, or other funds transfer
system or such other means and to or threugh such person as the helder or joint @
holdets entitled may in wtiting direct, the Company shall have no responsibility for
any sums lost or delaycd in the coutse of any such transfer tgrWhere it as acted on
any such ditections. If on two consecutive occasions cheques or warrants in
payment of dividends or other moneys payable on or in respect of any shares have
been sent through the post in accordance with the provisions of this Artcle but have
been returned undelivered or left uncashed during the periods for which the same are
valid, the Company need not thereafter despatch firther cheques or warrants in
payment of dividends or other moneys payable on or in respect of the shate in
question until the membet ot other person entitled thereto shall have comumunicated
with the Company and supplied in writing to the Transfer Office a new registered
address or address within the United Kingdom for the sexrvice of notices.

136. Any general meeting declaring a dividend may, upon the recommendation of the
Board, direct payment or satisfaction of such dividend wholly or in patt by the
distribution of specific assets and in particular of fully paid shares or debentures of
any other company, and the Board shall give effect to such dircctions. Where any
difficulty arises in regard to the distribution, the Board may scttle the same as it
thinks expedient, and in particular may fix the value for distribution of such specific
assets or any part thereof 2nd may decermine char cash payment shall be made to any
members upon the footing of the value so fived in order to adjust the sights of those
entitled to participate in the dividend, and may vest any such specific assets in
ttustees, upon trust for the members entitled to the dividends, as may scem
cxpedient to the Board.
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137, If several persnps ; re entersd in the Register as joint holders of any share, any one of
them may pve citectual weepts for any dividend or other moneys payable on orin
tespect of the share and the Board may deduct {rom the dividends payable on any
shar. held yointly by several persons all sums of money that may L due to the
Company frem any one or more of the registered holders thereof on any account
and in wharever capacity.

CAFITALISATION OF PROFITS

138. (1) The “ompany may, upen the recommendation of the Board, resolve that it is
desirable to capitalics 21 or any part of the profits of the Company to which
this Article applies and accordingly that the Board be authorised and directed
to appropriate the profits so resolved to be capitalised to the members who
would have been entitled thereto it disteibuted by way of dividend and in the
same proportions.

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

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

(L)  in paying up in full unissued shares, debentures or obligations of the
Company, of a2 nominal amount equal to such profits, for allotment and
distribution credited as fully paid up, to and amongst such members in
the proportion aforesaid;

ot partly in one way and partly in the other;

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

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

(1)  any profits or resexves arising from appreciation in capital asscts
(whether realised by sale or ascertained by valuaton); and

()  any other amounts for the time being standing to any reserve or reserves
including capiral redemption reserve and share premium accoung;

Provided that:-

(  the Company shall not apply an unrealised profitin paying up
debentures or any amounts unpaid on any of its issued shares; and
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()  the only purpose to which sums standing to share premium
account or copital redemption rescrve shall be applied pursuant to
this Arttele shall be the payment up 10 full of unissued shares to be
allotted and distributed as atoresaid,

ACCOUNTS

139, The Board shall cause proper accounting records to be kept and such othicr books
andd registers as are necessaty to comply with the Statute,

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

141, The Board shall in accordance with the Statute cause to be prepared and to be laid
before the Company in general meeting such profit and loss accounts, balance sheets,
group accounts {if any) and reports as are required by the Statute.

142. A printed copy of the profit and loss account and balance sheet including every
document requited by law to be annexed thereto, together with a copy of the
Auditors’ report and the Directoss’ report shall, not less than twenty-one days before
the annual general meeting, be delivered or sent by post to every meraber and to
every debenture holder of the Compaay and to every other person who s enditled to
receive notices from the Company of general meetings under the provisions of the
Stamte or of these Ardeles and such copies of each of these documents as are
requited from time to titne shall at the same time be forwarded to the secretary of the
Quotations Department of The Stock Exchange, London and the secretaty of any
other stock exchange on which any part of the share or loan capital of the Company
is for the time being liste). Provided that this Article shall not requite a copy of the
said 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 debenrures, but any
member to whom a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office.

AUDIT

143, The provisions of the Statute with regazd to the appointment, powets, rights,
remunetation and dutics of the Auditors shall be complied with,

144, The Auditors’ report to the membets made putsuant to the statutory provisions as to
the audit shall be read befote the Company in general meeting and shall be open to
inspection by any member,

NOTICES

145, Any notice to be given pursuant to these Articles shall be in writing and such notice
or other document tay be served by the Company on any member cither personally
or by sending it through the post in a prepaid cover add~ ssed to such member at or
by leaving it at his addrcss in the Reaister. In the ease of  at holders of a share all
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147.

148,

149.

150.

151.

norices shalt be given to that oae of the joint holders whose name stands first in the
Register and notice so given shall be sufficient notice to all the joint holders.

Any member whose address in the Repister is not within the United Kingdom, who
shall from time to time pive to the Company an addtess within the United IKingdom
at which notices may be served upon him, shall be enutled to have notices served
upon hum at such address; but, save as aforesaid, no member other than a member
whose address in the Register is within the United Kingdom shall be eatitled to
receive any notice from the Company,

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

A person entitded to a share in consequence of the death or bankruptey of a member
upaon supplying the Company such evidence as the Direcrors may reasonably require
to show his title to the share, and upon supplying also an address for the service of
notices, shall be entitled to have served upon or delivered to him at such address any
notice or document to which the membet but for his death or banksuptey would
have been entitled, and such service or delivery shall for all purposes be deemed a
suffictent service ot delivery of such notice or document on all persons interested,
whethet jointly with or as claiming through or under him, in the share. Save as
aforesaid, any notice or document delivered or sent by post to or left at the address
of any member in pursnance of these presents shall, notwithstanding that such
membet be then dead or bankrupt or in liquidation, and whether or not the
Company have notice of his death or bankruptcy or liquidation, be deemed to have
been duly served or delivered in tespect of any shate tegistered in the name of such
member as sole or fist-named joint holder.

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

Any notice ot other document if served by post shall be deemed to have been served
on the day following that on which the cover containing the same is posted (by
whatever class of post). 1n proving such seevice it shall be sufficient to prove that
the cover containing the notice or document was properly addressed, stamped and
posted.

