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At an Annual General Meeting of the Members of Abbey National ple, duly
convened and held at the Barbican Hall, Barbican Centre, Barbican, London,
EC2Y 8DS on Thursday 28 April 1994, the f{following SPECIAL

RESOLUTION was duly passed.

7. IT WAS RESOLVED ;

THAT the Directors be and are hereby empowered, pursuant to section
95 of the Companics Act 1985, to allot for cash cquity securities (as
defined in section 94 of the said Act) pursuant to the authority conferred
by Resolution 6, as if section 89 (1) of the said Act did not apply to any
such allotment, provided that this power shall be limited to:

a) the allotment of equity securities in connection with a rights issue in
favour of ordinary shiarcholders where the equity sccuritics respectively
attributable to the interests of all ordinary sharcholders are proportionate
(as nearly as may be) to the respective numbers of ordinary shares held
by them (but subject to such exclusions, variations or other
arrangements on such alotment as the Directors may deem necessary or
expedient in relation to fractional entitlements or as a result of tegal or
practical probleins under the laws of, or the requirements of any
recognised regulatory body or any stock exchange, in any territory);

b) the allotment of equity securities pursuant to the terms of any
cmployces' share scheme (as defined in section 743 of the said Act)

approved by members in general meeting; and

¢) the allotment (otherwise than pursuant to sub-paragraph (a) or (b)
hereof) of equity scecurities up to an aggregate nominal amount of
£6,556,401 representing 5%a of the issued ordinary share capital of the

(‘ompany

Resolution 7 contines ..
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and provided further that this authority shall expire on the date of the
next Annual General Meeting of the Company after the passing of this
Resolution, save that the Directors may prior to such expiry make offers
or agrecments which would or might require equity securities to be
allotted after such expiry and the Directors may allot equily securities in
pursuance of such offers or agreements notwithstanding the expiry of
any power conferred by this Resolution.
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At an Annual General Meeting of the Members of Abbey Natioral ple, duly
convened and held at the Barbican Hall, Barbican Centre, Barbican, London,
EC2Y 8DS on Thursday 28 April 1994, the following SPECIAL
RESOLUTION was duly passed,

8. IT WAS RESOLVED :

THAT the revised form of Articles of Association produced to the
Meeting and initialled by the Chairman for the purpose of identification
be adopted as the Articles of Association of the Company in substitution
for and to the cxclusion of the Company's cxisting Aricles of
Association,

m;? sekeahns
I K Treacy ——l

Seeretary

o



No 22084747

ABBELY
NATIONAL

ABBEY NATIONAL plc
MEMORANDUM
AND

ARTICLES OF ASSOCIATION




o i
A SN0 N e Ey Iy B B BN BE By IR N N S B e |

v
-

Index

Page
MEMORANDUM QFASSOCIATION 1
ARTICLES OF ASSOCIATION a
Protectiva Provisions 8
| Speciat quorum and special resolution 8
i Limitations on sharsholdings 8
Hl Ko person other than a Parmittad Person 9

to hold more than 15 per cent. of votes

Other Provisions
1. Exciusion of Tabla A 14
2 Delinitions 14
3 Form of resolution 15
4, Authorised sharo capital , 18
5. Rights attached (o shares 2
6. Redesmabls shares ]
7. Varlation of rights =
8, Pari passuissuss 2
' Unissued shares <]
10 Paymant of commission 24
", Trusts not recogrised 24
12, Rightto share certificate 24
13, Namas of holders 24
14, Replacemant of share cartdicates 24
16,  Exscutionof share centilicates 24
16.  Company's ienon shares nol lully paid 25

1?2. Enforcing ken by sala and apphcation of procesds
19, Stock and share warrants 1o besrsr

1. Cais

20, Paymertoncalls

21 Uiabilty of joiet holders

22.  Interest dus on noo-payment

2).  Sumsdueonaliciment ireated as calls

24, Prrwesr o dfferentiale

25, Paymentol calainadvance

28, Notice i call of inatalment not paid

27,  Fotmolnotice

28, Forelture i non-complance with notce

29, HNotice alter forfelture

3.  Saleol fedalted shares

1. Areass to be paid notwithstlancing forlatures
2. Staknory declaraton as ko fodedute

32, Formof kanster

3. Exscutionofianelsr

35.  Righl Yo dechne repistration of panty pa'd shares
30, Othef righis 1o decling regatration

37.  Nolce ol stusn)

33, Nolesforregistration

» Closurs of regieter

40.  Trammusioncadesth

41, Entryol ransmission in tagisie

42.  Elattion of paron enttied by tranemissin

43.  Righla of pacson antitied by transmission

44.  Untraced shareholders

45.  Increass, consoldation, subdaision and cancellaticn
48, Fractions

47.  Reductionof capRal

48.  Purchase ofownshares

49.  Extraordinacy peneral mastings
50, Ancusigeneral meetings

CRALOEEBEEEEBREENNNNYNRRRIBRRRERMR



ERRB2/2B88

o
e |

=) =g =y N
SNEIB8!

=y mml )
RN PR N

8

-

-

aRBRZ

2

87,
8.
89,

01,
B2,
m'

65,
WI
07.
u‘f
1m¢
101,
102.
100,
104,
$05.
108.
107,

109.
110,
111,
12,
Ha
114,
1S,
1a,
LA
1a.
ns,

Calting ol oxtracrdinary ganoral moetings
Length of notico

Cmiasion or non-racoipt of potico

Control of citendance

Quonm

Proceduro if quorum not present
Chalman of general meeting

Directors’ right to attend and spaak
Adjcumments

Notice of adjoumment

Amendmonts 1o resolutions

Votas of members

Method of voting

Procedure i poll demanded

When poii to bo taken

Continuance of other business atter poll demand
Votes an a poll

Caasting vote of chakman

Votes of joint holdars

Voting on behalf of Incapablo mambar
No right to vate whare sums overdue on shares

Suspension of voiing rights whare non-disclosure of interests

Objeciions or arrors In voling
Execution of proxles

Delivery of proxies

Maximum validity of proxy

Form ol proxy

Cancellation of proxy's authority
Representstives

Number of directors

Directon'lees

Age ot direclors

Power ol Campany to appoint direciors
Power ol board 1o appoint diroctors
Numbet 1o 1eire by rolation

{dentity of direciors to retiro

Filing rotation vacancies

Power of removal by special resolution
Persona eliible as direcions

Pasition of retiring cfiroctare

Vacation of oifice by d.rectors
Altsmate direciors

Executive directors

Addtional remuneration

Expanses

Panalons and gratutties fof direciors
Penmnitied lntarests and voting

Ganersl powsers of Company vested n boad

Bomrowing powers .
Execuiive boards for businesses and special divectors
Powsra ol

Dalegations lo Inchvidua! dvactons

Official seshy

R

siiciers
. tovision for atmplayees
Bowd meatings
Notice of board mastings
Cuorum
Ditaciors betow miniecnum theough vacancies

Gompaience ol mae
Voting

Dalegation 10 commtisss
Resciution in writing

Validity of acts of hoard of tomeittes
Participation In mastinge by lelephone
Usa of ssals
Declaration of dividends by the Cocrpany
Payment of interim dividends by board

BEGELYRERaRRRRLLLR8RBRRRRBBRERY

SL2222888888888888

ELREB8LERG0EL2RERLS

f



=

B N W e

B R ow BE My BN B N N e

Dividenda paid according 1o amount
and pariod shares paid up

Amounts due on shares may bo deduciod
{rom dividends

Noinlerast en dividends

Paymaont procedure

Forleiture of unclaimed dividends
Cassation of payment of dividends
Dividands notin cash

Serlp dividands

Pawer to capltalise reserves and funds
Sottiernent of difficultias in distribution
Powaer to chooss any record date
Records to be kept

Inspaction of records

Sarvice of notices

Membara residen abroad

When notice by post desmod served
Sarvico of notice on parson enlitled

by transmisalon

Nolice whan post nol availablo
Prestumptions whare documents destroyed

Distribution of asseis otherwise than in cash

Indemnity of officers

RESOLUTIONS REQUIRED TO BEANNEXED TO
OREMBODIEDINARTICLES OFASSOCIATION

I
NN

8888888888282

goaa

e



-

W n

{A)

N D i T =Y —— — T T

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

ABBEY NATIONAL. pic

The name of the Company Is "ABBEY NATIONAL pic*,

Tha Company Is to be a putlic company,

The ragisterad olfice of the Company will be situated In England.
The objects for which tha Company is established are:-

(1) To enter Into a transfer agreemant pursuant to Saction 97 of the Building Socistles Act 1986
{the “BSA") with Abbey Natlonal Building Soclaty (the “Saclety®) and, pursuant thareto, to assume
and conduct, alter the vesting day therounder, as the same is defingd In the BSA, the tisinass of the
Society and upon vasting of the proparty, rights, liabilities and obfigations tharest ¥ i Company
pursuant fo the sald trancier agreemant and the BSA, to carry on such businsss - -

(2)  To carry on the business of bankiig In all its aspects, Including but not limited to all businssses
ol a linanclal o onetary natura and any business which now is or al any time during the existence
of tha Company may bo usualiy or commonly carried on as part of or In connection with, or which
may conduice 10 or bo calculated to faciltate o rondar prolitable or more profitable the transaction of,
the business of banking or of dealing In money or securities or the provision of financial sarvices of
rny th"ld. in any part of the world, and in pancufar (but without prejudice fo the generality of the
oragoing):-

