Company No: 03565766

WRITTEN RESOLUTION

-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

1. THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the

Company to allot relevant securities (within the meaning of Section 80 of the

Companies Act) up to a maximum nominal amount of £921,88] (being the nominal
amount of the present authorised but unissued share capital of the Corhpany)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC e ettt e e e
For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc
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Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Pic

HFC Bank Ple

[RVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

For and on behalf of Bradford
& Bingley Plc

For and on behalf of Bristol
& West Pl

For and on behalf of
Britannia Building Society

A C o
AVCHWRIEARTY SUG AR TS
For and on '\éﬁalf 7of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

For and on ©behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

For and on behalf of Halifax
Plc

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /7 550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

For and on behalf of Royal

Bank of Scotland Plc

For and' on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is carlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on bchalf of Abbey
National Plc

AIB Group (UK) PIC o e e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

For and on ©behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

For and on Dbehalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Pl¢

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal
Bank of Scotland Plc

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

For and on ©behalf of

Woolwich Plc

Date of Signature

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

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

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

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

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

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

on behalf of
Yorkshire Building Society




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381 A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevar}t securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but umssued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i e e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Ple

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

For and on behalf of Alliance
& Leicester Ple

IRVINEKA / Hirsts / 27 May 2003 1
LDS 003 /550139-2




Name of sharcholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coveniry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank»Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 / 550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalif of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank pic

For and on behalf of Co-
operative Bank Plc

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

For and on ©behalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Ple

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Lo : l

Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

1. THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Corpanies Act 1985 (“Companies Act”) (in substitution for any

existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Ple

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i
For and on behalf of AIB

Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Pl

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003/550139-2




\

Name of shareholder Signature Date of Signature

Bank of Scotland L
For and on behalf of Bank of
Scotland

Barclays Bank Ple L
For and on behalf of Barclays
Bank Plc

Bradford & Bingley Ple L

For and on behalf of Bradford
& Bingley Plc

> w¥
Bristol & West Plc bl 2 doday Fo23

i’*‘c')r and on behalf of Bristol
& West Plc

Britannia Building Society e

For and on ©behalf of
Britannia Building Society

Clydesdale Bank plc

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

For and on behalf of
Clydesdale Bank plc

Co-operative Bank Plc

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

For and on behalf of Co-
operative Bank Plc

Coventry Building Society

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

For and on Dbehalf of
Coventry Building Society
Derbyshire Building Society | . . e
For and on behalf of
Derbyshire Building Society

Halifax PIC ----------------------------------------------------------------------
For and on behalf of Halifax
Plc

HFC Bank Plc ----------------------------------------------------------------------
For and on behalf of HFC
Bank Plc

IRVINEKA / Hirsts / 27 May 2003 2

LDS_003/550139-2




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003 7 550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Ple

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

1. THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act™) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever 1s earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the
authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc s i e
For and on behalf of AIB
Group (UK) Pl

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on'behal'f of B‘a:rcla)'(s
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

Jlitsdoe

......................... TN

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of Naticnal
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on Dbehalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

L. THAT the Directors be generally and unconditionally authorised n accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc s i
For and on behalf of AIB

Group (UK) Plc

Alliance & Leicester Plc

For and on behalf of Alliance
& Leicester Pl¢

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder Signayﬁ'y}z Date of Signature
! [ -
Bank of Scotland C / 12 3

------- I A N I S R R I I R R R

For atid on ‘behalf of Bank of
SCOﬂ:le/e

Barclays Bank Plc e,
For and on behalf of Barclays
Rank Plc

Bradford & Bingley Ple L e,
For and on behalf of Bradford
& Bingley Plc

Bristol & West Plc

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

For and on behalf of Bristol
& West Plc

Britannia Building Society .

For and on behalf of
Britannia Building Society

Clydesdale Bank plc

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

For and on behalf of
Clydesdale Bank plc

Co-operative Bank Plc

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

For and on behalf of Co-
operative Bank Plc

Coventry Building Society

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

For and on behalf of
Coventry Building Society
Derbyshire Building Society
For and on behalf of
Derbyshire Building Society

Halifax Plc \\ A,/) \_N/L/

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

Plc

HFC Bank Plc ----------------------------------------------------------------------
For and on behalf of HFC
Bank Plc

IRVINEKA / Hirsts / 27 May 2003 2

LDS_003/550139-2




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lioyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

For and on behalf of Royal

Bank of Scotland Plc

For and on Dbehalf of
Woolwich Plc

F'c‘)r and' on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
- of -
LINK INTERCHANGE NETWORK LIMITED (*the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381 A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

1. THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act™) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the
authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC it e e,
For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 /550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank pic

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 / 550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

..... M«QA SOUN
For on  behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

L3 0L CS

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Ple

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lioyds
TSB Bank Plc

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

For and on Dbehalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION
L. THAT the Directors be generally and unconditionally authorised in accordance with

Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any

existing authority to allot relevant securities) to exercise all the powers of the

Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Mecting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of sharcholder Signature Date of Signature
Abbey National Ple HEES 5 vkt AR gl e e
For and on behalf of Abbey , Laoace Doty L){ Bl {EY
Natlonal PiC #ecornscormersrrsoann NEUGHE KT HORIMORID R CY
AB Group (UK) PIc oot (Nasizy... "
For and on behalf of AlB . .. L R e Wt i
Group (UK) Plc {_ ; N _,-_‘.‘ E ﬁtv,‘(. "-':'“5" i ,.]‘\-
. . Adtiress. i ‘.‘JJ-',r-..:.:‘-".:.".f*:;‘\t.r M/’ B R |
Alliance & Leicester Plc e DR L
For and on behalf of Alliance
& Leicester Plc
IRVINEKA / Hirsts / 27 May 2003 1

LDS_003/550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEK A / Hirsts / 27 May 2003
LDS_003 /550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclaizs
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on Dbehalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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

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

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




Name of sharcholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on ©behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meecting of the Company duly convened and held:

ORDINARY RESOLUTION
1. THAT the Directors be generally and unconditionally authorised in accordance with

Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any

existing authority to allot relevant securities) to exercise all the powers of the

Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to 2 maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the

Directors may allot equity securities in pursuance of such offer or agreement as if the

1 authority conferred by this resolution had not expired.
Name of shareholder Signature Date of Signature
Abbey National Ple L

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i i
For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS 003 /550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Pl

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

For and on behalf of
Clydesdale Bank plc

For and on behalf of Co-
operative Bank Plc

For and on behalf of
Coveniry Building Society

For and on Dbehalf of
Derbyshire Building Society

For and on behalf of Halifax
Plc

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Ple

Woolwich Ple

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act™) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Mecting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Ple

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

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS 003/ 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 / 550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

For and on behalf of
Coventry Building Society

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

[RVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Ple -

P

WA

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

For and on behalf of Royal

Bank of Scotland Ple

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (*the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381 A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the
authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behaif of Bradford
& Bingley Plc

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

For and on behalf of Brstol
& West Plc

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

For and on Dbehalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National

RN

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

For and on behalf of Northermn
Rock Ple

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on bt-ahalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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




WRITTEN RESOLUTION
-of -

Company No: 03565766

LINK INTERCHANGE NETWORK LIMITED (“the Company”)

Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority fo allot relevant securities) to exercise all the powers of the
Company to allot relevant securities {within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Ple

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC i ettt v e e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristo]l & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on Dbehalf of
Clydesdale Bank plc

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003 / 550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal
Bank of Scotland Plc

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

on behalf of

For and
Woolwich Plc
For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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




WRITTEN RESOLUTION
-of -

Company No: 03565766

LINK INTERCHANGE NETWORK LIMITED (“the Company”)

Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever 1s earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted afier such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on bchalf of Abbey
National Plc

AIB Group (UK) PIC it et

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

For and on behalf of Alljance
& Leicester Ple

IRVINEKA / Hirsts / 27 May 2003 i
LDS_003/550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HEC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/ 550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and onvbehalf ot" 'I.B'arclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Ple

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

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Ple

Nationwide Building Society

National Westminster Bank

Pic

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Ple

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS 003/3550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -

LINK INTERCHANGE NETWORK LIMITED (“the Company”™)

Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolutiont as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is carlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotied after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the
authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC et e e

For and on behalf of AIB

Group (LK) Plc
S (] T

For and on behalf of Alliance
& Leicester Ple

[IRVINEKA / Hirsts / 27 May 2003 i
LDS_003 /550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on Dbehalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

For and on behalf of Halifax
Ple

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Pic

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on bechalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behall of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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




WRITTEN RESOLUTION
-of -

Company No: 03565766

LINK INTERCHANGE NETWORK LIMITED (“the Company”)

Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381 A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Compantes Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the
authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC et riis e e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Ple

For and on behalf of Alliance
& Leicester Ple

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 550139-2




Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550839-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

For and on behalf of
Clydesdale Bank plc

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

F.or and on behalf of Co-
operative Bank Plc

For and on bechalf of
Coventry Building Society

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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




Name of sharcholder

HSBC Bank Pic

Lioyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Socicty

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /5501352

Signature

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

For and on behalf of HSBC
Bank Plc

For and on behalf of Lloyds
TSB Bank Plc

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

For and on ©behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For . and on behall of
Woolwich Plc

I'*".c')r mf;md““on” beﬁe;,lf .(.)f

Yorkshire Building Society

Date of Signature

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Compantes Act) up to a maximum nominal amount of £921.881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIC i v

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
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Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

For and on behalf of Bristol
& West Plc

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

For and on behalf of
Derbyshire Building Society

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Ple

Date of Signature

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Sigo 7 Date of Signature
. C‘___,./—"‘- CI\ . \a ‘OS .