If at any time, by reason of the suspension or curtailment of postal services within
the United Kingdom, the Company is unable effectively to convene a general
meerting by notices sent through the post, a general meeting may be convened by a
notice adverdsed on the same date in at least two leading nadonal daily newspapers
{of which at Jeast onc shall be published in London) and such notice shall be deemed
to have been duly served on all members entitled thereto at noon on the day when
the advertisement appears. In any such case the Company shall send confirmatory
copies of the notice by post if at least seven days prior to the meeting the postiing of
notices to addresses throughout the United Kingdom again becomes practicable,
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SECRECY

152 No member shall be endtled to require or recetve any information conceratng the
business trading or customers of the Campany ot its Subsidiaties or any trade secret
ot sccret process of or used by the Compaiy or its Subsidiaries beyond such
information as to the acconnts and business of the Company as is by these Articles
ot by the Statute digected 1o be laid before the Company in general meeting,

WINDING UP

153. If the Company shall be wound up, the liyuidator may with the sanction of an
extrrotdinary resolution and any other sanction required by the Statute, divide
amongst the members in specie or kind the whole or any part of the assets of the
Company in such manner 2s he shall think fair (whether they shall consist of
property of the same kind or not) and may, for such purposc sct such value as he
deems fair upon any propetty to be divided as aforesaid and iy with the like
sanction, determine how such division shall be carried out as between the members
or different classes of members of the Company, The liquidator may with the like
sanction vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the members as the liquidator shall think fit but so that no member shall
be compelled to accept any shares or othet securities whercon there is a liability.

INDEMNITY

154. Subject to and so far as may be permitted by the Statute the Directors, alternate
Directors, Auditors, Secreraty and other officers fot the time being of the Company
shall be indemnified out of the asscts of the Company against any costs, charges,
losses, expenses and liabilities incutted by them in the exccution and discharge of
their duties, including all liability incutred by them as such in defending any
proceedings, whether civil or eriminal, in respect of alleged negligence, defaulr,
breach of duty ot breach of trust, in which judgment is given in their favour, ot in
which they arc acquitted or in connection with any application under the Statute in
which relicf is granted to them by the Court.
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Repistered Now 61880

THE COMPANIES ACTS

COMPANY LIMITLI? BY SHARLS

RESOLUTIONS
of
WALKER GREENBANK PLC

(passed on 10 August 1998)

At an cxtraordinaty genceal meeting of the Company duly convened and held on 10 August
1998 the following resolutions wete duly passed, resolution numbered 4 as an ordinary
resolution and resolutions numbered 2, 3 and 5 as special resolutions of the Company:-

SPECIAL RESOLUTIONS

8

THAT, conditional on the passing of resolution 1 above and to the approval at the
class meetings of the holders of ordinary shates of 15 pence each (“Existing
Otdinary Shares™ and of the holders of the cumulative convertible redeemable
preference shares of 25 pence each (“Prefexence Shares”) to be held on 10 August

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

(A) the authorised shate capital of the Compaay be increased from £27,000,000
divided into 170,000,000 Lxisting Otdinary Shares and 6,000,000 Preference
Shares to £45,750,000 by the creation of 125,000,000 ordinary shares of 13
pence each to rank pari passu in all respects with the Lxisting Ordinaty Shares
of the Company;

(B) the Directors be and they are hereby generally and unconditionally authotised
to exercise all powers of the Company to allot relevant securities (within the
meaning of scction 80 Companics Act 1985 as amended (the “Act™)) up 0 an
aggregate nominal amount of £25,462,167 of undesignated shares of 20 ¢/1a
pence each in the capital of the Company (“andesignated shares”) provided
that this authority shall expire (unless previously renewed, vatied or revoked by
the Compaay in general meeting) 5 years after the date of the passing of this

|
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resolytion, save that the Company may before such expiry make an offet oz
agreement which would or mught cequire relevant secuxitics to be allotted after
such expiry and the ditectors may allot relevant sceutities 1 putsunnce of such
offer or agreement as if the authority conferred hereby had not expired and
this authority shall be in substirution for the authority conferred by the
ordmaty resolution of the Company passed on 24 June 1998;

() up to a maximum nominal amount of £25,162,167 of the existing authorised
but unissued ordinary share capital of the Company be and is hereby
consolidated and subedivided into () such number of undesignated shates,
being subject to the same rights and restrictions as the lixisting Ordinary
Shares, as is equal to the number of Existing Ordinary Shares in issue at the
close of business on 14 August 1998 or such later time or date as the
Dircctors may determine (such time and date being the “Record Dare"), and
(i) in respect of any fraction of an authorised but unissued Existing Ordinary
Share remaining after the consolidation and sub-division referred to in (i), one
unclassified share of the nominal amount of the fraction so remaining;

(D} the Directors be and are hexeby authorised to capitalise a maximum sun: not
exceeding £25,462,167 standing to the credit of the shate preminm account of
the Cotnpany, to apptoptiate the same to the holders of the Existing Ordinary
Shares on the rogister of membets as at the Record Date (such holders being
the “Qualifying Holdets”) and to apply such :um on their behalf in paying up
in full up to a maximum of 124,439,162 undesignated shares and to allot such
shares 10 such holders on the basis of onc undesignated share for cvery
Existing Ordinary Share held on the Record Date;

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

(F) every share of 6/13 pence sesulting from the consolidation and sub-division
under patagraph (E) above shall forthwith be sub-divided into 6 shares of t/13
pence each and every 13 shares of !/13 pence each resulting from such further
suly-division shall forthwith be consolidated into one share of 1 pence,
provided that no member shall be entitled to a fraction of a share of 1 pence
and all fractional entitlements to a sharc of 1 pence arising out of such sub-
division and consolidation (including those arisiag by reason of there being less
than 13 shares, or less than 13 shares remaining, in any holding to 3o
consolidate) shall, so far as possible without giving tise to any fractions, be
consolidated into shares of 1 pence each and the Directors be and are hereby
authorised in accordance with Asticle 54 of the Coropany’s Articles of
Association {as amended pursuant to paragraph (M) below) to sell the whole
number of shares of 1 pence cach atising from the consolidation of fractional
enddements to UBS AG (“Warburg Dillon Read”) ata price of 64.5 pence per
shate of | pence each;
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() the Directors be and are hereby authorised in accordance with Article 54 of the
Company's Articles of Association {as amended pursuant to paragraph (M)
below), to sell all the issued shares of /13 pence cach remaining after the
consolidation of Fractional entitlements referred to in paragraph (F) above to
Warburg, Dillon Rend at a price of 4.96 pence per share of 1/13 pence each;

