Company Number: 735844

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
- SPECIAL RESOLUTION
OF
THE MEMBERS
OF

CARDNET MERCHANT SERVICES LIMITED

DATED 24TH JUNE 1998

Pursuant to section 381A of the Companies Act 1985, all the members of the Company
being entitled to attend and vote at any general meeting of the Company, resolved, as a
special resolution:

That the articles of association of the Company be altered by the deletion of the
existing article 4.2 and the substitution of a new article 4.2 in the following form:

“In the event of a return or distribution of capital, whether upon the winding-up
of the company or upon a reduction of capital, a division of assets or otherwise,
the assets of the company available for distribution shall be applied in the
following manner and order of priority:

(a) first, in paying to the Deferred Sharcholders the amount paid up or credited
as paid up on such shares (including the premium as at the date of such
return or distribution of capital (if any));

(b) secondly, in paying to the Ordinary Shareholders the amount paid up or
credited as paid up on such shares (including the premium as at the date of
such return or distribution of capital (if any)); and

(¢) thereafter in distributing the balance amongst the Ordinary Sharcholders in
proportion to the number of such shares held by each Ordinary
Shareholder.”
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LLOYDS BANK PLC
LLOYD:3 BANK SUBSIDIARIES LIMITED

CONS ’NT TO THE AMENDMENT OF
THE ARTICLES OF ASSOCIATION OF
CARDNET MERCHANT SERVICES LIMITED
(the "Company™)

We, the undersigned, being the holder of all of the "B” Ordinary Shares in the
Company, HEREBY CONSENT to the alteration of the Articles of Association of the
Company by the deletion of the existing Article 4.2 and the substitution of a new
Article 4.2 in the followin; form:

"In the event of a return or distribution of capital, whether upon the winding-up of the
company or upon a reduction of capital, a division of assets or otherwise, the assets
of the company available fo¢ distribution shall be applied in the following manner and
order of priority:

(a) first, in pzving to the Deferred Shareholders the amount paid up or
credited a; paid up on such shares (including the premium as at the
date of such return or distributioa of capital (if any)),

(b} secondly, .n paying to the Ordinary Sharcholders the amouat paid up
or credited &s paid up on such shares (including the premium as at the
date of such return or distribution of capital (if any)); and

(c) thereafter in distributing the balance amongst the Ordinary

Shareholdcrs in proportion to the number of such shares held by each
Ordinary 3hareholder.”

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

For and on behalf of
Lloyds Bank Plc

For and on behalf of Certified t
Lloyds Bank Subsidiarie: Limited ertitiec true copy

ooooooooooooooooooooo

H.S. Rodgers

AS5/78801_I/TIC Secretary

24th June, 1998




LLOYDS BANK PLC
LLOYD3 BANK SUBSIDIARIES LIMITED

CONS NT TO THE AMENDMENT OF
THE ARTICLES OF ASSOCIATION OF
CARDNET MERCHANT SERVICES LIMITED
(the "Company")

We, the undersigned, being the holder of all of the "B" QOrdinary Shares in the
Cormpany, HEREBY CONSENT to the alteration of the Articles of Assoctation of the
Company by the deletion of the existing Article 4.2 and the substitution of a new
Article 4.2 in the followin form:

"In the event of a return or distribution of capital, whether. upon the winding-up of the
company or upon a reduction of capital, 2 division of assets or otherwise, the assets
of the company available for distribution shall be applied in the following maaner and
order of priority:

(a)

(b)

(©)

1

Signe LL((A/

i

first, in peying to the Deferred Shareholders the amount paid up or
credited a; paid up on such shares (including the premium as at the
date of such return or distribution of capital (if any));

secondly, .n paying to the Ordinary Shareholders the amount paid up
or credited &s paid up on such shares (including the premium as at the
date of such return or distribution of capital (if any)); and

thereafter in distributing the balance amongst the Ordinary
Shareholdcrs in proportion to the number of such shares held by each
Ordinary Shareholder.”

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

For and on behalf of
Lloyds Bank Subsidiarie: Limited Certified true copy

AS/7880}_1/TIC

--------------------

H.5. Rodgers
Secretary

24th June, 1998

....... Dated.llfm\’/’ur\/if T4



1.LLOYDS TSB GROUP PLC .

CONSINT TO THE AMENDMENT OF
THE ARTICLES OF ASSOCIATION OF
CARDNET MERCHANT SERVICES LIMITED
(the "Company")

We, the undersigned, being the holder of all of the Deferred Shares in the Company,
HEREBY CONSENT to the alteration of the Articles of Association of the Company
by the deletion of the existng Article 4.2 and the substtution of a new Article 4.2 in
the following form:

"In the event of a retum or distribution of capital, whether upon the winding-up of the
company or upon a reduction of capital, a division of assets or otherwise, the assets
of the company available for distribution shall be applied in the following manner and
order of priority:

(a) first, in paying to the Deferred Shareholders the amount paid up or
credited 3; patd up on such shares (including the premium as at the
date of such return or distribution of capital (if any});

®) secondly, .n paying to the Ordinary Shareholders the amount paid up
or credited as paid up on such shares (including the premium as at the
date of such return or distribution of capital (if any)): and

(©) thereafter in distributing the balance amongst the Ordinary
Shareholdcrs in proportion to the number of such shares held by each
Ordinary Shareholder.”

Dated 4 Jove 199t

For and on behalf of
Lioyds TSB Group plc

Certified true copy

H.S. Rodgers
Secretary

24th June, 1998

ASI78603_L/TIC




¥DR LIMITED

CONSENT TO THE AMENDMENTY OF
THE ARTICLES QF ASSOCIATION OF
CARDNET MERCHANT SERVICES LIMITED

Qhe “Company”)

We, the undersigned, beng the helder of all of the "A™ Ordinary Shares in the
Company, HEREBY CONSENT 1 tha alteration of the Anicles of Association of the
Company by the deletion of the existing Aruclc 4.2 1nd the substinmios of 2 naw
Article 4.2 in the followinz form:

“In the event of a reatrn or Glazibution of capital, whether upon the winding-up of the
compacy of upan 4 reduclon of capital, 2 dvision of assess or otherwise, the assats
of the company available K r distribytion shall be 2pplied in the following mannar and

order of priority:

@  first, in puying 1 the Deferred Shareholders the amount paid up or
credited 23 paid up on such shares Gneluding the premium es 3t the
dare of such retwrn of distribution of capieal Gf amy));

(b)  secondly, in paying w6 the Ordinary Sharshelders tha ameut paid vp
or cradited 2¢ pald up on such shares (including the premium a5 at the
dare of such return or distribution of capiml (if 2ay)); and

(©)  thereafier in Estributns the belamce amosgst the Ordimary
Sharshold: ts in propornon ta the mumber of such shares hald by e'a.ch
Ordinary iharzholder.”

For and on bebalf of
FDR Limited :
Ceftified true copy
H.S. Rodgers
Secretary
ASTET99_LsTIC

24th June, 1998