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank ple

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

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

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

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

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

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




r

Company No: 03565766

WRITTEN RESOLUTION
-of-
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION
1. THAT the Directors be generally and unconditionally authorised in accordance with

Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any

existing authority to allot relevant securities) to exercise all the powers of the

Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is carlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of sharcholder Signature Date of Signature

Abbey National Ple (/). o wen). {./G 03
For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Pic

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

For and on behalf of Alliance
& Leicester Plc

[RVINEKA / Hirsts / 27 May 2003 1
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Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Pic

HFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003 /550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Ple

Date of Signature

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

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Ple

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003 / 550139-2

Signature

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Ple

For and on behalf of
Woolwich Ple

For and on Dbehalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolution as an

Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolution shall be as valid and effective as if it had been passed at an

Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act”) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but umissued share capital of the Company)
provided that such aunthority shall expire on the conclusion of the Annual General
Meceting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

For and on behalf of Abbey
National Plc

AIB Group (UK) Plc i e e

For and on behalf of AIB
Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
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Name of shareholder Signature

Bank of Scotland
For and on behalf of Bank of
Scotland

Barclays Bank Ple o
For and on be f Barclays
Bank Plc

Bradford & Bingley Plc  ~—______ >3 L !
For and on behalf of Bradford
& Bingley Pl

Bristol & West Plc

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

For and on behalf of Bristol
& West Plc

Britannia Building Society

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

For and on ©behalf of
Britannia Building Society

Clydesdale Bank plc

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

For and on behalf of
Clydesdale Bank plc

Co-operative Bank Pic

For and on behalf of Co-
operative Bank Plc

Coventry Building Society

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

For and on behalf of

Coventry Building Society
Derbyshire Building Society ...
For and on behalf of
Derbyshire Building Society

Halifax PIC ...................................
For and on behalf of Halifax
Ple

HFCBank Ple
For and on behalf of HFC
Bank Plc

IRVINEKA / Hirsts / 27 May 2003 2
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Date of Signature

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

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

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

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

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

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




Name of shareholder

HSBC Bank Ple

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank plc

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Ple

For and on Dbehalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolution as an
Ordinary Resolution of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolution shall be as valid and effective as if it had been passed at an
Extraordinary General Meeting of the Company duly convened and held:

ORDINARY RESOLUTION

1. THAT the Directors be generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (“Companies Act™) (in substitution for any
existing authority to allot relevant securities) to exercise all the powers of the
Company to allot relevant securities (within the meaning of Section 80 of the
Companies Act) up to a maximum nominal amount of £921,881 (being the nominal
amount of the present authorised but unissued share capital of the Company)
provided that such authority shall expire on the conclusion of the Annual General
Meeting of the Company to be held in 2008 or on 20 May 2008, whichever is earlier,
but so that the Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuance of such offer or agreement as if the

authority conferred by this resolution had not expired.

Name of shareholder Signature Date of Signature

Abbey National Plc

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

For and on behalf of Abbey
National Plc

AIB Group (UK) PIc i e
For and on behalf of AIB

Group (UK) Plc

Alliance & Leicester Plc

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

For and on behalf of Alliance
& Leicester Plc

IRVINEKA / Hirsts / 27 May 2003 1
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Name of shareholder

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Ple

Bristol & West Ple

Britannia Building Society

Clydesdale Bank plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

Halifax Plc

HEFC Bank Plc

IRVINEKA / Hirsts / 27 May 2003
LDS_003/550139-2

Signature

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

Date of Signature

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

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

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

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

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

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

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

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

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




Name of shareholder

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Socicty

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
LDS 003/550139-2

Signature

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

FSr and on behalf of National
Westminster Bank plc

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

For and on behalf of Northern
Rock Plc

LY -l‘ 'k’:\. ‘-‘-\’
For and on behalf of Royal

Bank of Scotland Plc

For and on ©behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3,

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”™) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares

IRVINEKA / Hirsts / 27 May 2003 1
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders
Agreement.

40A.2 Subject to complying with Article 40A.10, the shares comprised in any
transfer notice shall be offered to the members (including any proposed
transferee indicated in the transfer notice) by the Company as agent for
the proposing transferor. Such offer shall be made by notice in writing
(hereinafter called “the offer notice”) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A 2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and

IRVINEKA / Hirsts / 27 May 2003 2
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™} to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be cntitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first guarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resofution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer uniess:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 itis in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing,

No shareholder shall be entitled to hold more than 15% of the “A” Shares
In issue.

Should a Sharcholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Ple

Alliance & Leicester Ple

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Ple

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

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

For and on behalf of Alliance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

For and on iaehalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Pl¢

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Ple

Royal Bank of Scotland Plc

Woolwich Ple

Yorkshire Building Society

[RVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds

TSB Bagk Plc
For and on behalf of

Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Ple

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

"For and on behalf of Royal

Bank of Scotland Pl

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
- of -
LINK INTERCHANGE NETWORK LIMITED (“the Company™)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

1.1

1.2

1.3

1.4

1.5

Extraordinary General Meeting of the Company hereby pass the following Resolutions as

. Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows *“if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due 10 a conflict of interest with the Company or a Sharcholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”,

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From | September 2003 any person (hereinafter called “the proposing
transferor™) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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40A.2

comprised in the transfer notice. The price per “E” share shall be valued
on the basis of the latest valuation carried out by the Company on 31
December in each year pursmant to clause 3.4 of the Shareholders
Agreement.

Subject to complying with Article 40A.10, the shares comprised in any
transfer notice shall be offered to the members (including any proposed
transferee indicated in the transfer notice) by the Company as agent for
the proposing transferor. Such offer shall be made by notice in writing
(hereinafter called “the offer notice™) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal fo or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid,

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any fransfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 10 40A.6
mclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if itis a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees,

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares

in issue.