(H) the terms of the propused conteact between Watbueg Dillon Read and the
Company providing for the purchase by the Company of certain of its own
shages of 1 pence and 1/13 pence each (a draft of wluch is produced to the
meeting and signed for the purposes of idendfication by the Chairman) be and
is hereby approved and authorised for the purposes of sectdon 164 of the Act
and otherwise but so that such approval and authoriry shall expire on 31
December 1998;

() () following the sub-divisions and consolidations refeered to in paragraph ()
above, 2,000,000 authorised but unissued Fxisting Ordinary Shares be
forthwith sub-divided into 30,000,000 shares of 1 pence each; and (i) subject
to all of the sharcs of 1 pence cach and all of the shares of 35 peuce each
arising as a tosult of the consolidations and sub-divisions referred to in
paragraphs () and (F) above having been issued, and to the purchase by the
Company of all the shares to which the contract referred to in paragraph (H)
above relates having been completed and such shares having been cancelled,
the whole of the Company’s authorised but unissucd share capital, other than
the 30,000,000 shates of t pence each referred o in () above, shall forthwith
be cancelled;

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

(a) Income

@  Out of the profits available for distribution in respect of each financial
yeat or other accounting period of the Company, the holders of the ‘DY
Shares shall be entitled, after the payment of any dividends due to any
holders of Preference Shates but in priority to any payment of dividend
to the holders of any Ordinary Shares, to be paid a non-camulative
preferential dividend (the “B Dividend”) per share at such rate (exclusive
of any associated tax credit relating thereto) as is caloulated in
accordance with sub-parageaphs (i), (i) and () below on the nominal
value thereof, such dividend to be paid in arxcars on 1 March, 1 June,
1 September and 1 December in cach calendax year (subject to sub-
paragraph (iv)), the first such payment to be made on 1 September 1998
(or if any such date would otherwisc fall on 2 date which is not a
business day (as defined below) it shall be postponed to the next day
which i a business day (without any interest or payment in respect of
such delay)) {each a “Psyment Date™).
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(1) ‘the rate per annum of the B Dividend shall be 80% of the London
mter bank offered rate per annum for three month deposits in Pounds
Stetling calculated as follows. Each three monthly period cnding on
1 March, 1 June, 1 September and 1 December 15 called a “Calculation
Period”. Subject to sub-paragraph () below, for cach Caleulation
Period, the rate of the B Dividend shall be 20% of the London intet-
bank offered rate per annum for three month deposits in Pounds
Sterling which appears on the display designated as page 3750 on the
“T'eleratc Monitor {or such other page or service as may replace it for the
purpose of displaying London inter-bank offered tates of leading banks
fot thrce month deposits in Pounds Sterling as detexmined by the
Reference Agent) at or about 11,00 am (London time) on the first day of
such Calculation Period.

(i) If the offered rate so appearing is teplace) by the corresponding rates of
mote than one bank then sub-paragraph (i) above shall be applied, with
any necessaty consequential changes, to the arithmetic mean (rounded
upward, if necessary, to the nearcst 1/1s %) of the rates (being at least
two) which so appear, as detertined by the Reference Agent. If for any
other reason such offeted rates do not so appeat, ot if the relcvant page
is unavailable, the Company (or its Reference Agent) will request each of
the banks whose offered rates would have been used for the putposes of
the relevant page (as determined by the Reference Agent) through its
ptincipal London office (the “Refexrence Banks™) to provide the
Company (ot such agent) with its offered quotation to leading banks for
thiee month deposits in Pounds Stetling for the Calculation Period
concermed in London at or about 11.00 am (london time) on the first
date of such Calculation Period. The rate for such Calculation Period
shall be the arthmetic mean (rounded upward, if necessary, to the
nearest 1/15 %) of such quotations (or such of them, being at least wwo,
as are so provided), as determined by the Reference Agent.

(iv) In the cvent that the Company excrcises its rights of conversion
pursuant to patagtaph (d} below, the period commencing on the datt.
following the Payment Date preceding the Conversion Date (as defined
Lelow) or, if the Conversion Date is prior to 2 Scptember 1998, the date
following the first issue of the B’ Shares and ending ou such Conversion
Date, is called the “Final Calculation Period” and the B Dividend in
respect of such period shall be paid in arrears on the final business day of
such period (the “Final Payment Date”). In respect of the Final
Calculation Petiod (if any), the rate of the B Dividend shall be calculated
in accordance .«th sub-patagraphs (i) and (iii) above as if the references
therein to Caleulation Period were (unless the context otherwise
requires) refi tences o the Final Caleulaton Period and as if the
re.’ rence to 20% in sub-paragraph (ii) above were to A (expressed as 2
percentage) where A is calculated in accordance with the following
formula:

ax80x B
365
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Whete:

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

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

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

(vii) The holders of the ‘B’ Shates shall not be entitled to any further right of
patticipation in the profits of the Company,

(viif) Subjcct to the payment of the B Dividend and to the rights attached to
any other shate or class of shate, the holdets of the Ordinary Shares shall
be cntitled to be paid any further profits of the Company available for
distribution and determined to be paid.

(b) Capital

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

)  fixst there shall be paid to each holder of the B’ Shares, in respect of
cach “B’ Shexe held by him, the sum in pence equal to:

Wx(l+(Cx DY
365

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

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

.5

(592408.012)




21-08-98

of the return of capital oz, if the date of the retum of capital is prior to 2
Scptember 1998, the date following the first issuc of the ‘B* Shares and
cnding on the date of such seturn of capital.