(8) torecaive money on curent account o on deposit or otherwise on any terms, and to
borrow, raiso ar lake up money, with o without security, and 1o employ &nd use the same;

(b) todoposit, land or advance marnay, securltias or other proporty of any Kind or give credit,
with or withau! secunty, and genarally 1 make or negolinta boans and advances of evary kind

on any 1stms in any currency and whathor or not the Company recslves any considaration or
advantage thecelrom:

{c} todraw, make, accapt, andorse, grant, discount, issus, axecute, guaranica, nagoliate,
translor, ire, subscribe or tander lor, buy, soil, hold, Invast or deal in, borrow, honour,
relira, pay, secure or otherwise dispose of obligations, instruments and securitiss {(whether
tranststable of negotiabis or noY) of every kind;

{d) togrant, issus, negotale and in any manner deal with of in travellers' cheques, latiars of

credit, clrcular notes, monay ceders, dralis and other lonms of credit and instrumants of every
kind;

{6V to buy, sell and dealin loreign exchanga, currencios, futures, precious matals, bulion,

"

8. @ and commdities of svary king;

{h . c.cve on deposit of {or sala custody or otherwise cash, securities, documeants and
valuables of every dastn,.on;



{9) tocollect, hold and transmit money and securitles and to act as agents for the recaipt or
payment of money or for the receipt or delivary of securitios and documaents, and to provide
ciearing and money transmisslon services of every kind;

(h)  to Issue and transact businass in respect of alt types of bankers' cards, credit cards,
charge cards, cash cards, cheque guarantee cards, dobit cards and similar cards or tokens
whather issued by the Company or by any other person and genarally to fransact business in
relation 1o all kinds of bankers' payment systems; and

()  toactas agents, brokers, advisers, managers or consultants in relation to the invastmant
of money, the lending of money or securities, financial transactions of all kinds, the management
of property and all Insurance, pension and taxation matters, and generally 1o transact all agency,
broking, advisory, managerial or consultancy business of every kind.

{3}  Tothe extent thal the same would nol be authorised under paragraph (2) of this paragraph (A)
to ba lransacted or done 10 borrow or raise or take up money In such manner and upon such terms
and on such sacurity as may seem 1o the Diractors to be expedient and In particular (but without
prejudice to the generality of the foregeing) by the issua or deposit of debantures or debenture stock
or other sacuritles of any description and to secure all or any of the Company’s liabliities in respect of
monay borrowed, ralsod or owing or any other debt or cbligation of or binding on the Company in
guch mannor as may be thought expediant and in particular by mortgage, chargs or lien upon all or
any part of the undeartaking, property and assels, prosent or future, and uncalled capital of the Company.

{4)  To carry onfinancial business and financial operations of all Kinds and in particufar (but without
prejudice to the generality of the loragoing) to finance or assist In the financing of the acquisition,
hire, loase or sale of real and personal property of evary kind, and the provision of services in
connection tharewith, whather by way of personal loan, hire purchiase, instaliment finance, conditional
or credit sals, defarred payment or atherwise and to acquire by assignment or otherwise debt, owing
to any person or company and to collect such dubls.

(§) To undartake and execuie the office of executor, administrator, attomoy, judicial and custodian
trustes, iquidator, manager, recelver, committes and reasurar and 1o establish, undertake and execute
trusis of all kinds, whether private or public, including raligious and charitable trusts and generally to
carry ontrusten and axeculor bisinass in ail its aspacts, sither gratuitously or otherwise, and ganerally
an such terms as may bo thought axpadiant and in particular (but without prejudice 1o the generality
of the foregoing) 1o act as trustaes for tha hokders of any sacunties of any company of person and as
managars and trustaes cf unit trusls, invesimonl irusts and pansion, bansvolant and olher funds and
to transazt all kinds of businass arising In connoction with any of the forepoing olficos and trusts, and
{0 ealablish, solile and regulale and, il thought Iit, undartake and execute any trusts with a view to the
lasuo of any securilies, cenificates or olhar documents basod on or representing any securities or
other assats appropriatad for the purposes of any such trust,

(6) Yo underiake and provids any sarvice tequited in connaction with or relating to individual
Insolvency of bankruptcy or the admirisiiation, raceivarship of winding-up of any company.

(7}  Tocarry onbusiness as a inance house and issuing houss and Invastmant and trust company
and as daalors In securities, and Io Introcduca, promote, etect, negotiate, offer for sale by tender or
otharwise, guarantat, undatwrita, secure the subscriplion of placing of, subscriba or tender for or
procura the subscription of (whathar absotutely or conditionally), participate in, manage or cany o,
on comimisaion ar otharwise, any issus, public or private, of tha sacurities of any company, and to
tand money lof the purposes of any such issus,

(8} To enter inlo any guarantea, bond, recopnisance, conlract ol indemnlty of suretyship and
otharwisa glve sacutity or bacoma rasponsivle fof tha perdormance of any obligation or duties by any
parson, Including (but without limitation) any company compyrised in the Group or any company
otherwisa associdled with the Company i businass, and in particulat {but without prejudios to the
gensrality of the foregaing) to guarantes, suppor of sacute, whithst by parsonal undertaking or
covanant o by mortgaging ot charg:ng ali ot any parnt of tha undertaking, property and assets, present
of luture, and uncailed capital of the Company, or by both such methods or in any other manner
whalseevar, tha pat{ormance of ths ebiigations cf, and the payment 6! moniss secured by, or payable
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(M)

under or in ragpect of the securities of, any person, Including as aforesald, and to give and take
counter-guaranteas and indemnities, and lo recelve security for the implementation of any obligation;
and to undertake the insurance, ra-Insurance and counter-insurance of all kinds of risks and ganarally
to carry on the business of an Insurance and guarantee company In all s aspects, in all such cases
on such terms as may seem 1o the Directors to be expedient and whether or not the Company
recaives any considaration or advantage therefrom,

To camy on any business, undertaking, iransaction or oparation commonly carried on or undertaken
by manufacturers, merchants and dealers (both wholesale and retail) in all or any anticies of commercial
and personal use and consumption, importers, axporers, shipowners, bankers, factors, capitalists,
promoters, financlers, real property dealers and investors, cancesslonalres, brokers, contractors,
mercantile and genaral agents, advertising agents, publishers, carriers and transporters of all kinds
and 1o carry on all or any of the said businesses either together as one business or as separate
distinct businesses in any pan of the world,

To acquire and assume for any astate or Interest and to take options over, construct, develop or
exploit any proparty, real or personal, privileges and rights of any kind and the whola or any part of
the undertaking, assets and liabllities of any person and to act and carry on business as a holding
company,

To manufaciure, process, Impon, expon, deal in and store any goods and other things and to carry on
the business of manufacturers, procassers, importers, exporters and storers of and dealers in any
goods and other things,

To acquirs and exploit lands, mines and minoral rights and 1o acquirs, explore for and exploit any
natural resourcos and to carry on any businese involving ite ownaership or possession or development
of land or other Immovable property or bulldings af struthazes 1asaan and to construcs, erect, install,
enlarge, alter and maintain buildings, plant and machinery anv o carry on ous':1ss as builders,
contractars and engineers, '

To provide services ol all descriptions and 10 cany on i%,:hds3 a2 sdvisurs, onsultants, brokers 2nd
agonis of any kind,

To advertise, markat und sell the products and services of the Camp: , 57 of any other person and
lo carry on tho business of advertisors or advertising agants oraf arareoy .5 and selling organisation
or of a supplier, wholesaler, ratailor, merchant or daatar of any kin3d.

To provide lachnical, cuttural, anisic, educational, entartainmant or business material, facilities or
services and to carry on any business involving any such provision

To Invest monay of tho Company in any Invesimenis and 10 hold, seli or otherwlse deal with such
invesimants, and 1o carry on the businass ol & proparty or invesiment company.

To acquire and canry on any businass carrind on by a subsidiary or a holding company of tha Company
or anothar subsidiary ct a holding company of the Company.

Yo enter into any arrangamants with any governmant or authcrity or parson and to obtain from any
such govarnment o aulhonly cr person any legisiation, ordars, rights, pevileges, franchises and
concessions and (o carry out axercise and comply with the sane,

To amalgamale ot enter into parinership or any profil-sharing atrangemant with, and co-operate or
participate in any way with or to take over o7 assume any obligation of, or to assist or subsidise any
parson or to purchase or otherwise acquire and undertake all or any part of the business, property and
liabiities of any parson and to promete of join inthe promstion o) any company whather of not having
objscts similar to those ¢f the company,

To be tha hokding company of companies carmying on or angagad in, or about to carry on of engags
in, or formad for the purpose of carrying on or angaging in, any businassss or transactions whether or
no! being businesses or Iransactions which the Company is authorised to ¢arry on of engage in, and
for tha! purposs lo acquire {whethar by purchase, subscription of otherwise), held, deal in and disposs



(N)

()

(P)

(Q)

(R)

(S)

of shares, stacks, debentures and other sacuiities of any such companies and to exercise and enforce
all rights and powers contarred by or Incident 10 the ownarship of any such shares, stocks, dsbanturas
and other securities and to promato, otganise, Incorporats, float, resrganise and finance and to ald
and assist financlally or otherwise any such companies and in this Clause any raference to the
Company's advantage or to the Company's interests shall ba construed as a reference to the advantage
or to the interaests, as tha case may be, of any of (i) the Group as a whols, and (i) one or more of the
companies for the time being comprised In the Group.