Should a Shareholder be interested in acquiring any “A"™ Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Ple

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Ple

Coventry Building Society

Derbyshire Building Society
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Signature

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

For and on behaif of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Ple

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

For and on behalf of Alliance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

%&m

For and on hehalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Socicty

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

For and on behalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Pl

Northern Rock Plc

Royal Bank of Scotland Ple

Woolwich Plc

Yorkshire Building Society
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Signature

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

Yor and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Ple

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Pl

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

For and on behalf of Royal

Bank of Scotland Ple

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Socicty

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION

_ -of -
LINK INTERCHANGE NETWORK LIMITED (“the Company™)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at

an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

14

1.5

TRVINEKA / Hirsts / 27 May 2003 1
LDS 003/ 547689-3

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Sharcholders Agreement shall not be
entitied to appoint an alternate Director™.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor’) proposing to transfer any “A” shares shall give notice in
writing (hercinafter called a “transfer notice”) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares




comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in cach year pursuant to clause 3.4 of the Sharcholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor, Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice”) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect,

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares
in issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Ple

ATB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Ple

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

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

For and on behalf of Alliance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Ple

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

For and on behalf of Bristol
& West Ple

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behall of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Ple

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Roval Bank of Scotland Pl

Woolwich Plc

Yorkshire Building Society
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Signature

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

For and on behalf of Halifax
Ple

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

For and on behalf of HFC
Bank Plc

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Ple

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal
Bank of Scotland Ple

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

and on behalf of
Woolwich Plc

on behalf of

and
Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and heid:

1.1

1.2

1.3

1.4

1.5

SPECJAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Sharcholders Agreement shall not be
entitled to appoint an alternate Director”,

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same, A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing fransferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued
on the basis of the latest valuation carried out by the Company on 31

December in each year pursuant to clause 3.4 of the Sharcholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor, Such offer shall be made by notice in writing

(hereinafter called “the offer notice”) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E™ shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A,10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the propesing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafier called “the sale notice”) to the proposing
transferee specifving the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares

in issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Ple

Coventry Building Society

Derbyshire Building Society
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

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

For and on hehalf of Alliance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

For and on Dbehalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Fc

HSBC Bank Plc

Lloyds TSB Bank Pic
Nationwide Building Society
National Westminster Bank
Plc

Northerm Rock Ple

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

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

For and on behalf of Halifax
Plc

srraraarr i v s s an e Pun e

For and' on behalf of HFC
Bank.?lc

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

For and on behalf of HSBC
Bapk Ple

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Pl¢

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

For and on behalf of Royal

Bank of Scotland Plc

For and on Dbehalf of
Woolwich Plc

Yor and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”}
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at

an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

13

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder™;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares

IRVINEKA / Hitsts / 27 May 2003 1
LDS_003 / 547689-3




comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in -each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor, Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in resnect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or

members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004,

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the

IRVINEKA / Hirsts / 27 May 2003 3

LDS_003 / 547689-3




40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purpdrted transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A 8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 1t is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing,

No shareholder shall be entitled to hold more than 15% of the “A” Shares
in issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Sharcholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of sharehelder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

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

For and on behalf of Alliance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

i‘:or and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

For and on behalf of Bristol
& West Pl

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

For and on Dbehalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on behalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northem Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

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

For and on behalf of Halifax
Pl

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

For and on behalf of HFC
Bank Plc

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

For and on behalf of HSBC
Bank Ple

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

For and on behalf of Lioyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For aild "o‘n bc-e'lialf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

i4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best inferests of the
Company due to a conflict of interest with the Company or a Shareholder™;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor. Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid,

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares alrecady held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A ifit is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 itis in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitied to hold more than 15% of the “A” Shares

In 1ssue.

Should a Sharcholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Ple

Coventry Building Society

Derbyshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Abbey
National Ple

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

For and on behalf of AIB
Group (UK) Plc

For and on behalf of Alliance
& Leicester Ple

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

For and on behalf of Bank of
Scotland

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

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

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

For and on Dbehalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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

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




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Pl¢

Lloyds TSB Bank Plc

Nationwide Building Society

Nationa] Westminster Bank

Plc

| Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Ple

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Ple

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

For and on behalf of Northern
Rock Pl

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on ©behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
~of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursnant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held;

1.1

1.2

1.3

1.4

1.5

SPECTAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81,7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”,

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor’”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall coustitute the
Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Sharcholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor. Such offer shall be made by notice in writing

(hereinafter called “the offer notice”) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absoclute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A 4

40A5

40A.6

40A.2.7 the Company shall notify cach of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafier called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members,

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to exccute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004,

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 itis in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares
n issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Soctety

Derbyshire Building Society
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

For and on behalf of Barclays
Bank Plc

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

For and on behalf of Bradford
& Bingley Plc

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

For and on behalf of Bristol
& West Plc

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

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

For and on behalf of
Coventry Building Society

For and on behalf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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




Name of shareholder

Signature

Halifax e N YT
For and on behalf of Halifax
Plc

HFCBankPle
For and on behalf of HFC
Bank Plc

HSBC Ba]’lk Plc -----------------------------------
For and on behalf of HSBC
Bank Plc

Lloyds TSB Bank Ple

Nationwide Building Society

National Westminster Bank

Ple

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Y orkshire Building Society
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...................................