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

The holders of the ‘B’ Shares shall not be entitled to any futther right of
participation in the assets of the Company. 10 on a retumn of capital on a
winding-up or otherwise the amounts available for payment are
insufficient to cover in full the amounts payable on the ‘B’ Shares, the
holders of such shares will shaze rateably in the distribution of assets (if
any) in propottion to the full preferential amounts to which they are
cntitled;

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

(i) the balance, if any, of the assets available for distribution shell be divided
between the holders of the Preference Shares, the holders of the
Ordinary Shares, the holders of deferted shares arising out of the
conversion of Preference Shares (if any are in existence} and the holders
of the Deferred Shares (as defined in sub-paragraph (d)@)(z) below) @f
any are in existence) on the basis that for every 1 pence paid in respect
of each Preference Sharce there shall be paid £1 in respect of each
Ordinary Share until a sum equal to the nominal amount paid up ot
credited as paid up on each Ordinary Shate together with the sum of
£5,000 has been paid on each Otdinaty Shate and an additional payment
of £50 has been paid on each Preference Share after which the holders
of the deferred shares arising out of any conversion of Preference Shares
(if any ate in existence) shall be entited to the nominal eapital paid up or
credited as paid up thereon aftex which the holdets of the Deferred
Shares shall be entitled to the nominal capital paid up or credited as paid
up on such Deferred Shares pursuant to sub-patagraph (d)(i) below after
which the balance, if any, shall be divided betwcen the holders of the
Preference Shates and the holders of the Ordinary Shares on the
aforemendoned basis.

{¢) Voting and general meetings
(®  The holders of the B’ Shares shall not be entitled, in zespect of their

holdings of such shares, to receive notice of any general mecting of the
Company or to attend, speak or vote at any such general meeting unless

(892418.02)
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the business of the meeting inclucles the consideration of a resolution for
the winding-up of the Company in which case the holders of the ‘B’
Shares shall have the right to reccive notice of such peneral meeting and
to attend such general meeting and shall be ennitled to speak and vote
only on such resolution. Whenever the holders of the ‘B’ Shares are
entitled 1o vote at a general meeting of the Company upon any such
resolution proposed at such general meeting, on a show of hands, or on
a poll, every holder thereof who (being an individual) is present in
person or (being a corporation) by representative shall have such number
of votes s he would be entitled to exercise had he been the holder of
the QOrdinary Shares arising if the ‘B’ Shates registered in the name of
such holder had been converted into Qrdinary Shares immediately prior
1o such general meeting in accordance with paragraph (d)} below.

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

{d) Conversion into Ordinary Shares at the Company’s option

@  If at any time the agpregate nominal value of the ‘B’ Shazes in issue is
less than £10 million, the Company may, on the giving of notice in
wtiting to the holders of the ‘B’ Shares, convert all but not some only of
the ‘B’ Shares then in issuc into Ordinary Sharcs and Deferred Shares
(as defined in sub-paragraph () below) on the date specified @ the
notice which shall not be less than 10 and not more than 42 days from
the date of such nodce (the “Conversion Date”) on the following basis
in respect of each holding of ‘B’ Shares:

(&) cvery z ‘B’ Shates held as at the opening of business on the
Convetsion Date shall be copsolidated into onc undesignated
share having a nominal value cquivalent to ( x 35 pence), where z
equals the highest whole number by which 35 pence divides into
the average ~losing market price of an Ordinary Share as shown in
the London Stock Exchange Daily Official List for the five
business days pror to the Conversion Date, provided that no
member shall be entitled to a fiaction of share and ali fractional
entitloments addsing out of such consolidation (namely, those
atising by rcason of there being less than z shates, or less than z
shares remaining, in any holding as at the opening of business on
the Conversion Date to convert into an undesignated share) shall
be consolidated and the share so resulting shall be sub-divided and
tedesignated as (1) such whole number of Otdinary Shares as have
an aggregate value at the average closing matket price of an
Ordinary Share as shown in the London Stock Exchange Daily
Officizl List for the five business days ptior to the Convetsion
Date as is most nearly equivalent to but not exceeding the
aggregate nominal value of the B’ Shares o consolidated, and (2)
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41-06-390

such number of deferred shares of !/ pence each (“Deferred
Shares™) as have an agpregatc nominal value cquivalent to the
difference between the nominal values in {1);

()  the Directors shall be authorised to sell the Ordinary Shares arising,
from the consolidation of fractional entitlements and sub-diviston
under sub-paragraph (1) above; and

(¢) each undesignated share resulting from the consolidation under
sub-paragraph (a) above shall be sub-divided into one Orcduary
Shere and such number of Deferred Shates as have an aggrepate
nominal value equivalent to the difference between 1 pence and
the nominal value of the undesignated share,

(i) The holders of the Deferred Shares shall not be enttled to any dividend
or other right to participate in the profits of the Company and shall not
be entitled to reccive notice of any general meeting of the Company ot
to attend, speak or vote at any such meeting; and, on a return of capital
or winding up, thete shall be paid to the holders of the Deferred Shares
the nominal capitzl paid up or credited as paid up on such Deferced
Shares, after repayment of the capiral paid up on the Ordinary Shares
and Prefexence Shares together with any premiums and arrears or accrual
of preferential dividends thereon and the additonal payment of £5,000
on each such Ordinary Share and £50 on cach such Preference Share
and repayment of the nominal capital paid up or credited as paid up on
any deferred shates atising out of the conversion of any Preference
Shates (if any are in existencc), The holders of the Deferred Shates shall
not be entitled to any further right of participation in the assets of the
Company. The Deferred Shares shall not, save as is referred to in sub-
paragraph (iv) helow, be transferable.

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

(iv) The consolidation and sub-division under sub-paragraph (i) above shall
be deemed to confer itrevocable authority on the Company at any titne
thereafter to do all ot any of the following without eobtaining the
sanciion of the holder or holders of the Deferted Shares:

(@) to appoint any person to execute, on behalf of any holder of
Deferred Shares, a transfer of all or any thereof and/or an
agreement to transfer the same (without making any payment
therefor) to such person as the directors may determine (whether
or not an officer of the Company) and who is willing to accept the
same;
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{b) to purchasc all or any of the same 1 accordance with the Act
without obtaning any tucther consent of the holders thercol ynd
n consleraton of the payment to cach of the holders whose
shares are purchased an amount equal to one penny in respeet of
all the Deferred Shares then being purchased fiom him or her;

(c) for the purposes of any such purchase, to appoint any person to
execute on behalf of any holder of Deferred Shares a contract for
the sale to the Company of any such Defetred Shares held by him
or her;

(d) 10 cancel all or any of the same so purchased in accordance with
the Act; and

{e) pending any such transfer, purchase ot cancellation, to retain the
certificates for: all or any of the Deferred Shares,

The Deferred Shares will not be listed on any stock exchange. Upon or
after the purchase of any Deferred Shares in accordance wich this
paragraph (d), the Directors may consolidate and/or sub-divide and/ox
convert, and/or re-classify the authorised Deferred Share capital of the
Company existng following such purchase (A) into shares of any other
class of share capital into which the euthorised share capital of the
Company is or may at that time be divided of a like nominal smount as
the shates of such other class and/or (B) into unclassified shares.