To apply for and take out, purchase or otherwise acquire, renew or protect any trade and service
marks and names, designs, copyrights, patents, patent rights, inventions and secret processes and

any other rights of any kind and to carry on the business of an inventor, designer or rasearch
organisation,

To sell, exchange, mortgage, charge, lat, grant licences, easements, options, servitudes and other
rights over, and In any other manner deal with or dispose of, all or any pan of the undertaking,
proparty and assets {prasent and future) of tha Company for any consideration and in particufar
(without prejudice 1o the generality of the foragoing) for any securliles or for a share of profit or &
royalty or other perlodical or deferred payment.

To issua and allot and grant options over securities of the Company for cash or in payment or pant
payment for any real or parsonal propeny purchased or othorwise acquired by the Company or any
services rendered to the Company or as security for any obligation or amount {aven It less than the
nominal amount of such securities) or for any other purpose.

To give any remuneration or othar compaensation or reward for servicas randered or to be rendered in
placing or procuring subscriptions of, or otherwise assisting in the Issue of any securities of the
Company or in or about the formation of the Company or the conduct or course of s business, and
to establish or promote, or concur or participate in establishing or promoting, any company, fund or
trust and to subscribo for, underwrite, purchase or otherwise acquire securities of any company, fund
or lnust and to catry on the business of company, lund, trust or business promoters or managers and
of underwriters or dealers in securitias, and to act as director of and as secrstary, manager, registrar
or ransfer agent for any othar company and to act as trusteo of any kind and to undertake and
oxecuta any trust and any trust businass (including the businass of acting as trustee under wills and
sattlements and as oxeculor and administrator),

To pay and dischargo all the costs, chasges and expanses preliminary or incidontal to the promotion,
formation, establishment and Incorporation of the Company, and fo procure the registration or
Incorporation of the Company in ar under the faws of any place oulside England,

Togrant or procure the grant of donations, graluities, psnsions, annulties, aliowances, or other banefiis,
including banefits on death 1o any direclors, olficere or employacs or former directors, officers or
amployaes or agents of ths Compuny or any company which at any time is orwas a subsidiary er a
helding company of the Company or another subsidiary of a hokding compaity of the Company or
otharwiso associaled with of ralated 10 the Company or of any predecessor ks business of any of
tham, and to the rasations, connactions or deprndanis of any such persons, and to other persons
whoso service of services have diractly or inditectly bean of banefit to tha Company or whom the
Board of Directors of the Company considers hava any moral claim on the Company or {o their
ralations, connections or depandants, and tu astablish and mainiain any schemae for faciitating the
ownarship by amployses ol tha Company of shares in the Company or to enable employsos to
participata in tha profits of tha Company and to astablish or support 7y + s, trusts, insurances ot
schemes or any associalions, inslitulions, clubs, sports and social facilities, schoois, buikding and
housing schames, funds and tusls, and 10 mako paymants towards insurances ot othar aranpaments
lixaly to banatit any such persons or olherwise advance tha intarests of the Company of of lts Membars,

N R A nw
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and 1o subscriba, guarantea or pay monaey for any purpose likely, directly or Indirectly, to furthar the
interests of the Company or of its Membars or for any national, charitable, bensvolent, educaticnal,
social, public, general or usalul object,

{T)  Tocease carrying on orwind up any business or activity of the Company, and 1o cancal any reglstration
of and to '#ind up or procure the dissolution of the Company in any state or territory.

(U) Todistribute any of the property or assets of the Company or any proceeds of sale of other disposal
among its creditors and Members in specie or kind.

(V}  To do aft or any of the things or matters alaresald In any part of the world and oither as principals,
agents, contractors, trusteas or otharwise and by or through trustees, aganis or otherwise and either
alone or In conjunction with others,

(W) To carry on any other business or activity and do anything of any nature which In the opinion of the
Board of Directors of the Company Is or may ba capable of being conveniently carried on or done in
cannection with the above, or likely dirsctly or Indirectly to enhance the value of or facifitate the
realisation of or render more profitable all or any part of the Company's undertaking property o
assets or otherwise to advance the interests of the Company or of its Members.

(X)  To do all such other things as in the opinion of the Board of Diractors of the Company are or may be
incidental or conducive to the attainment of the above objects or any of therm.

And it is hereby daeclared that “company” in thls clause, excep! where used in reference 1o this
Company, shall include any parinership or other body of persans, whether incorporated or not incorporated,
and whelher formed, incorporated, domiciled or resident in the United Kingdom or elsewhere, *Group® shall
include the Company and any subsidiary or related company as those terms are defined in the Companies
Act 1985, “person” shall includa any company as well as any other lagal or nalura) person, "securities” shall
Include any fully, partly or nil paid or no par value share, stock, unil, debenture, dabenture or loan stock,
deposit receipt, bill, bond, dapositary receipt, note, wanant, coupan, right to subscribe or convert, or similar
right or abligation, "and* and “or" shall mean “and’/or" whera the context so parmits, words Jenoting the
singular shall Include the plural and vice versa, “2her and *otherwise® shall not be construed ejusdem
goneris where a wider consiruction is possible, and tho objects spacitied in the different paragraphs of this
clause shall nat, except where the contaxt exprassly 5o requiros, bo in any way Iimited or restricted by
roferanco to or inferance Irom the terms of any other paragraph or the name of the Company of the nature
of any business carried on by tho Company, but may be carried out in as full and ample a manner and shalt
be Lonstruod In as wids & sense as if each of the £a:d paragraphs dofinoed the ohjects of u soparate, distinet
&1:d Indepandont company.

5. 'The lablity ol the Members 13 Iimited.

] *The shate capital of the Company s £675,006,058 and US$10,000,000 divided Into 1,750,000,000
Crdinary Sharas of 10p sach, 500,030,000 Stesting Pro'stence Shares of £1 sach and 1,000,000,000 Doliar
Pietatance Shares of US$0.01 eath, and the Compary shall have the power 10 divide the original of any
ncraased capital into sevaral clagses, and to attach tharsto any prelarenial, detarred, quaiiiied or other
special righta, privilages, restictions of condiions,

7. “Asticle §, and the dulintion of the cure business” in Artizla 2, of the Aniclus of Association of the
Company adopted on 141h.[uns, 1599 shall not be capabla of amendmant, removal or alteration priof to the
date which lalls five yesrs aftar the date on which the businass of Abboy Nationa! Building Socisty is
transferred to ths Compan

*The Company was incomoratad with capital of £50,000 divided ints $0,000 Sharas of £1 sach,

By Ordinary Resotution passed on 28th February, 1589, the capital of the Company was Increased from
£50,000 divided into shares of £1 sach to £56,600,030 divided into sharos of 10p each by the subdlivision of

the axisting 50,000 shares of £1 into 500,000 Ordinary Shares of 10p and tha craation of 559,500,000 naw
Ordinary Shares of 10p each.



By Spaciat Resolution passed en 14th June, 1989, the capita’ of the Company was increased to £175,000,000
by the creation of 1,190,000,000 additionat ardinary shares «f 10p each.

By Ordinary Resolution passed on 26:h April, 1994, the capial of the Company was Increased to £675,000,000
and US$10,000 900 by the creation of 500,000,000 preference shares of €1 aash and 1,000,000,000
pretorence shares of US$0.01 sach.

*“The Memorandum of Association was altered by specia) resolution passed on 14th june, 1989 by the

insertion of Clause 7. On 28th+ ', 1984 the Company adopted new Articles of Association In which the
old Articls 6 was renumbered il
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Wa,

the sevoral persons whose names and addresses are subscribed, are desirous of being formad
into a company, in pursuance of the Memorandum of Association, and we respect{vely agrea
to take the number of sharas in the capital of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUESCRIBERS.

Number of Shares
takan by each

Subscriber.
BARRY JOHN ELLIS, 43,999
Lyghe House,
Coun Close,
Bray, Maidenhead,
Berkshire SL6 2DL

BUILDING SOCIETY GENERAL MANAGER
AND SECRETARY

WITNESS to the above signaturs:

STEPHEN CHARLES ADDISON SMITH,
5 Montague Road,

Barkhamsted,

Herts HP4 DS

BUILDING SOCIETY MANAGER

NORMAN WILKES,
Wastwoods,

65 Nowpont Road,
Woburn Sands,
Milton Keynes,
Bucks MK17 8UQ

BUILDING SOGIETY MANAGER

WITNESS 1o ths sbove signature:-

STEPHEN CHARLES ADDISON SMITH,
5 Montague Road,

Barkhamsted,

Hens KP4 3DS

Building Setiety Managor

DATED the 30th day o! August, 1985



THE COMPANIES ACT 1885
ARTICLES OF ASSOCIATION
of
ABBEY NATIONAL plc

(Articles adopted on 28th April, 1984)

PROTECTIVE PROVISIONS
Speclal quarum and apecls! resolution

| Notwithstanding any provision in these articles to the contrary (including, but without prejudice to the
genarality of the foregoing, the provision relating to the quorum at general meetings), a resolution relating
to each of the following matiers shall anly be effactive if it s approved as a special resolution passed at a
goneral meeting of the Company at which the quorum shall be 5 per cent. of the total number of members
eligible to vote at a general meating of the Company prasent In person or by proxy:-

(i) aproposal for the voluntary winding up or dissolution of the Company;
(i the amendment, removal or altaration of the affect of this article; and