For and on behalf of Lloyds
TSB Bank Ple

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal

Bank of Scotland Plc

For and on behalfi of
Woolwich Ple

For and on behalf of

Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company™)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote af an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at

an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

14

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an *A” Sharcholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”,

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “iransfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is

33

equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the

Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued
on the basis of the latest valuation catried out by the Company on 31

December in each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered o the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor. Such offer shall be made by notice in writing

(hereinafter called “the offer notice”) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferce set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

4044

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpdse of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to tramnsfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar ycar 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A ifitis a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless;

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares

in issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Ple

Britannia Building Society

Clydesdale Bank Ple

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society
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Signature

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

For and on behalf of Abbey
National Plc

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

For and on behalf of AIB
Group (UK) Plc

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

For and on behalf of Aljiance
& Leicester Plc

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

For and on behalf of Bank of
Scotland

For and on b.ehalf 0f" .Bal..'cla'ys
Bank Ple

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

For and on behalf of Bradford
& Bingley Pic

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

For and on behalf of Bristol
& West Pl

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

For and on behalf of
Britannia Building Society

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

For and on behalf of
Clydesdale Bank Plc

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

For and on behalf of Co-
operative Bank Plc

M fine

For and oW benalf of
Coventry Building Society

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

For and on behatf of
Derbyshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

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

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

e
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Name of sharcholder

Halifax Plc

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

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

For and on behalf of Halifax
Plc

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

For and on behalf of HFC
Bank Plc

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

For and on behalf of HSBC
Bank Plc

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

For and on behalf of Lloyds
TSB Bank Plc

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

For and on behalf of
Nationwide Building Society

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

For and on behalf of National
Westminster Bank Plc

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

For and on behalf of Northern
Rock Plc

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

For and on behalf of Royal
Bank of Scotland Plc

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

For and on behalf of
Woolwich Plc

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

For and on behalf of
Yorkshire Building Society

Date of Signature

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

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

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

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

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

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

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

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

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

...................................
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1.2
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Company No: 03565766

WRITTEN RESOLUTION
. - of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003 '

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:

Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice”) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A™ shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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40A.2

comprised in the transfer notice. The price per “E” share shall be valued
on the basis of the latest valuation carried out by the Company on 31

December in each year pursuant to clause 3.4 of the Sharcholders
Agreement. '

Subject to complying with Article 40A.10, the shares comprised in any
transfer notice shall be offered to the members (including any proposed
transferee indicated in the transfer notice) by the Company as agent for
the proposing transferor. Such offer shall be made by notice in writing
(hereinafter called “the offer notice™) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined

valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A4

40A.5

40A.6

LDS_ 003/ 547689-3

40A.2.7 the Company shall notify each of the members of the value of

any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropniate period specified in Article 40A.2, the Company shall not
later than seven days afler the expiry of such appropriate peried give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferce specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing fransferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
mecting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such
meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing,

No shareholder shall be entitled to hold more than 15% of the “A” Shares
in 1ssue.

Should a Sharcholder be interested in acquiring any “A” Shares such
Sharcholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Ple

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society

IRVINEKA. / Hitsts / 27 May 2003
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Signature Date of Signature

For and on behalf ofcAbbeys iswi: L iy
National Plc e g

: ﬁ.ams}..wmm

.......................... “-o__'r-\.w‘_l 18 1 1,@"’43‘. ,.‘._........‘.- A TR

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

For and on behalf gF AR smenomme

Group (UK) Plc 15 12 o e

........................ Ry Ry

For and on behalf opmnam'
& Leicester Plc

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

For and on behalf of Bank of
Scotland

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

For and on behalf of Barclays
Bank Pic

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

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

For and on behalf of Bradford
& Bingley Ple

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

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

For and on behalf of Bristol
& West Plc

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

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

For and on behalf of
Britannia Building Society

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

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

For and on behalf of
Clydesdale Bank Plc

-----------------------------------

...................................

For and on behalf of Co-
operative Bank Ple

...................................

...................................

For and on behalf of
Coventry Building Society

-----------------------------------

...................................

For and on behalf of
Derbyshire Building Society

...................................




Name of shareholder

Halifax Plc

- HFC Bank Plc

HSBC Bank Pic

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminsier Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society

IRVINEKA / Hirsts / 27 May 2003
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Signature

...................................

For and on behalf of Halifax
Pic

...................................

For and on behalf of HFC
Bank Plc

...................................

For and on behalf of HSBC
Bank Plc

-----------------------------------

For and on behalf of Lloyds
TSB Bank Plc

...................................

For and on behalf of
Nationwide Building Society

...................................

For and on behalf of National
Westminster Bank Plc

...................................

For and on behalf of Northern
Rock Plc

-----------------------------------

For and on behalf of Royal

Bank of Scotland Pic

For and olr;“ belialf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

...................................

...................................

...................................

...................................

...................................

...................................

...................................

...................................

...................................

...................................



Company Neo: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as

Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985

and confirm that such Resolutions shall be as valid and effective as if they had been passed at

an Extraordinary General Meeting of the Company duly convened and held:

1.1

12

1.3

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Sharcholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Sharcholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A™ shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor. Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferse set out in the transfer notice, the number of shares
comprised in the fransfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days afier the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

4044

40A.5

40A.6

40A.2.7 the Company shall notify cach of the members of the value of

any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

LDS_003 /5476891

proposéd resolution to include third parties will be required at such
meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be nul] and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A ifitis a
transfer of a share on which the Company has a fien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 itisin favour of not more than four transferees,

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares
in issue.