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

Class rights and general

‘The Company may from time to time create, allot and issue further
shares, whether ranking pard passn with, in priotity to ox deferred to the
‘B’ Shares, and such creation, allotment or issuc of any such further
shares {whether or not ranking in any respect in priotity to the B’
Shares and whether or not the same confer on the holders voting rights
more favourable than those conferred by the ‘B’ Shares) shall be
deemed not to vaty the rights attaching to the B’ Shares for any

purpose.

The reduction of capital paid vp on the ‘B’ Shares shall be deemed not
to vary the mghts attaching to the ‘B’ Shares, and the Company shall be
authorised at any time to reduce its capital (subject to confirmation by
the Court and otherwise in accordance with the Act but without
obtaining the consent of the holdezs of the ‘B’ Shates) by paying to the
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holders of the ‘B* Shares the preferentgal amounts to which they are
enatled under paragraph (j) (b) above.

() Subject to the provistons of the Act the Company may purchase any
shares i the capital of the Company without (he sanction by zn
extraordinary resolution passed at 2 separate meeting of, or the consent
of, the holders of the 'B' Shares.

(X) wupon or after the purchase of any ‘B* Shares by the Company in accordsnce
with the provisions of the Act, the Dixectors may consolidate and/or sub-
divide and/or convert and/or re-classify the authorised ‘B’ Share capital of the
Company existing following such purchase (i) into shares of any other cluss of
share capital into which the autherised share capital of the Company is or may
at that ime be divided of a like nominal amcunt as the shares of such other
class and/or {#) inte unclassified shares;

(L) the terms of conversion attaching to the Preference Shares as set out in Article
3@ of the Articles of Association of the Company be varied such that,
following the reorganisation of the share capital of the Company referred o in
paragraph () above, each holder of Preference Shares shall have the right o
convert all or any part of his holding of Preference Shares into fully paid
Ordinary Shares of the Company zt the rate of 8.28 Ordinary Shares for every
5§ Preference Shares at the times nd in the manut set out in such Article;

(M) Article 54 of the Articles of Associaton of the Company be and is hereby
amended by the inwettion of tixe words “save for amounts of £3.00 ot less
which may be rerined for the benefic of the Company,” after the words
“among the members in respect of whose shares the fractions arise” iz the ficst
sentence thexcof;

(IN)  the Articles of Association of the Company be and are hercby further amended
to take account of the foregoing provisions of this resolution, in the manner
sct out in the list of amendiments produced to the meeting and initialled by the
Chairman fot the putposes of identification; and

(O) the Company be and is hereby genemily and unconditionally authorised
pursuant o section 166 of the Act to make market purchases (within the
meaning ..t section 163(3) of the Act) of ‘B’ Shares of 35 pence cach in the
capital of the Company (* ‘B’ Shates™) provided that:

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

(i) the minimum price which may be paid for a ‘B’ Shase shall be not less
thar: nominal value of such share {exclusive of advance corporation tax
and expensesj;

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

10 -
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and this authonty shall (unless renewed, varied or revoked by the Company)
cxpire on the datc beng fifteen months from the date of the passing of this
resolution or, if catlicr, at the concluston of the, annual genenl meeting of the
Company to be held in 1999 save that the Company may before such expuy
ke a contract to purchase '3’ Shares under this authority and may mahe #
puechase of B' Shares pustant to any such contract which purchase or
contract would or might be execared wholly or parly after the expiration of
such authority,

3. THAT, conditional on the passing of resolution 2 above and the same becoming
effective in accordance with jts terms, the Company be and is hereby penerally and
unconditonally authorised pursuant to section 166 of the Act to make market
putchases (within the meaning of section 163(3) of the Act) of Ordinary Shares of 1
pence each in the capital of the Company (“Oxdinary Shares”) provided that:

)  the maximum numbet of Ordinary Shates hereby authorised to be purchased is
5,526,305 Ordinary Sharcs;

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

(i) the maximum price which may be paid for an Ordinary Share is an amount
(cxclusive of advance eorpotation fax and expenses) being not more than 105
percent of the average of the middle market quotations for an ordinary share as
detived from the daily official list of London Stock Exchange Limited for the
ten business days immediately preceding the date on which the Ordinaty Shate
is purchased,

and this authority shall (unless renewed, varied or revoked by the Company) 2xpire
on the date being fiftcen months from the date of the passing of this resoludon ox, if
carlicr, at the conclusion of the annual general meeting of the Company to be held in
1999 save that the Company may before such expiry malee a contract to putchase
Ordinaty Sharcs under this authority and may make a purchase of ordinary shares
pursuant to any such contract which pucchasc or contract would or might be
executed wholly or pattly after the expiration of such authority.

ORDINARY RESOLUTION

4, THAT, conditional upon the passing of resolution 2 above axd the same becoming
cffective in accordance with its terms, the Directors be and are heschy generally and
uneonditionally authorised to cxercisc all powers of the Company to allot relevant
securities (wiviin the meaning of section 80 of the Act) up to an aggregate nominal
amount of £184,211 of Ordinary Shares provided that this authority shall expire
(unless previously renewed, varied or revoked by the Company in General Meeting)
five yea. after the date of the passing of this resolution, save that the Company may
before such expuy make an offer or sgreeinent which would or might require
relevant securities to be allotted after such expiry and the Directors may allot relevant
seeurities in putsuance of such offer or agreement as if the authority conferred

1t -
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hereby had not expared and this authority shzll be in addition to the authonty
conferred by resoludon 2 above.