(i)  aproposal (howsoavar described) for the disposal, elther In a single transaction or a serfes of
transactions (whether related or not and whether by way of sale, fransfer, lease oi otharwlse),
ol all or any substantial pan of the core business of the Company save for any such disposal to
a holding company of the Company (as defined In section 736 of the Act) the articles of
associallon of which contain the same rastrictions as are contained in this article and anticies
and i,

This article shall remain In force until the dale which falls five yoars after the Vesung Date
notwithstanding any provisions In thase articles to tha contrary. Theraattet this anicle shall be deemed to
be of o effect, but the validity of anything done under this anicle before that date shall not otherwise be
at}i‘octed and any actions 1aken hareundor bafore that date shall not be open te challenge on any grounds
whatsogvar,

Limitations on sharsholdings

It (A) Without projudice to any furthar restrictions which may be imposed by any additlon to or
amaendment of thase adticlas (and subject abvays 1o the provisions of section 101 of the Bullding Socisties
Act), tho Company shall not, at any tima during the protoctive period:

(v) olter for salw of invite subscnption lor any sharas in or dabantures of the Company, or allot or
agres to allol any such shares or debentures with a visw to thelr baing offered for sale; or

{v) alot or agrea tc allot any share in or debaniure of the Company; or
{vi) register a transler of shares in or debentures cl the Company,
i the affect of the offer, invitation, aliotment or ragistration of tha transfer would be that more shares

or debentures than the pammitiad propostion would ba held by, or by nomineas for, any one person
{cther than ANBS),
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(B)  Anyprovision (including any altered provision) of these articles which is to £y extent inconsistent
with this article or section 101(1) of the Building Socleties Act shall, to that extent, be void and any allotment
or registration of a iranster af shares or debeniures in contravention of this article or section 101 (1) of the
Building Socisties Act shall be void,

(C)  This arlicle shall cease to apply if the Bank of England, In accordance with section 101(4) of
the Building Socleties Act, diracts by notice to the Company that section 101 of the Bulkding Societies Act
shalil caase to apply to the Company.

(D} In paragraphs (A) and (8) above:-

“the permitted proportion®, 1 relation to shares in or debentures of tha Company, is 15 per
cant. of, in the case of shares, the Company's issued share capital and, in the case of debentures,
the total indebtedness of the Company on its debentures, as the case may be;

“the protective period” Is the period beginning with the date of the Company's \ncorporation
and ending five years alter the date specified in or determined under the agreement required
by section 97(4){b) of the Building Societies Act In order for ANBS to transter its business to

the Company as tha vesling date for the purposes of section 97(6) of the Bullding Societies
Act; and

“transfer”, in relation to shares or debenturas, does not include a transfer 10 a parson to whom
the right to any shares or debentures has been fransmitted by oparatlon of law,

and any expression used In those paragraphs and in the Buliding Societias Act has the same maeaning In
those paragraphs as in the Bullding Soclatios Act.

No person other than & Permitted Person to hold more than 15 per cent. of votes

I (A) Tho purpose of this articic is to prevent until the date which falls five yoars alter the Vesting
Date any person other than a Parmitted Parson from ratalning an Interest in Relevant Share Capltal which
carrlos mora than 15 per cent, of the lotal votes altaching to Relevant Share Caphal of all classes taken as
a wholo and capable of being cast on a poll.

This article shall remain In forco uniil the date which talls five years alter the Vesting Date
notwithstanding any provisions in those anticles to the contrary. Therealter this article shall be deamed to
be of no etlact, the separals registar required under paragraph (B) balow shall no longer be maintained and
any notice calling for @ Required Disposal and the powers of tha board undor this article in respect of a
Required Disposal shall cease 1o have effoct; but the validity of anything done under this anticle bslore that
date shall not otherwise bo affocted and any actions taken he aundar before that date shall not be opon to
challsnge on any grounds whatsoevar,

For the purpases of thic articlo:-
"Disclosure Notlce™ moans a notice servad pursuant to paragraph {F) below;

"Interest™ means an interest (of any siza) in the Relavant Share Capital which would be taken into account
In dociding whathar a nalilization o the Company wobkd ba required undar Pant Vi of ths Act but shall for all
purpysas Include (the "Included Intorasts™) (i) rights to subscribe for or convent Into, or enlitlements to
acquire rights to subscriba for of convert Into, shares which would on Issua or conversion (as the case may
be) ba comprised in the Relevant Shate Capitel: (i) the Intarests ralerrad o In section 209(1)(a), {b), {e) and
{J) of the Act except those of a bara or cusiodian trustes under tha laws of England and Wales and of a
simple trustes urklar the laws of Scatland; and {il}) any desmed voting concen party Interest consequent
tpon aresalution of tha board pursuant to paragraph (E) below; and “intarested” shall be construed accordingly:

“Permitied Person™ means:-

{(8) the chairman o! 2 meating of tha Company or ol a meating of the holders of Relavant Share
Capital or ol any class thereol when exerczing the voting rights confarred on him under
paragraph (J) belovs;
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(b) ' atrustea (acting in thal capacity) of any amployees’ share scheme of the Company;

{c) any person who has an intarast but who, if the incidents of his Interest were governed by the
laws ol England and Wales, would in the oplnion of the board be regarded as a bare trustea of
that Interest;

{d} a Stock Exchange Nominee; and

(e) persons in respect of, and to the extent only of, interests which exist only by virtue of an

obligation {contingent or otharwise) 10 take
an uncerwriting agreement or subscription agreement
approved by the board (provided that where any glvenu
disposes of any Shares al any time alter acqulring an interest by virue of an obligation
(contingent or otherwise) to take up Shares or the acquisition of Shares pursuant to such an
agreement, it shall be deemed to be a Permitted Person In respect of only that number of
Sharaes In which it was interested pursuant to such agreement less the number of Shares in
which it has so ceased 1o be interested);

up Shares or the acquisition of Shares pursuant o
or other similar agreement in each case
nderwriier or party to such an agreament

“Relevant Person” maans any parson {whether or not identiled) who has, or who appearc to the board to
have, an interest In Shares which carry {or woukd onissus or conversion carry) more than 15 per cent. of the
total votes attaching to Relevant Share Capital of all classes taken as a whole and capable of being cast on
a poll {calculated in accordance with paragraph (C) below); and, for the purposes of this article, where (i) the
board resolves, pursuant 1o paragraph (K) below, that it has made reasonable enguiries and that itis unable
1o determine whether or not a person has an Interest In any particular Shares comprised (or which wouldon
issua o conversion be comprised) In Relevant Share Capital, or (il) there Is fallure to comply with a Disclosure
Notice as required by paragraph (F) below and the board rasolves (as provided in such paragraphs} that
such Shares be deemed to be Relovant Shares, then the Shares concerned shall be deemed to be Relevant
Shares and all persons interested in them to be Rolevant Persons;

“Relavant Share Capltal” means tho relevant share caphal of the Company (as that expression is defined
in section 186(2) of the Act);

“Relevant Shares” moans all Sharas in which a Relevant Person has or appears to the board to have or is
desrsed lo have an Interest; and, for the purposes of this article, whare the intarest In question falls within
saction (i) of the dalinition of "Includad Interests®, the rights or entitloments relarred to in such section (and
no! tha shares which ato the subject of the rights or entittemonts refarzed 1o thareln) shall (untit such right is
exercised) be deamed to be Relevant Shares;

“Required Disposal” moans a disposal o disposals ol, or of Interests in, such numbkst of Relevant Shares
as will cause a Relavant Persan o coase to be a Relavant Person, nol belng a disposal to another Relovant
Parson (other than a Parmittad Parson) or & disposal which constitutes any other person (cther than a
Parmitted Parson) & Relevant Parson; and

“Share™ means any shata comprised in Relevant Sharo Capital.

(B) The piovisions of Part Vi of the Act ghall apply as H such provisions extended lo the Included

Interests, and accordingly the Company, Hs membars and all persons Intorested In Shares (or shares which
would on Issue or conversion be comprised In Relevant Share Capital) shall have tho rights and obligations
reforred to In Part Vi of the Act (including in relation to included Inarasts thareln), but so that Included
Inlerasts shall, whan disclosed to the Company, bo antured in a sepafate ragister which shall be kept by the
Compacy for that purpose and the provisions of sections 210(3) to (6) {inclusiva), 211(10), 2 3(3) (sofaras
it relates to section 211(10)), 214(5), 215(8), 216 {othar than subsoction (5)), 217(7), 218(3), 219(3) and (4).
454, 455, 732 and 733 of the Act shali nol apply In respect o! Included Interests,
(C) () Incalculating (for the purposes of ascontalning whathar a person is a Relevant Person)
tha total votes attaching {or which woukd on issue of conversion attach) 1o Ralevant
Share Capital of all classas taken as a whols and capabla of being cast on a poll ul any
maeting, there shal be disregardad any volss which, by virtue of this auticle or article 72
ot any court order, ars preciuded {whether tsmporatily of not) from baing caston a poll
at tha mesting.
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(I In calculaling (for the purposes of ascenaining whether a perseon is a Belevant Person)
the total votes attaching (or which would on Issua or conversion attach) to Relfavant
Share Capital and in calculating (for the purposes of determining whether an Interest js
notitiable pursuant 1o paragraph (D) balew) the notillable percentage, where some or all
of the interes! in question falls within section (i) o the definition of “Included Interests®,
there shall only be taken into account the Relevant Share Capital and the shares to
which the Included Interest in question relates as if alf those shares were In issue or
canvarsion in full had been effected.