- Should a Sharcholder be interested in acquiring any “A” Shares such

Sharcholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society
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Signature

...................................

For and on behalf of Abbey
National Plc

-----------------------------------

For and on behalf of AIB
Group (UK) Pk

-----------------------------------

For and on behalf of Alliance
& Leicester Ple

-----------------------------------

For and on behaif of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

...................................

For and on behalf of Bradford
& Bingley Plc

...................................

For and on behalf of Bristol
& West Plc

...................................

For and on behalf of
Britannia Building Society

For and on behalf of
Clydesdale Bank Plc

...................................

For and on behalf of Co-
operative Bank Plc

...................................

For and on behalf of
Coventry Building Society

...................................

For and on behalf of
Derbyshire Building Society

Date of Signature

...................................

-----------------------------------

...................................

...................................

-----------------------------------

...................................

...................................

...................................

...................................

...................................

...................................

-----------------------------------




Name of sharcholder

Halifax Plc

HFC Bank Plc

HSBC Bank Ple

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Ple

Northerm Rock Plc

Royal Bank of Scotland Plc

Woolwich Ple

Yorkshire Building Society
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Signature

-----------------------------------

For and on behalf of Halifax
Plc

----------------------------------

For and on behalf of HFC
Bank Plc

...................................

For atd on behalf ot.' Lioyds
TSB Bank Pic
For and on behalf of

Nationwide Building Society

...................................

For and on behalf of National
Westminster Bank Plc

...................................

For and on behalf of Northern
Rock Plc

...................................

For and on behalf of Royal

Bank of Scotland Plc

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Saciety

Date of Signature

...................................

----------------------------------

...................................

...................................

...................................

...................................

-----------------------------------

...................................

-----------------------------------

...................................




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381 A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

13

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hercinafter cailed “the proposing
transferor™) proposing to transfer any “A” shares shall give notice in
writing (hereinafter cajled a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares

IRVINEKA / Hirsts / 27 May 2003 1
LDS_003 / 5476893




comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor, Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minitmum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valunation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice};

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of 2 member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

it is proposed that from 1 May 2004 a proposing transferor and thercafier
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members,
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004,

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to inciude third parties will be required at such

meeting to pass the resolution.

Any transfer or purporied transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisious of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than [5% of the “A” Shares

in issue,

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify ali the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society
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Signature

...................................

For and on behalf of Abbey
National Plc

...................................

For and on behalf of AIB
Group (UK) Plc

-----------------------------------

For and on behalf of Alliance
& Leicester Pl

...................................

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Plc

-----------------------------------

For and on behalf of Bradford
& Bingley Plc

-----------------------------------

For and on behalf of Bristol
& West Plc

...................................

For and on behalf of
Britannia Building Society

...................................

For and on Dbehalf of

~ Clydesdale Bank Plc

...................................

For and on behalf of Co-
operative Bank Plc

-----------------------------------

For and on ©behalf of
Coventry Building Society

...................................

For and on behalf of
Derbyshire Building Society

Date of Signature

...................................

-----------------------------------

-----------------------------------

-----------------------------------

...................................

-----------------------------------

...................................

-----------------------------------

...................................

...................................

-----------------------------------

...................................




1ML My W

Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Ple

Nationwide Building Society

National Westminster Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

...................................

For and on behalf of Halifax
Plc

-----------------------------------

For and on behalf of HFC
Bank Plc

-----------------------------------

For and on behalf of HSBC
Bank Plc

...................................

For and on behalf of Lloyds
TSB Bank Plc

...................................

For and on bechalf of
Nationwide Building Society

...................................

Rock Plc

-----------------------------------

For and on behalf of Royal

Bank of Scotland Plc

For and on ©behalf of
Woolwich Pl¢

For and on behalf of

Yorkshire Building Society

Date of Signature

...................................

ooooooooooooooooooooooooooooooooooo

-----------------------------------

...................................

-----------------------------------

-----------------------------------

...................................

...................................

-----------------------------------

-----------------------------------




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company”)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:

Article 78 shall be deleted,

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder™;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.,
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportiopate holding of the “A” shares the proposing
transferor proposes to sell. The fransfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders
Agreement.

40A.2 Subject to complying with Article 40A.10, the shares comprised in any
transfer notice shall be offered to the members (including any proposed
iransferee indicated in the transfer notice) by the Company as agent for
the proposing transferor. Such offer shall be made by notice in writing
(hereinafter called “the offer notice™) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined

valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A.4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice”) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 it is in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares

in issue.

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Pl

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Ple

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society
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Signature

...................................

For and on behalf of Abbey
National Plc

...................................

For and on behalf of AIB
Group (UK} Plc

...................................

For and on behalf of Alliance
& Leicester Plc

...................................

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Pic

...................................

For and on behalf of Bradford
& Bingley Plc

-----------------------------------

For and on behalf of Bristol
& West Pl

...................................

For and on Dbehalf of
Britannia Building Society

...................................

For and on Dbehalf of
Clydesdale Bank Plc

-----------------------------------

For and on behalf of Co-
operative Bank Plc

...................................