SPECIAL RESOLUTION

5 THAXT, conditonal on the passing of resolution 2 above and 1esalution 4 above and
the satme becoming effective in accordance with theie wems, the Directors be and are
hereby empowered pursuant to section 95 of the Act to allot equity securities {as
defined in secdon 94 of the Act) for cash pursuant to the general suthority conferred
on them for the purposes of scetion 80 of the Act by resolution 4 above as if scction
89(1) of the Act did not apply to any such allotment provided that this power shall
be lumted to:

@  the allotment of equity securities in connecden with a rights issue or other
offer in favour of the holders of oxdinary shares in the capital of the Company
where the cquity securites respectively attributable to the interests of such
holders of ordinary shates on a fixed record date are proportionate (as nearly
as may be) to the respective numbers of such shares held by them but subject
to exclusions or other attangements as the dircctors may deem necessary or
expedient in relatton to the rights of the holders of the cumulative convertible
redeermable preference shares of 25 pence each in the share capital of the
Company (“convertible preference shares™) (which may include the offer of
such equity securides to the holders of the convertible preference shates on
terms which reflect the rights and privileges attached to such shares) and
fractional cntitlements ot to deal with any legal or practical problems under the
laws of any overseas testitory or the requirements of any tegulatory body or
any othet stock exchange in any territory; and

(i) the allotment {otherwise than pursuant tw paragraph (i) above) of equity
securities having, in the case of relevant shares {as defined in secdon 94(5) of
the Act), a nominal amount v, in the case of other equity securities, giving the
right to subscribe for or convert into relevant shares having a nominal amount
not exceeding in appregate the sum of £27,500,

and this powet shall (unless renewed, varied ot revoked by the Company) cxpire on
the date being fifteen months from the date of passing of this resolution or, if earlier,
at the conclusion of the annual general meeting nexe following the date of passing of
this resolution save that the Company may before such expiry make an offer or
agreement which would or might require equity securities to be allowed after such
cxpity and the ditectors may allot equity securitics in pursuance of such offer or
agreement as if this power had not expired.
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ARTICLES OF ASSQOCIATION OF WALKER GREENBANK PLC

Amcrdments Proposed to be made by Special Resolution at the EGM of the

Company to be held on 10th August 1998

Adticle 3(A) shall be amended by the deletion of the existing Article 3(A) and the
insertion of new Arricle 3{A) as follows:

“3(A) The share capital of the Company is [143,006,569.17 diwided into 85,261,802 ordinary
shares of 1 pence each (“Ordinary Shares"), 984,552 cumitlateve conwertible rvdeeryable
preference sha, 5 of 25 pence each (*Convertible Proferenae Shares”) and 119,736,609 B
shares of 35 pr e each (B Shares™)?

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

() by the inscrtion of the words “Thr bolders of the B Sharss shail next be entitied 1o an
amatinl determined prersiant to Article 3(C)(2} below”" after the first sentence thereof;

(i) Dy the inseesin of the words “and the holders of the Deferred Shares (if any are in
existence) and the hotders of the B Deferved Shares (if any are in exisione)” afler the
wotrds “and the holders of the Ordinagy Shares” in the final sentence thereof; and

(iif)y by the inscrtion of the words:

Suntil a surn cqual o the nominal amonnt paid #b or credited as paid up on sach Ordinary
Share iogether with the swn of £5,000 has been paid on each Ordinaty Share and an
additional payment of £50 has been paid on each Convertible Preference Share after which
the holders of the Deferred Shares (if any are in existence) shall be entitled to the nominal
capital paid up on such Defirred Shares pursnant o Article 3(B)2)B)(G#) below ofter
which the holders of the B Deferred Shares (if any are in exisuence) shall be entitled fo the
nominal capital paid up or credited as paid up on such B Deferred Shares prrsnant o
Artitle 3(C)A)(b) belosw afler which the balance, if any, shall be divided between the bolders
of the Comertible Profercnce Shares and the holders of the Ordinay Shares on the
afarementioned basts”

at the end of the final sentence thereof.

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

Asticle 3(B)(2)(h)(i) shall be amended by the substitution of the words “Ordinary
Shares of 1 pence eash on the busis of 8,28 Ordinagy Shares of 1 pence each” for the words
“Ordinary Shares of 15 pence each on the basts of 7 Qrdinary Shares of 15 pence each” in the
second sentence thereof,

Atticle 3(B)(2)(h)(iti) shall be amended:-

(1) by the insertion of the words “/ogefber with any prowinms and arrvars or aterwals of
preferential dividends” after the words “affer repayment of the capital patd up*s and
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(1) by the msertion of the words “and B Shares {if any are i existence)” after the
wotds “Crawlatue Redumable Preference Shares (if any are i exastenix)” both tn the
first scntence thereof.

6. Arucle 3 shall be amended by the insertion of a new Article 3((2) as follows:

“3(C) The richts and privileges and fimitations and restrictions attaching to the B Shares are as

foilows:
(1) Incoms

() Out of the profits amilable for dictribtion in respect of tach financial year or other
ucconnting period of the Company, the hotders of the B Shares shall be entitied, after
the payment of any dividends due 1o any bolders of Convertible Preference Shares bt
in priority fo any payment of dividend 1o 1he bolders of any Ordinary Shares, 1o be
paid @ non-camnlative prefercntial dividend (the ‘B Dividend”) per share at such rate
(excelusive of any associated tar: orodit relating therste) as is calenlated in aciordance
with Artickes 3CHING), (o) and (@) below on the wominal valwe theref, suih
dividend o be puid in arrears on 1 March, 1 June, 1 Seplember and 1 December én
eacl calendar year (subject to Article J(CT)), the first such payment to be made
an 2 Septenther 1998 (or if any such date wonld otherwise fall on a date whith is not
a business day (as defined beiow} it shall be postponed io the next day whith it a
business day (withont any interest or payment in respect of sneh delay)) (each a
“Layment Date”).

(b)  The rate per amnum of the B Dividend shall be 80% of the Londen inter-bank
offered rate per annum for three montly deposits in Donnds Sterling catenlated as
Jollows. Each three monthly perind ending on 1 March, 1 June, 1 September and 1
December is called a “Calenlation Period”.  Suliject to Article (1))} below, for
each Calenlation Period, the rare of the B Dividend shatl be 20% of the London
inter-bank offered rate per annium for three month deposits in Ponnds Sterling which
appears on the display desipnared as page 3750 on the Telerate Mounitor (or sieh
other page or servics as may replace i for the purpose of displaying London inter-bank
offéred rales of leading banks for three month deposits in Pounds Sterling as
determined by the Reference Agent} at or about 11:.00an (Losidon tnte) on the first
day of such Caferdation Period,

(c)  If the offered rate so appearing is replaced by the corresponding rates of more than one
bank then Article 3(C)(1)(b) above shall be applied, with any necessary consequential
changes, Yo the arithnictic miean (rounded npward, if nocessary, to the nearest Y% of
the rates (being at hast hwo) which so appear, as determined by the Reforvrics Agant.
If for any other reason such offered rates do not so appear, or if the relevant page is
wuncyailatle, the Company (or its Refercitee Agent) will request each of the banks
whose offered rutes wonld have been used for the purposes of the relevant page (as
determined by the Reference Agent) through its prineipal London office (the ‘Reference
Banks®) 1o provide the Company (or such agent) with 115 offered quotaiion 1o leading
banks for three month deposits in Ponnds Steriing for the Calculation Period
concerned in London at or about 11:00am (London tine) on ihe first date of such
Calenluation Period, "The rate for such Calewlation Period shall be the anithmetic
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mean (rouxded wpward, if mecessary, to the neirest ”,off&) of such quotations (or such
of thewt, benp ai least nwo, as are 5o previded), as determined by the Reference <lpent.