{D)  Notwithstanding any reguiations made undar section 261 of the Act, If tha notifiabla porcentage
refarred to in saction 199 of the Act shall exceed five per cent., the rights and obligations referred to In this
article and tha rights and obligations referred to in Part Vi of the Act, oxcept sections 210(3} to (6} (Inclusive),
211(10), 213(3) (so far as It relates to section 211{10)), 214(5), 215(8), 216 (other than subsection (5)),
217(7), 218(3), 219(3) and (4), 454, 455, 732 and 733 of the Act, shall apply as though such notifiable
percentage wera fiva per cent. and as if such provisions extended to Included Interests, If the notiflable,
percentage referred to in section 189 of the Act shall be less than five per cent., the rights and obligations
referred to In this article shall apply with the substitution of such lesser notifiable parcentage for five per
cent. and as It such provisions extended 10 Included Interests. The rights and obligations created by this
paragraph and paragraph (B} above are in addition to and separate from those arising under Part V| of the
Act,

(E) () Witheut prejudice to the application of section 204 of the Act to the definition of “Interast”
In paragraph {A) above, wha;p js appears 10 the board that:-

i
(a) therels an agreement c¥ arrangement between two or more persons with respsct
1o, or 10 the exercise of, voling rights attaching to Shares; and

{b}  the agreemen or arrangomant is likely to rasult In those rights belng exercised to
a matsrial axtent In the same way or lor the samo purpose with a view 1o the
parsons buing the parties to the agreement or arrangement being able materially
10 influence or to control the palicy of the Company or the management of its
atiairs;

the board may resolva that a voling cancan party exists and If it 50 resolves each of the
porsons who is party o such agreemant or arrangement shall be deomed for the purposes
of this aniclo) to vv interested in all the Shares 1o which the veting rights In question are
attached.

{) In this paragraph (), refarencos to an arrangement Include references to an
undorstanding or mutual expactation, whothar formal or Informal, and whather or not
lagally binding.

{il}  Whare the board rasolvas Ihal a voling concan panty exisis pursuant to sub-paragraph
(i} above, it shall {f i is so able}, within twonty-ons days atter the data of such resolution,
send to each of the peisons who Is party to such agreement ot arrangsment notice of the
resolution,

{F} () Theboard may by nolice in wriling requite any mambar, of othar parson appaaring 10 bo
interested or appearing 1o have bean intetesiad inthe shares of ths Company, to discloss
to the Company in writing such information as the board shall requirs relating 1o the
ownership ol or intarasts (including, without preudica lo tha ganerality of the fcregoing,
Interasts) inihe shaces in quastion as liss within the knowledge of such member or othar
parson (supporied  thy board 5o requites by a statutory declaration and/or by indepandent
evidence) including {without prajudice 1o tha ganorality of tha foregoing):

(a) any information which the Company is entitied 1o ssek purstant 1o section 212 of
ths Act;

"



{b)  any information which the board shall deem nacessary or desirable in order to
detarmine whether any Shares or righis to subscribe for, or convert into, Shares
are Rolavant Shares; and

{c)  any information which the board shall deem necassary or desirable In order 10
determing whaether any parson is or is dasmed 1o be a Relevant Pargon or otherwise
in relation to the applicaliop or potential application of this article.

()  Tne board may give a Disclosure Notice pursuant to paragraph (F)(i) above at any time
and the board may give one ar more than one such notice to the same member ar other
person In raspect of the same shares,

(i)~ Where the holder of any Shares or rights to subscribe tor, or convert into, Shares, or any
person appearing lo be interested in stich Shares or rights, 1alls to comply within twenty-
one days with a Disclosure Notlce, the board may (in addition 1o any other smedy It
may have under article 72 or any other provision of these articles, the Companies Acis

. or otherwise) resolve that such Shares or rights ba deemed 1o be Relevant Shares and/
or that 2!l persons interested in cuch Shares or rights be deemed to be Relevant Persons.

{G) Utothe knowledge of the beard any petson other than a Permitted Parson becomas or is deemed to
be a Relevant Person, the board shall serve a writtan notice on the reglstared holder(s) of the Relevant
Shares and on any other parson of persons who appears to it to be a Relavan! Person in retation to those
Shares. Such notice shall set out the rastrictions referred 1o In paragraph (J) below and call for a Required
Disposal to ba made within twenty-one days of tha service of such notice on the regisiared holder or such
longer period as the board considers reasonable, The board may extand the period In which such notice is
required 10 be complied with and may withdraw any such notica (whether befors or after the expiration of
the pariod referred 10) if it appears to it that there Is no Relevant Porsen in refation to the Shares or rights
concarned. Upon the giving of such notice, and save for the pumose of a Required Disposal under this
paragraph (G) or paragraph (H) below, no transfer of any of the Rslavant Shares may bo registered until
either such natice is withdrawn or a Required Dispasal has been mads fo the satisfaction of the board and
rogistered.

(H) ¥ a nolice served under paragraph {G) above has not besn compliad with in all respects to the
salistaction of the board and has not bean withdrawn, the board shall, 5o far as It is able, make a Required
Disposal and shall give writtan notice of such disposal to those persons on whom such notice was served.
The Relgvant Parson(s) and the registered hokies(s) of the Shares cisposed of shall be desmed 1o have
Irravocably and unconditionally authorised the board to make such Required Disposal. The manner, timing
and lerms of any such Required Dispasal made or sought 1o be made by the board {lncluding but not limited
1a the price or pricas at which tha same Is made and the axtont 1o which assurance Is obtained that no
transterea (whti tha excaption of a Parmitied Parson) is or would becoma a Relevant Person) shall be such
as the board determines, based upon advice from such bankers, brokars of othsr parsons as the board
considers appropriate consulted by it for the purpora, 10 be reasonably practicable having regard to all the
circumstances including but not imited to the number of Shares to be dixposed of and the requiremant that
the disposal be made withount defay; and the board shall not ba Kabla to any parson for any of the consequances
of reliance on such advice. [f, on a Aaquired Disposal baing mads by the board, Relevant Sharss are hald
by more than one registared holdar (treating joint holdars of any Relsvant Sharss as a single holder), the
board shall causo as near as Is practicable the same proportion of each registered hokéing, as Is known to
it, of such Relavant Shares 1o be soid,

() Forths purpose ol stiecling any Required Disposal, the board may authoriso some person to transfer
tha Shares, Intaresis of rights in question and may enter tha name of the trancfares kn respact of the
translerred Sharas, Intarests of rights in tha approprate register notwithstanding the abzence of any share
or athar relevant cartificate baing lodged in raspect tharso! and may issua & niw certificate 1o the transferee
and an instrumnent of transter executed by such parson shall be &s efective as § 1t had besn axecuted by the
tegistered holdar ol the Shares, Interasts ot rights and the litle of tha ransisres shall not ba affected by any
ineguiarity or invalidly in the proceadings relating theralo. Tha not procesds of such disposal shafl be
raceived by tho Company whosa recsipt shall be a good discharga for the purchaso monay, and shall be
paid {together with interast at such rate as the board considers xppropeiate and alter deduction of any
expensas incurred by the board in connection with the sals) 1o the former segistared holder (of, in the case
of jolnt holdars, the first named joint holder therac! inthe registet for e purpose), together with, if appropriate,
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a new certiticate in respect of the batance of ary Shares to which he is entitied, upon surrender by him or on

his behalf of any certificates in respect of the Relevant Shares (or Interests thereln) 50id and formery held
by him,

(J) A registered holdar of a Relevant Share on whom a notice has been served undar paragraph (G)
above shall not In raspect of such Relevant Shae be entitled, until such time as such notice has been
withdrawn or the notice has bean complied with to the satisfaction of the board, to attend ot vote at any
general maeting of the Company or meating of the holders of any class of share capital of the Ccmpany and
the rights to attend (whether in person or by proxy}, to speak and to demand and vote on a poll which would
have attached to such Relevant Share had it not been a Relevant Share shall vest in the chairman of any
such meeling. The manner in which the chairman exercises or refrains from exercising any such rights
shall be entlrely at his discretion. The board shall Inform the chalman of any such maesting as aforesaid of
any share becoming or being deemed to be a Relevant Share,

(K)  Without prejudice 1o the provisions of the Act and subject 1o the provisions of this article, the board
may assume without enquiry that a person is not a Relevant Person unless the infarmation contained in the
registors kept by the Company undar paragraph (B) above appears 1o the board to indicate to the contrary
or the board has reason to believe otherwise, in which circumstances the board shall make reasonabla
enquiries to discover whether, and the extent to which, any person Is Interested In Ralevant Shares. if the
board rasolves thal It has made reasonable enquires and it is unable to detarmine whather or not a person
s Interested In any particular Shares {or shares which would onissue of conversion be comprised in Relevant
Share Capital) then that person shall he desmed to be a Aelovant Person and those particular Shares (or,
as \ho case may be, rights to subscribe or conver) shall be deemed to be Relavant Shares.

(L)  The board shall not bo obliged to serve any nolice required under this article to be served upon any
porson if it does not know elther his identity or his address, The absence of service of such a notice in such
circumstances as aloresald and any accidental error in or failure 1o give any notice to any person upon
whom notice Is required to be served under this anticle shall not prevent the implemantation of or invafidate
any procedure or act under this anicle.

