Company Number 61880

I'he Companies Act 1985

PUBLIC LINITED COMPANY

ORDINARY RESOLUTION
of

WALKER GREENBANK PLC

Al the Annual General Meeling of the above named company duly convened and held
on 22nd May 1996 the following resolution were duly passed as Qudinary Resolution:

ORDINARY RESOLUTION

THAT the directors be and are hereby generally and unconditionally authorised
pursuant to Section 80 of the Companies Act 1985 to exercise all the powers of the
company to allot relevant securities (within the meaning of the said section) up to an
apgregate nominal amount of £5,828,188 provided that this avthority shall expire on
the date being five years afler the passing of this resolution unless renewed, varied or
revoked by the company in general meeting save that the company may before such
expiry or the expiry of any renewal of this authority make an offer or agreement which
would or might requite relevant securities to be allotted after such expiry and the
directors may allot relevant sccurities in pursuance of such offer or agreement as if this
authority hud not expired and provided further that this authority shall be in
substitution for and supersede and revoke any other carlier such authorities.
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Company Number 61880
The Companies Act 1985
PUBLIC LIMITED COMPANY

SPECIAL RESOLUTHONS
of

WALKER GREENBANK PLC

At the Annual General Meeting of the above named company duly convened and held
on 22nd May 1996 the following resolutions were duly passed as Special Resolutions:

SPECIAL RESOLUTION

THAT the directors be and are hereby empowered pursuant to section 95 of the
Companies Act 1985 (“the Act”) to allot cquity securities (as defined for the purposes
of section 89 1o 96 of the Act) for cash pursuan! 10 the general authority conferred on
them for the purposes of section 80 of the Act as if section 89(1) of the Act did not
apply to any such allotment provided that this power shall be limited:

a) 1o the allotment of equity securities in connection with a rights issue or other
offer in favour of the holders of ordinary shares in the capital of the company
where the equity securities respectively attributable Lo the interests of such
holders of ordinary shares on a fixed record date are proportionate (as neatly as
may be) to the respective numbers of such shares held by thom but subject to
siueh exclusions or other arrangements as the directors may deem necessary ol
expedient in 1elation to the rights of the holders of the cumulative convertible
se feetinable preference shares of 25p each in the share capital of the company
~eonvertibfe preference shares™) (which may include the offer of such equity
securitics 1o the holder of the convertible preference shares on terms which
ieflect the rights and privileges attached 10 such shares) and fractional
entitlements or 1o deal with any legal or praclical problems under the laws of any
overseas territory or the requitements of any regulatory body or any other stock
exchange in any territory, and

by to (ke allotment (otherwise than puisuant 10 paragraph (a) above) o equity
secniities having, in the case of relevant shares (as defined in section 04{5) o the
Acty, & nominal amount o in the case of other equity securities, giving the right
1o subseribe for ¢ convert into relevant shares having a nominal anwunt no
eeeediny inavgrasate e sam of L8749 228,
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and this power shall (unless tenewed, varied oy revoked by the company) expire
v thie date being fifteen months from the date of passing of this resolution or, if
catlier, al the conclusion of the annual general meeting next following the date of
passing of this resolution save that the company may before such expiry make an
offer or agreement which would or might require equity securities 1o be allotied
atter such expiry and the directors may allot equily securilies in pursuance of
such ofTer o agreement as if this power had not expired.

SPECIAL RESOLUTION

THAT the company be and is hereby generally and unconditionally authorised pursuant
to section 106 of the Companies Act 1985 (“the Act”) 1o make one or more market
purchases (within the meaning of section 103(3) of the Act) of aidinary shares of 15p
cach in the capital of the company (‘ordinary shares') subject 10 the following
restrictions and provisions:

(a) the maximum number of ordinary shares hereby authoric . to be purchased is
9,626,500,

by 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 fax and
expenses);

{c) the maximum price which may be paid for an ordinary share is an amount
(exclusive of advance corporation tax and expenses) being not more than 105
per cent of the average of the middle market quotations for an ordinary share as
derived from the London Stock Exchange Daily Oflicial List for the ten business
days immediztely preceding the day on which the ordinary share is purchased,

(d) unless previously renewed, revoked or varied, this authority shall expire at the
conclusion of the annual general meeling of the company 1o be held in 1997 or
within filteen months from the date of the passing of this resolution whichever
shall be the carlier; and

(v} the company may make a contracl to purchase ordinary sharcs under this
authority before the expiry of such authority and may make a purchase of
ordinary shares pursuant to any such contract which purchase ar contract would
or might be executed whaolly or partly afier the expiration of such authority.
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