In the ewent that the Company exeraeses tls righls of conwrsion purswant fo Artvle
HONA) below, the perivd commencing on the date following the Payment 1ale
preceding the B Conversion Dute (us defined below) or, if the B Comversion Date i
prior to 2 September 1998, the date follawing the first isue of the B Shares and
eniding o such B Conversion Date, is called the “Final Calenlation Period” and the
B Dividend in respect of such period shall be pasd in arrears on ibe final businss day
of suel period (the “Final Payment Dare”). In respet of the Final Calealation
Period (if any), the rate of the B Dividend shall be calewlated in accordance with
Articles 3(CHb) and (c) above as if the references therein to Culerlation Pervod
were (unless the context othersise requires) references fo the Finul Calendation Peviod
and as if the reference to 20% in Arvic 3(C)(1)(b) above were fo A (expressed as a
perceniage) where A is calewlated in accordance 1ith the following fornular

A=380 x» B
245

Where:

B is the mumber of days comprised in the Final Caiculotion Pertod (fncluding the
Final Paywsent Dare).

In this Article 3(C), the expression “business day” mmans a day .ipon which Pounds
Sterfing may be deall in on the London infer-bank miarkel and comuserséal banks are
generally open in London and “Refernce Agent” means UBS AG or such other
agent as the Comparny shall appoint from time o tine.

Paymrents of B Dividends shafl be made to bolders on the register of members of the
Company on a date selecied by the directors being wot less than 15 days nor nrore thar
42 days (or, in default of sefection by the directors, the date falling 15 days) prior o
the relovant Payment Dale,

) The holders of the B Shares shall not be entitled to any further right of partivpation
in the profits of the Compuny.

(k) Subject to the payment of the B Dividend and ro the rights atached to any other share
or class of share, the bolders of the Ordinary Shares shall be entitled 10 be paid any
further profits of the Conspany available for distribution and determined to be paid.

Captal

(0)  On a returm of capital on « winding-np or otherwise (exeept on redemption in

accordance with the terms of isswe of any share or purchase by the Company of a share
or on a capitafisation issue), afrer the distriburion in fitll to the bolders of Convertible
Preference Shares of the amonnt paid up or credited as paid xp thereon plus a
premiiam of 759 per Conpertible Preference Share fogethor with @ sume equal to any
arrears or accreals of the fised cumnlative preferemttal dividend calerlatsd down to the
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date of such repaiment of caputal, thers shall be pard 13 each bolder of the B 3 bares, 1
respect of each B Share beld by lum, the sum i pence equal lo!

LD
15 { +(Cx 365)

where:
C 15 80% of LIBOR (as defizezd! below), expresied as a perventage; and

1) is the number of days comprised in the period (the “Relewant Period”) ommencing
on the dute following the Paywent Date preceding the date of the return of capital or,
if the date of the remm of capital is prior 1o 2 September 1998, the duse following the
[irit issue of the B Shares and endding on the date of such retwern of tapital.

Eor these purposes, LIBOR shall mean the London inter-bank offercd rate per
annum for three month depostts in Powrnds Sterling ta be deterniined in aonrdace
with Articles J{CH1)() and (&) above as if the weferences therein to Calonlation
Perivd were (undess the context otherwise requires) referenes to the Relevant Period.

The bolders of the B Shares shall not be entitled to any firther right of participation
in the assets of the Company. If on a roturn of capital on a winding-np or othervise
the amonnts avaslable for payment are insufficient 1o cover in full the aniounts payable
on the B Shares, the holders of such shares will share vateably én the disibution of
assels (if any) sn proportion lo the fll prefercnteal amonnts to which they ave entitled,

(3)  Voting and General Meetings

{a)  The holders of the B Shares shall not be entitled, in respect of their holdings of such
shares, o receive notice of any geneval meeting of the Compary or to attend, speals or
vote at any stch gemeral wuecling nnless the busimess of the mueting includes the
consideration of a resolution for the winding-sp of the Comtpany in which case the
bolders of the B Skares shall have the right to receiwe notice of such general meeting
and to attend such general mecting and shall be entitled lo speak and vole ondy on
swch resolution. Whenever the holders of the B Shares are entitled fo vote of a general
meeting of the Company rpon any sch resolution proposed af such geweral meeting, on
a show of hands, or on a poll, every bolder thervef who (being an individnal) is present
in person or (being a corporation) by representaiive shall bave such nwmbr of votes as
he wonld be entitled to axcorcise had he boen the holder of the Qrdinary Shares ariting
if the B Shares registered in the name of swch bolder had been converted into Qrdinary
Shares immediately prior to such general rieeting int acvordunce with Artécle 3(C)(H).

(b)  The holders of Ordinary Shares shail be entitled, in respect of their holdings of sueh
shares, to receive notice of general mreerings and to atrend, speak and vote at such
wmeelings 30 accordance with these Articles of Association.