(M) Tho provisions of articles 133, 134, 135, 136 and 137 shall apply to the service upon a member of
any nolice requirad by this article to be sarved. Any notice required by this articie to be served upon a
parson who i3 not a membar or to a person who is @ mambar but 1o whom article 134 applies and who has
not given to tho Company an address within tho United Kingdom for service of notices shall ba deemed
validly sorved i it Is sont through the post In a pro-paid cover addressed to that parson at the address (or i
mora than ona, 8} ana of the addresses), if any, at which tha board belisves him to be rasident or canying
on businass of to his Jast known address as shown onthe register of membars, Service shallinsuch acase
ba deemed (o be alfecied at tho expiration of 24 hours (or, where socond class mail ls omployed, 48 hours)
alter tho time wihan the cover containing the same is posied and in proving such servica it shall be sutficient
to prove that such covor was proparly dddressed, stamped and posted.

(N}  Any resolution or detormination of, of dacision or exercise of any discration or power by, the board or
any diractor of by tho chalrman of any meeting undar or pursuant 10 tha provisions of this article (including,
withou! prejudice o tha ganerality of the loregoing, as to what conslitule reusonabls engulries or as to the
manner, timing and teims of any Raquited Disposal mada by tho board under patagraph (H) above) shall be
final and conclusive and any disposal or transfar mada, of othef things dona, by of on baha o, or on the
autharity o, the board or any director pursuan! 10 1hs foregoing provisions of this articls shall ba conclusive
and binding on all persons concamed and shall not be opan to challangs, whether as 1o its validity or
otharwise on any gzound whatsoavar, Tha board thall nat be required to giva any raasons for any decision,
determination or decfaration taken or made In accordancy with this article,

(O} The Company shall ansure (and shall, so lar as It is able, procure that avery other company sha'l
ensure) thal any securitios which are Issuad having rights to subscriba for, or convart inlo, shares which
would on issug ot convarsion (as the case may ba) ba compiised In Relavant Shars Capital shali ba so
issuad on terms that such rights are subject to tha provisions of this articla,
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Exclusion of Table A
1, No regulations sat out in any statute, or In any statutory Instrument or other subordinate laglslation
mada under any statuts, conceming companies shall apply as the regulations or articles of association of

the Company.

Definitions

2. inlhase articles unless the context otherwise requires:-

“the Act" maans the Companies Act 1985 as In force at tha date of adoption of these articles;

“ANBS" means Abbey National Bullding Soclety;

“thase articles” maans these articles of association as altered from time (o time by special resolution
and the expression “this article” shall be construad accordingly;

“ihe suditors” means the auditors for the ime belng of the Company or, In the case of joint auditors,
any neof them;

“the board"” means the board of directors from time to time of the Company or the directors present
at a meeting of the d'rectors at which a quosum Is present;

“the Bulkding Societiss Act” means the Building Societies Act 1986 as inforco al the date of adoption
of these articles;

“clear days" in relation to the period of & notice means that period excluding the day when the notice
s sarved or deemed 1o be served and the day for which 1t Is give: or on which It is to take efect;

“*.0 Companies Acts" means svery stalute (including any orders, regulations or other subordinate
loglsiation made under it) trom time to time in force concerning companles In 5o far as it applies to
the Company;

“the Company” maans Abbey Nailonal pk:

“the core business” means that part of the business of the Group which requires authorisation
under the Banking Act 1987;

“deiiar preference shares™ moans the prelerance shares of US$0.01 each in the capital of the
Company

:dollun". »lJS$" and"cents” means the lawiul currancy fof the ime being of the United States of
marica;

“the Group™ maanz the Company and s subsldiaries;

“the holdes™ In talation 1o any shares means the member whose name is entered In the rogister as
the holder of those shares;

“roamber” means a membar of the Company;

“tha office” masans tha registared office of the Company;

“ordinary sharea” means the ofdinary sharss of 10p sach In tha caplial of the Company

“oald up™ means pald up of credited as pald up;

=person entiiled by transmisslon” means a parson whose snlitlsment to a share in consequance
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of tho doath or bankrupicy of a member or of any other event giving rise to Its transmissien by
operation of law has been notad In the register;

“preference shares" means the dollar preference thares and the sterling preference shares;
“the register” maans the register of membars of the Company;

"soal” means the common seal of the Company or any official seal that the Company may be
parmitied to have under the Companies Acts;

“the secretary” means the secretary, or (if there are jolnt secretaries) any one of the joint sacretaries,
of the Company and includes an assistant or deputy secrotary and any person appointed by the board
to perform any of the duties of the secretary;

“sterling”, "£" and “pence"” maan the lawlu! currency for the time being of the United Kingdom;
“sterling preference shares” means the preferanca shares of £1 each in the capital of the Company;

“The Stock Exchangoe™ means The International Stock Exchange of the United Kingdom and the
Republic of ireland Limited;

"Stock Exchange Nominee" means a person In respect of whom, by virtua of sub-section (4) of
section 185 of the Act, the Company is not required to comply with sub-se\ction (1) of that section;

N
I

“United Kingdom™ means Great Britain and Northarn lraland;
“the Vesting Date” means the date on which tha businoss of ANBS is transferred to the Company;

referonces lo a documant being axecutad Include referances to Hs being executed under hand or
under seal or by any other method;

references to wriling include references 1o any mothod of reprasenting or reproducing words in a
logible and non-transliory form;

wards or expressions to which a particular meaning is given by the Companies Acts in force when
these articles or any part of these anicles are adopted boar (save as otherwise provided In these
articlas) the same meaning In those articles or (hat part (as the case may ba) save that the word
company® shall include any body corporate; and

refarances to 3 manling shal nol be taken &8 raquiring more than ono pereon to be present if any
quorum requirament can be satisfied by ona parson,

Hpadinas and nolas are included only for convaniance and shall not aiect meaning,

Form of rasolution

3. (A} Whare for any purpose an ordinary rasolulion of the Company Is required, a speclal or
extraordinary resolution shall also be altacliva and whare for any purpose an extraordinary resolution is
reaulred, a speclal rasolution shall also ba etactive.

(i} A resolution In wiiting execuled by of on buhalf of each momber who would have been antitled 1o
vate upon it i it had baan proposad &t a ganaral meating at which he was presant shall ba as sifectua! as i
it had bear passed at » ganara! meeting propatly convened and hald and may consist of ssveral instrumants
in f1e e form each executed by or on bahall of one ut mote of the members,
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SHARE CAPITAL
Authorised share capits!

4. {A) Theauthorised share capital of the Company at the date of adoption of this article Is £675,000,000
an.: 115$10,000,000 divided into 1,750,000,000 ordinary shares of 10 pance each and 500,000,000 preference
shares of £1 each (the “Sterling Preference Shares”) and 1,000,000,000 preference shares of US$0.01
each (the "Dollar Preference Shares™}.

(B} Al of the Preference Shares shall rank pari passu inter se to the extent that they are oxpressed
s0 to rank and shall confer the rights and be subject to the limhztions set out In this article. They shal also
confer such furthor rights {not being Inconsistent with the rights set out In this article) as may be attached by
the boardto any serles of such shares prior to allotment of such saries and in particular (but without prejudice
to the generality of the foregoing) the board may, pursuant to the authority given by the passing of the
resolution to adopt this article, consolidate and divide and/or sub-divide any Preference Shares into shares
of a larger or amatler amount {and so that the provigions of articles 45 and 46 shall, where relevant, apply
to any such consclidatlon, division or sub-division) and/or In accordanca with the terms of Issue of such
Proference Shares may redesignate or convert such authorised Prelerence Share capital into any other
class of share capital {including any other serias of Preforence Shares) into which the authorised share
capital ol the Company Is or may at that time be dividad of a like aggragate nominal amount (as nearly as
may be) In the same currency as the Preference Shares 80 redasignated or converted or into unclassilied
sharos of the samo aggregate nominal amount (as nearly as may ba) in the same currency as the Prelerence
Shares 5o redesignated or converted, Whengver the board has power under this article to determine any of
the rights to be attached to any of the Preference Shares, the rights so determined need not be the same as
those attachod to the Preferance Shares which have then baen allotted or Issued. The Preference Shares
may be issued in ona or more Separata series and each seres shall be identified in such manner as the
board may determine without any such determination o kientlfication requiring any alteration to these
articles. Eact of the Preference Shares shall, subject to such terms and conditions of Issue as the board
may delormine prior to the issue of any relevant series of Preference Shares, conlar the following rights as
1o participation in the profits and assets of the Company, atiendance at mestings, voting and redemption:

(1} income

(a)  Preforence Shares shall {subject to tha further provislons dascribed below) entitio the members
holding the same to receive a preforential dividend (hereinahsar called the “Praforonce Dividard®),
payable at such rate or rates (whaether fixed or variable) and on such dates {"Praference Dividend
Paymant Dates") 1o be determined by tha board before aflotmaent on the amounts from tims 1o time
paid up or credilod as paid up thareon and an such othar lenms and conditions as may ba determined
by the bosrd prior to aliotmant therec! and in panticular (bt without prejudice to the foregoing) the
board may daterming whather the rights of such sharst as rogards participation In profits are cumulative
or non-cumulative, Uniess otharwiso determined by the directors prior to allotment, any Proference
Dividonus on Sterling Prefetance Shares shall be payatio In sterfing 2nd any Preferance Dividends
on Dollar Preferance Shwes shall be paysble in doliars,

(6)  Untess othorwize detarmined by the board prior to allatmaent thereol, Pralorance Shares shall rank as
tegards participation In profits par passy intar sa and with any othor shares that are expressed to
renk part passy therewith as regards participation in profits and otharwise in priority to any other
sharas of tha Company.