For and on Dbehalf of
Coventry Building Society

-----------------------------------

For and on behalf of
Derbyshire Building Society

Date of Signature

-----------------------------------

...................................

...................................

-----------------------------------

...................................

...................................

-----------------------------------

-----------------------------------

...................................

...................................

...................................

-----------------------------------




Name of shareholder

Halifax Plc

HFC Bank Plc

HSBC Bank Pl¢

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminsier Bank

Plc

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

...................................

For and on behalf of Halifax
Plc

...................................

For and on behalf of HFC
Bank Plc

-----------------------------------

For and on behalf of HSBC
Bank Plc

...................................

For and on behalf of Lloyds
TSB Bank Plc

...................................

For and on behalf of
Nationwide Building Society

-----------------------------------

For and on behalf of National
Westminster Bank Plc

...................................

For and on behalf of Northem
Rock Ple

-----------------------------------

For and on behalf of Royal
Bank of Scotland Plc

...................................

For and on behalf of
Woolwich Pl
For and on behalf of

Yorkshire Building Society

Date of Signature

...................................

...................................

-----------------------------------

...................................

...................................

-----------------------------------

...................................

...................................

-----------------------------------

...................................




Company No: 03565766

WRITTEN RESOLUTION
-of -
LINK INTERCHANGE NETWORK LIMITED (“the Company™)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381 A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

14

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors”;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Shareholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Shareholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™”) to the Company that he
desires to transfer the same. A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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comprised in the transfer notice. The price per “E” share shall be valued

on the basis of the latest valuation carried out by the Company on 31
December in each year pursuant to clause 3.4 of the Shareholders

Agreement.
40A.2 Subject to complying with Article 40A.10, the shares comprised in any

transfer notice shall be offered to the members (including any proposed

transferee indicated in the transfer notice) by the Company as agent for

the proposing transferor. Such offer shall be made by notice in writing

(hereinafter called “the offer notice™) within seven days after the receipt

by the Company of the transfer notice. The offer notice shall:

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E” share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer
notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days afier the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A 4

40A.5

40A.6

LDS_003 / 547689-3
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40A.2.7 the Company shall notify each of the members of the value of
any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to execute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a general
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the




40A.7

40A.8

40A.9

40A.10

40A.11

proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse 1o
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the nght of the transferor to make
the transfer; and

40A.8.2 itis in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares
in issue,

Should a Shareholder be interested in acquiring any “A” Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (including providing additional
information regarding price and number of shares at the discretion of the
Shareholder).
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Name of shareholder

Abbey National Plc

AIB Group (UK) Plc

Alliance & Leicester Plc

Bank of Scotland

Barclays Bank Plc

Bradford & Bingley Plc

Bristol & West Plc

Britannia Building Society

Clydesdale Bank Plc

Co-operative Bank Plc

Coventry Building Society

Derbyshire Building Society
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Signature

...................................

For and on behalf of Abbey
National Plc

-----------------------------------

For and on behalf of AIB
Group (UK) Plc

-----------------------------------

For and on behalf of Alliance
& Leicester Pl

...................................

For and on behalf of Bank of
Scotland

For and on behalf of Barclays
Bank Pl¢

...................................

For and on behalf of Bradford
& Bingley Ple

...................................

For and on behalf of Bristol
& West Ple

...................................

For and on behalf of
Clydesdale Bank Plc

...................................

For and on behalf of Co-
operative Bank Plc

...................................

For and on Dbehalf of
Coventry Building Society

...................................

For and on behalf of
Derbyshire Building Society

Date of Signature

...................................

-----------------------------------

...................................

...................................

-----------------------------------

...................................

...................................

...............................

...................................

...................................

...................................

...................................




Name of shareholder

Halifax Pic

HFC Bank Plc

HSBC Bank Plc

Lloyds TSB Bank Plc

Nationwide Building Society

National Westminster Bank

Pl

Northern Rock Plc

Royal Bank of Scotland Plc

Woolwich Plc

Yorkshire Building Society
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Signature

-----------------------------------

For and on behalf of Halifax
Plc

...................................

For and on behalf of HFC
Bank Pl

...................................

For and on behalf of HSBC
Bank Plc

...................................

For and on behalf of Lloyds
TSB Bank Ple

...................................

For and on behalf of
Nationwide Building Society

...................................

For and on behalf of National
Westminster Bank Plc

...................................

For and on behalf of Northern
Rock Ple

...................................

For and on behalf of Royal

Bank of Scotland Ple

For and on behalf of
Woolwich Plc

For and on behalf of

Yorkshire Building Society

Date of Signature

...................................

...................................

...................................

...................................

...................................

-----------------------------------

-----------------------------------

...................................

...................................