(?)  Converston into Ordinary Shares at the Comparyy's Option

(a)  Ifat any time the aggregate nomnal wilue of the BB Shares i isiwe is less than £10
wiiftion, the Company may, on the giving of notice in writing o the holders of the B
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Shares, convert alf bt wot some only of the B Shares thew in isue into Qrdinary
Shares and B Dreferred Shares (as defined in lrzicle 3(C) 4 )(a)n) betow) on the dant
specified 1n the notice wbich shall not be less rhan 10 and not mors than 42 days jrom
rhe dare of such motiee (the *B Conwerston Date”’) on the followeng basis i respect of
el holdmg of B Shares:

() ewry T B Shares held us at the opening of business on the B Conversion Date
shall be comsolidated inte one wniesignated share having a nominal wafue
equivalent to (7 x 35 pence), where % equals the bighest whole number by
which 35 pence divides into the average closing markal price of an Ordinay
Share as shown in the London Stock Bxchangs Daly Official List for the

Jive business days prior to the B Conversion Date, provided thut no meiber

shall be entitled to a fraction of a share and all fructional eutitlements arising

out of such consolidution (nawmely, those arising by reason of there being fes;
than 7 shares, or lfess than 3 shares remaining, in any bolding as at the
opeing of business on the B Conversion Date ro conver? info an undesignated
share) shafl be consofidated and the share so resnlting shall be sub-divided and
redesignated as (1) such whole number of Ordinary Shares as baw an
ageregate value ab the awrage closing market price of an Qrdistary Share ar
showit in the London Stock Escchange Daily Qfficiu! U ist Jor the five business
days prior lo the B Conversion Date as is most nearly equivalent fo but not

exceeding the aggragute nomsinal value of the B Shares so consolidated, and (2)

steh number of deferred shares of " s pence eath (‘B Dejerred Shares™) ay

have an ageregare nomiinal value equivalens to the difference betwesn the

nominal valves in (1);

{7 the dircctors shall be anthorised lo sell the Ordinary Shares arising from the
consolidation of fractional entitlements and sub-division  nnder Anticke

O above; and

(iif)  each undesignated share resulting from the comsofidation wnder Article
3(C))a)(i) above shall be sub-divided into one Ordinary Share and such
nrmber of B Dieferred Shares as have an agerepatt noxsinal value equivalent to
the differcnce betweon 1 penice and the nominal value of the nndesignated share.

The holders of the B Deferred Sharcs shall not be entithed to any dividend or other
right to participate in the profits of the Comipany and shadl not be entitled to receive
notice of any general meeting of the Company or fo attend, speak or vote ar any stch
meeting; andl, on a reivirn of capital or winding-up, there shail be paid to the holders of
the B Deferred Shares the nominal capital paid up or eredited as paid np on such B
Deferred Shares, after repaynient of the capital paid up on the Ordinary Shares and
Convortible Preferencs Sharos together with any premsivms aid arrcars or acorsals of
preferential dividends thereon and the additional payment of £5,000 on each such
Ordinary Share and {50 on each such Commrtible Proference Shuve and the
repayment of the capital patd up on the Deferred Shares (if any are in exister). The
bolders of the B Deferred Shares shall not be entithd o any further right of
participation in the assels of the Company. The B Deferred Shares shall not, save as
15 referred to in Articl 3{CHH)(E) belory, be transferabl,
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(i} The redution of uapital paid up on the B Deferred Shares (including any canceslutron
for o consideration) and/ or the ereation or isine of further shares in the capital of Hx
Corspany mmking ix prionty for paysint of duidend or in respect of capital or wuch
cwonfer on the bolders woting rights more favonrable than these wufered by Uy B
Deferred Shares shall be deenied not to wiry or abrogate the rights attaching to the
Deferred Shares,

(i) The consolidution and sub-division under Article 3(C)E)(a} abore shall be dremnd to
confer irrevocable authority on the Company at any time thereafier to do all or any of
1he following withonr obtaining the sauction of the holder or bolders of the B Deferrod
Shares:

(i) toappoint any person to exvente, on behalf of uny holder of B Deferred Shures,
a trangfer of wll or any thereof andfor an agrement to frangfer the sume
(without making any payment therefor) to such perion as the direciors may
determiine (whether or not an officer of the Company) and who is willing to
aceept the same;

(i) to purchase all or any of the same in arcordance with the Adl without
obtaining any further consent of the hollers thereof and in considerntion of the
payment 1o such of the bolders whase shares are purehased an amorent equuf fo
one penny in respect of all the B Deferred Shares then being purchased from
bim or ber;

(i) for the purpeses of any such purchase o appoint any parson lo execnie o
behalf of any holder of B Deferred Shars a contract for the sale to the
Compagy of any swch B Deferred Shares held by bint or ber;

(t)  to cancel all or any of the same 50 purchased in aeorddance witly the Aty and

(o) pending any such trangfer, purchase or cancellation, fo retain the cerfificates for
all or any of the B Deferred Shares.

() The B Dyferred Sharos will not be listed on any stock: oxcchange. Upon or after the
parchase of any B Deferred Shares in accordance with this Article 3(C)3), the
direciors may vonsolidate andfor sub-divide andfor convert, andfor re-classify the
anthorised B Deferred Share capital of the Compeny exdisting following such purchase
(A) into shares of any other chuss of share capital into -vhich the anthorised share
capital of the Company is or may at that time be divided of a like nominal amount as
the shares of such other class andf or (B) into nnelassifed shares.

(0 The accidental onvission lo give noftce of comersion of the B Shares to, or the non-
reccipt of molice by, any person entitled to receive notice shall not invalidate the
conversion of the B Shares into Ordinary Shares and B Deferred Shares as wferred to
abo,

{5)  Class Rights and General

(@) The Comapare may from lime lo lime create, allot and issue further shares, whether
ranking purt pass with, in prierly to or deferree! to the B Shares, and such erealian,
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aliorment sr bxsue of axy swch further shares (whether or not ranking 1x any respet in
priarity fo the B Shares and whetier or not the same confer on the bolders voting nphts
more taroxrable than those conftrred by the B Shares) shall be deenied not ta vary the
nrghts attacbing to the B Shares Jor any purpose,

i} The reduction of cupitul puid up on the B Shares shall be deemed not 1o vary the
vights attaching to the B Shares, and the Company shall be autberised at any tizst to
reduce its capital (e:bject to confirmation by the Court and orhenvise in axordance
with the At bui withour obtaining the consent of the holders of the B Shares) by
paving to the bolders of the B Shares the profercntial amonnls lo which they are
awittled andsr Arlicle 3{CH2),

@) Subject to the provisions of the At the Compury mey prrchase any shares in the
capitul of the Cornpany without the sanction by an exiraordinary resolution passed at
4 separate meeling of, or the consent of; the bolders of the B Shares”

7. Ardcle 54(1) of the Articles of Association of the Company be and is hereby
amended by the insertion of the words *, s for amosints of £3.00 or less which rmay be
relained for the benefit of the Company,” after the words “anrong the members in respect of whose
shares the fruclions wrise” in the fivst sentence thereof,
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