(e)  Bishallsubssquantly appaarthat any dividend which has besn pald to holders of Prefarence Sharos
sheuld not hava bean so pald, then provided the board shall hava acted in good faith, the directors
shall not incur any lisbility for any lass which any shateholder may sulter in consequence of such
payment having bsan made.

(d)  Allorany of the loliowing pravisions may apply n relation to any panticular Pralsrance Shares {“relovant
Prelarence Shares™} if so detarminad by the board prior 1o ths allotment thersof:-

() H, onany Prelarence Dividand Payment Date the distrixtahie profits and distributable resurvaes

ol the Company are, (n tha cpinion of the board, insufficient to enable payment in full to be
mada of the relavant Praterancs Bividend and, i applicable, of any dividends payabia on such
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(it

(it}

(iv)

v)

(vi)

(vii)

date on any other shares (including any amears or deficlancy of dividend on any such other
shares thal are in cumulative form) ranking parl passu with or in priority to the relevan Preference
Shares as regards participation In profits, then the directors shali (after payment In full, or the
setting aside of a sum required for paymant In full, of (1) all dividends payable on or before the
relevant Preference Dividend Payment Date on any shares In the capital of the Company
ranking in priority to the relevant Prefaerence Dividend and (2) any special dividend referred to
In sub-paragraph {f} below) apply such distributable profits and distributable reserves (if any) In
paying dividends to the holders o! participating shares (as defined below) pro rata to the amount
of dividend on participating sharas accrued and payable (including any arrears or deficiency of
dividend on any such other shares that are In cumulative form) on or bsfore the relavant
Preterence Dividend Payment Date., For the purposes of this paragraph, the expression
“participating shares” shall mean the reiavant Preference Shares and any other shares in the
capital of the Company which rank pari passu as regards participation in profits with the relevant
Preference Shares and on which either (1} a dividend Is payable on the ralevant Preferance
Dividend Payment Dale or (2) arreass of cumulative dividend are unpald at the relevant
Preference Dividend Payment Date;

it, on any Pretarence Dividend Payment Date, the distributable profits and distributable reserves
of the Company are, In the opinlon of the board, Insutficient to enable payment to be made of
any of the relovant Preference Dividend and, it applicable, of any dividonds payable on such
dato on any other shares ranking pari passu with or in priority 1o the relevant Pretersnce
2hmes as regards parnlicipation in profits, then the Company shall not pay tha ralevant Preference
Dividend;

it, In the opinlon of the board, the distributabls profits and distrbutable reserves of the Company
are sufficient 1o cover the relevant Prelerence Dividend and also tho payment in full of all other
dividends stated to be payable on such date on any other sharas (including any arears or
deficiency of dividend on any such othar shares thal are in cmulative form) expressed to rank
pari passu therewith or in prlority thareto as regards participation In profits, then, subject to
sub-paragraph (iv} below, such dividends on the Preference Shares and on such other shares
shall bo declared and paid in full;

it, In the opinlun of the board, the payment of any Prefarence Dividend would breach or cause
a broach of the Bark of England’s capital adequacy requirements from tima to time applicable
to tha Company then none ol such Prelerance Dividend shali ba declared or paid;

subjact to sub-paragraph (vii) balow, tho relovant Prelerance Shares shali carry no further right
to participale in the profits and raservas of tha Company other than the Prelerence Dividend
and I on any occasion a Preferance Dividand {or any part thereo!) s not pakd for the reasons
descritd above, the holdors of Prelarence Sharos (other than Preferance Sharas which are
axptessed to have a cumula.dve right as regards participation in profits) shatl have no clalm in
tespact of such shortall;

i a Prelerance Dividand on any retsvint Profarence Shates Is not pald in full {or a sum is not
sol asida to provida tar its payment in [ull) tha Company may not {without the written consent
of thrae-fourths in n¢ .Inal value ol, of tha sanction cf an extraordinary resolution passed ata
soparate genatal mesting of the holdarc of rolevant Prefarence Shares) thereafter redanm,
reduce, putchase or otharwise acquire for any considaralion any othat shate capital of the
Company ranking pari passu with of ites Iha relevant Prefnrence Shares as regards participation
inthe assets of the Company (and may not set askie or cstablish any sinking fund for any guth
redemption, taduction, putchase or other sicquisition) until such time s !l Pralerancs Dividends
on Pralrrence Shares whith are axprassed 1o have a cumiiative Hpht as “agards participation
in prolits have been paid in tull {inchuding any arrears o deficianyy of dividend In raspact
thatool) or a sum shall hava baan sei aside for such payment in tull and Preferance Dividerds
on tha relevant Prefarence Shares in respect of such pariod as the board shall dstanmine prior
to allalmant of the relavant Prefarence Shates shali have been paid in tull {or a sum shall have
baen set aside fof such paym nt In full)

the provisions described in this sub-paragraph shall apply whars any Preterence Dividond is,
for the reasons spetifisd abova, rot payable and tho ameunts (if any) standing to tha credit of
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the profil and loss account of the Company together with the amount of the reserves of tha
Company nvailable for the purpose ara sufficlent to enable the allotments of additional
preferaricos shares refarred to in the furthor provisions of this sub-paragraph 1o be made in

fule-

(aa)

(bb)

(cc)

(dd)

(ac)

for the purposes of this sub-paragraph:-

(x)  “Relevant Shares” means relevant Preference Shares and any praference shares
of the Company ranking pari passu with the relevant Prefaronce Shares as regards
participation in profits (other than any such shares which are expressed to have a
cumnulative right as regards participation in profits) in respact of which a preference
dividend which would have been payable on the same dale as a Relevant Dividend
on Prelerence Shares is nol 1o be pald; and

(y) “Relevant Dividend" means tha prelerence dividend which is not to be paid on
Relevanmt Shares on any occasion,

and where a member holds Relevant Shares of more than one class, the provisions of
this sub-paragraph shall be Interpreted and applied separately in respect of each class
of Relevant Shares held by him;

provided that the Company has sufficlent authorised but unissued share capital and that
the directors are authorised In accordance with section 80 of the Companies Act 1985 to
allot the appropriate amount of relevant securities (for which purposas the directors
shall, if nocessary, call as soon as practicable a gensral mesting of the Company st
which the aporopriate issalutions to create such share capital and to obtain such authority
aro proposedy, each holder o Relavant Shares shall, on the dale jor payment of the
Relovant Dividend had such dividond baen paid in cash, be allotted such additional
nominal amount of prefarence shares of the same class, denominated in the same
cutrancy and catrying ldentical rights and limitations as the panticular Relevant Shares
In question, cradited as fully pald, as is oqual to an amount determined by multiplying
the cash amount of the Relevant Dividand (exclusive of any associated tax credit) that
would have boan payable to him had such dividend been payabls in cash by a factor to
be determinad by the board prior 1o aliotment of the Relavant Shares and rounding the
resulting sum down 1o tha nearest Integrat multipla of £1 {inthe case of Stading Preference
Sharos) end of USS0.01 (inthe cuse of Dollar Preference Shares), A holder of Preference
Shares recalving an allaiment of additional preferance chares in accordance with this
sub-paragraph shall nol be enlitled 10 recelve any pan of the Relevant Dividend relating
to Rolgvant Shatas ol that class in cash;

sublect 1o tho provisos in sub-paragraph (viij(bb) above, far the purpose of paying up
proferenco shares to 08 alotted on wny occasion pursuani to this sub-paragraph, the
directors shall capliaise ot of e sums standing 1o tho credit of the profit and loss
account of the Company and/or 12 tha credit of the Company’s reserve accounts (inchuding
share promium acoount) availablu for the purpose, as the directors may delarmine, a
sum equal 1o the aggregate nominal amount of the additional preference shares then 1o
be alictied and apply 1he sams in paying up in tull the appropriate amount of unissued
prelarence sharas cf that class or classes in question;

the additional prefargnce sharas so oliotted shallrank pari passy in all recpetts with the
particular Relevan! Shares in tespect of which tho additiona! preferance shares ware 50
allotted, save only as regards paricipatisn in the Relevant Dividend,

the board may undartake and do such acts and things s it may consider nacassary or
expediant (ur the purpose of glving effact 1o the provisions dascribed In this paragraph,

{e)  Subject as provided in sub-paregraph {f) batow, i u Pretatanca Dividend on any refevant Preferance
Shates Is not paid i full {or a sum Is 10! set aside 1o provide for iis payment in full), no dividand may
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(1)

(2)
{a)

(o)

(c)

(3)

i L ——

therealter be declared or paid on any other share capital of the Company ranking as to participation
In profits after the relevant Preference Shares until such ime as all Preference Dividends on Preferonce
Shargs which are exprassed to have a cumulativa right as regards participation in profits have been
paid in tull (including any arrears or deficiency of dividend in respect thereof) or a sum shall have
been set aside for such payment in {ull and Prelerance Divid: on the relevant Prefarence Shares
in respect of such period as the board shall datermine prior to alloiment of the relevant Preference
Sharas shall have been paid In full (or a sum shall have been set asids for such payment in fulf).

in any calendar year, whether or not any Preference Dividend on any paricular Preference Shares
has bean paid in full and notwithstanding any other provision of these articles, the board may, if it so
resolves, pay (or set aside a sufficient sum for payment of) a spaclal dividend not exceeding (in the
case of the Sterling Preference Shares} one penny per share or (inthe case of the Dollar Preference
Shares) one cent per share on any shares in the capital of the Company In respect of which no
dividend has previously been paid In that calendar year. References olsewhare in this article to any
dividend payabls on any Prelerence Shares shall not be treated as Including a reference to any
special dividend paid on any particular Preference Shares pursuant to this sub-paragraph (f).