...................................
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Company No: 03565766

WRITTEN RESOLUTION
-0f -
LINK INTERCHANGE NETWORK LIMITED (“the Company™)
Dated 20 May 2003

We, the undersigned, being all the members of the Company entitled to attend and vote at an
Extraordinary General Meeting of the Company hereby pass the following Resolutions as
Special Resolutions of the Company pursuant to section 381A of the Companies Act 1985
and confirm that such Resolutions shall be as valid and effective as if they had been passed at
an Extraordinary General Meeting of the Company duly convened and held:

1.1

1.2

1.3

1.4

1.5

SPECIAL RESOLUTIONS

The following changes shall be made to the Articles of Association:
Article 78 shall be deleted;

Article 79 shall be amended by the deletion of the words “provided that such
additional Director shall have no voting rights at the meeting of the Directors™;

An additional Article 81.7 shall be inserted as follows “if not being a Director
appointed by an “A” Sharcholder, he is unable to act in the best interests of the
Company due to a conflict of interest with the Company or a Shareholder”;

Additional wording shall be inserted at the end of Article 82.1 “any Director who is
appointed pursuant to clause 5.7.8 of the Sharcholders Agreement shall not be
entitled to appoint an alternate Director”.

The following Article shall be inserted as a new Article 40A.
40A Transfer of A Shares

40A.1 From 1 September 2003 any person (hereinafter called “the proposing
transferor”) proposing to transfer any “A” shares shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that he
desires to transfer the same, A transfer notice shall also be required for
the proposing transferor’s proportionate holding of the “E” shares that is
equal to the proportionate holding of the “A” shares the proposing
transferor proposes to sell. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of the shares
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40A.2

comprised in the transfer notice. The price per “E” share shall be valued
on the basis of the latest valuation carried out by the Company on 31
December in each year pursuvant to clause 3.4 of the Shareholders
Agreement,

Subject to complying with Article 40A.10, the shares comprised in any
transfer notice shall be offered to the members (including any proposed
transferee indicated in the transfer notice) by the Company as agent for
the proposing transferor. Such offer shall be made by notice in writing
(hereinafter called “the offer notice”) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall: |

40A.2.1 state the identity of the proposing transferor, any proposing
transferee set out in the transfer notice, the number of shares
comprised in the transfer notice and the minimum price (if any)
per “A” share specified in the transfer notice and the price per
“E* share determined by reference to the last valuation carried
out by the Company for the “E” shares;

40A.2.2 contain a statement to the effect that any member can indicate
how many shares and (provided it is equal to or in excess of any
minimum price) at what price(s) such member will be prepared
to purchase some or all of the shares the subject of the transfer

notice;

40A.2.3 contain a statement that in addition to any “A” shares
purchased, a transferee will be required to purchase the relevant
number of “E” shares in the transfer notice at the predetermined
valuation;

40A.2.4 state the period in which the offer may be accepted (not being
less than twenty-two days or more than forty-two days after the
date of the offer notice);

40A.2.5 state that the proposing transferor shall have an absolute
discretion to accept or reject any member’s bid;

40A.2.6 state no member can bid to acquire shares if such shares would
together with the shares already held by such member result in
such member holding in excess of the limit set out in Article
40A.10; and
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40A.3

40A 4

40A.5

40A.6

40A.2.7 the Company shall notify each of the members of the value of

any bids accepted and the highest bid received if different but
not of the identity of the bidders.

For the purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance by the proposing transferor is received
by the Company.

If acceptance by the proposing transferor shall be received of a member’s
bid for all or some of the shares comprised in the transfer notice within
the appropriate period specified in Article 40A.2, the Company shall not
later than seven days after the expiry of such appropriate period give
notice in writing (hereinafter called “the sale notice™) to the proposing
transferee specifying the price(s) and the number of shares to be
purchased and the proposing transferor shall be bound upon payment of
the price due in respect of all or some of the shares comprised in the
transfer notice to transfer the shares to the purchasing member or
members.

If in any case the proposing fransferor after having become bound as
aforesaid makes default in transferring any shares the Company may
receive the purchase money on his behalf, and may authorise some
person to exccute a transfer of such shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The
receipt of the Company of the purchase money shall be a good discharge
to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hoid the same on trust for the
proposing transferor.

It is proposed that from 1 May 2004 a proposing transferor and thereafter
the Company as agent for the proposing transferor shall be entitled to
offer “A” shares to Network Members in addition to existing members.
This proposal will take effect after an 80% majority of the full Board has
voted in favour of it, such vote to take place in the first quarter of 2004.

The members shall vote during the calendar year 2004 at a gencral
meeting the date of which shall be determined by the full Board on a
resolution to amend the Articles by including third parties in addition to
members and Network Members in respect of the transfer provisions in
Articles 40A.1 to 40A.5. An 80% majority voting in favour of the
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40A.7

40A.8

40A.9

i 40A.10

40A.11
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proposed resolution to include third parties will be required at such

meeting to pass the resolution.

Any transfer or purported transfer of a share made otherwise than in
accordance with the foregoing provisions of Articles 40A.1 to 40A.6
inclusive shall be null and void and of no effect.

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer which would otherwise
be permitted under the foregoing provisions of this Article 40A if it is a
transfer of a share on which the Company has a lien or of a share to a
person of whom they shall not approve. The Directors may also refuse to
register a transfer unless:

40A.8.1 it is lodged at the office or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares
to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transfer; and

40A.8.2 itis in favour of not more than four transferees.

The provisions of these Articles may be waived in any particular case if
all the members give their consent in writing.

No shareholder shall be entitled to hold more than 15% of the “A” Shares

in issue.

Should a Shareholder be interested in acquiring any “A”™ Shares such
Shareholder shall be entitled to notify the Chief Executive Officer of
such interest and the Chief Executive Officer shall instruct the Company
Secretary to notify all the members (in