Capital

On a distribution of assats on a winding-up of the Company or return of capital (cther than on a
redemptlion or purchase by the Company of any of its share capital), members holding Preference
Shares shallIn respect thereof be entitled to recelve, out of the surplus assets remalning atter payment
of the Company’s liabilities, an amount equal o the amount paid up or credited as paid up on the
Proference Shares together with such premium (If any) as may be detarmined by the board ptior to
allotment thereof (and so that tha board may doterminae that such premium Is payabie only in specified
circumstances). Unlass otherwise determined by the board prior to atlotment, such amount In respect
ol Sterling Preference Shares shall bg payable in starfing and such amount in respact of Dollar
Prefererice Shares shall be payable in dollars.,

In addition to the amount fopayab.2 en Ihe Prelerence Shares in accordance with sub-paragraph {a)
abova there shall be payable a sum equal 1o the Preference Dividand which would have been payable
by the Company in accotdance with paragraph {1) abave (together, in the case of Preference Sharas
which are axpressed 1o have a cumulative right as regards partizipation in profits, with any arrears or
doficiency of Preferance Dividend), calculated at the annual rate determined by the board before
allotmant of the Preferance Shares in question, In tespoct of the number of days Included !n tho
poriog commancing with tho day loliowirg whichever Preference Dividend Payment Date shall most
recantly have occurrad prior to the date of commencement of the winding-up of the Company or
rolurn of capital and ending with such dale of commencement of winding-up or return of capital, as
though such pariod had been one inralation o which a Preforence Dividend would have been payable
pursuant to the provisions describod in paragraph {1)(a) above and tha terms of issue of the Pralerence
Shares in quostion, but subject always to the provisions dascribed in paragraph [1)(d) {i), (i) and (iv)
abovo and to tho tarms on which any partizular Pralarence Shares ate issued.

With respact to tho amounts payablo or repayablo under sub-paragraphs (a) and (b) of this paragraph
in the event of a winding-up of the Company or relurn of capital, Prelnranco Shares shall rank par
passu Inlor se and with any othar sharas that are expressed 1o rank pard passu tharewith as regards
participation in surplus assels and otherwise In priofity 1o any other share capltal of 1+ Company.
Save as may be de*armingd by the board prior 1o the issue of any particular sz=es of Prolerenice
Shares, tha holders of Prelotence Shares shall not be entitled in respoect therco! to any further or
othar right of participation in the asscis of the Company upan a winding-up or return of capital,

Voting

The holders of any series of Preferance Shares will orly bo entitiad to recelve notica of and to attend
any general meeting of the Company:»

{1} Wihe Prelerenca Dividend on the Proference Shares of such series has not, at the date of the

- notica ctthe ganeral meetng, bean paid in full in respect of such dividend periods as the board

may prior to aliolmant delamiing, 1 whith case the holders of the Preferance Shares of such
serias will be anlitled to speak and'or vote upon any Tesolufion proposed thareat; or
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(4)
(a)

(b)

{}

(d)

()

(1)

(2)  itaresolution is proposed at the genorat maeting.-

{l) tor, or in relation ta, the winding-up of t+a Company or
(i}  varying, altering or abrogating any of the rights, privilages, limhations or restrictions
attached to the Praterance Shares of such sarips,

In which case the holders of the Praterence Shares of such series will be entitled to spaak and/
or vote only upon such resolution; or

(3} In such other circumstances, and upon and subjoact to such terms, as the board may determine
prior to allotment.

On a show of hands every holdar of Preference Shares who Is entitled to vote and who {being an
individual) Is prasent in person or {baing a corporation) Is prasent by representative shall ha e one
vota. On a poll each holder of Preference Shares prasent in parson or by proxy and entitled to vote
shall have such numbar of votns in respact of each Praference Share as the board may determine
F 2r to the allotmant of such shares.

Redemption of Shares

Unless the board shall, prior to the allotment of any serias of Preference Shares, determine that such
sarles shall ba non-redeemable, each series of Profersnce Shares shall, subject to the pruvisions of
the Companles Acts and to the other provisions of this paragraph (4}, be radeamable at the option of
the Company In whole or In part on any day by the Company giving to each of the holders of the
Pralerence Shares to ba redesmed not less than fourtean days' prior notice . writing (a “Notice of
Redemption®) and by the Company complying with the other requirements of this paragraph (4).

Such Preference Shares shall ba redeamable on any date lalling no earlier than five ysars and one
day after the date of allotment of the particular Preference Shares in quostion.

Such Preferonce Shares shall cease tu be radesmable In such circumstances {if any) as the board
may delermine prior 1o tho allotment of the paricular Prelerence Shares In question.

in the case of a partial redemption uneior sub-paragraph () of this paragraph (4}, the Company shall
‘er 1he purposos of ascortaining the panicular Praferance Sharas lo be redeemed causg a drawing to
bs mado 2t the office (or at such other place as the board may delermine) In the presence of the
audilgrg

A Notico ol Redemption shall specify the paricular Prolerence Shares 1o be redeemed, the dale
fixed for redemption {tha "Redemption Date"), tha amount payable In respoect of each such Preference
Shate on redemption and the place in the United Kingdom at which the cartificates for such sharas
are to be presented for redemplicn and upon such date each of the holders of the Prafarance Shares
concornod shall ba bound to dofivor to the Company at such place the certilicates for the Prelerence
Sharas concerned. Upon such dalivary and against the recelp! of such holder for the redemption
monays payablo in respact of such Preleianca Sharas, tho Company shall pay to such holder the
armount due to himin raspect of such redemplion and shall cancel the centficates so dalivered. It any
conificalo so delivered 1o tho Company includes any Prelerance Shares nol to be redeamad on the
Redomption Date a frosh cortificats for such Pralerence Shares shall ba Issued frae of charge to tho
holder delivering such cenificate 1o tha Company. o defect in the Notice of Redamption or in the
giving thereol =hall atfect the validity of the redemption procadure.

Thora shall be paid on aach Prelarence Share so redeamed the amount paid up or credited as pald
up tharean, togather (to the extant parmittad by the Companios Acts) with any premlum paid onissue
and, in the case of fixed rate Dollar Proletence Shares only, any Relevant Redamption Promium (as
hereinaltor definad). Thasy plovisions are without prajudics to any right of the holders of any Prelerence
Share 1o receive amounts of dividend payzb's pursuant 1o the terms of issus of any particular
Prelerenca Share and any such dividend shall ba dsemed not to form part of the amount payabla on
fedamption. “Relsvant Redamplion Premium® maans an amount calculated in accordance with the
following formula as applied In telation to any Rodemption Data which falis within the period of five
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years commancing on the day tollowing the fitth anniversary of the first date of allotment {the "Relevant
Allotmont Dale”) of the particular series of Doltar Prefersnce Shares in question. The formula for
calculation of the Relevant Rademption Premium shall be A x B, whore:

“A" is the annual amount of dividend (expressed In dollars) on one Dallar Preference Share of
the particular series of Dollai Prelerence Shares in question excluding any acsociated tax
cradit; and

“B", in relation to a Redemption Date falling within the pariod of twe've months commencing
on the day following the fifth anniversary of the Relevant Alloiment Date, Is ¥z (one hall), or,

in relation to a Redsmption Date falling within the period of twelve months commencing on the day
lcllowing the sixth anniversary of the Relevant Allotment Date, is 2/5 (two fitths), of,

in relation to a Redamption Date falling within t. ~A of twelve months commaencing on the day
following the seventh anniversary of the Relevant .utrmant Date, Is 3/10 (three tenths), or,

In relation to a Redemption Date falling within the period of twalve months commencing on the day
lollowing the sighth anniversary of the Relevant Allotment Date, Is 1/5 (one fifth), or,

in relation to a Redemption Date falling within tha period of twelve months commaencing on the day
lollowing the ninth anniversary of the Relevant Allotment Date, Is 1/10 (one tenth),

The product of ihe above formula shall ba rounded down to the nearest wholo cent. No Relevant
Redemption Premium shali bs payable when the Redemption Date falls afier the tenth anniversary
of the Relevant Allotmaent Date,

Paymont by the Company in respect of the amount due on redemption shall he made, In the case of
a Dollar Preference Share, by a dollar chegque drawn on a bank in England cr in New York City and,
in the case of a Sterling Preference Share, by a sterling chogue drawn or; a bank in London, or, upon
the request ol the holder or Joint holders not later than the date spacitied {or the purpose in the Notice
of Redomption, by transfer to in the case of a Dollar Praferance Share, & dollar account malntained
by the payee with a bank in London or New York City or, In the case of a Stering Prelerence Share,
a slerling account malntainad by the payeo with a bank In London. All payments in respect of
redemption monles wili in all raspects bo subject to any applicable fiscal or othar laws,

As lrom tho rolevant Redemption Date the dividand un the Prolarance Shares dua for rademption
shall cease 1o acrrue except on any such Prelorence Shares in raspect of which, upon the dus
delivery of the contificate ralating thereto in accordance with sub-paragreph (d) of this paragraph (4),
paymeont of the redemption monsys due on such Rodempl.on Dale shall be impropery withheld or
refused in which case the said dividand, at the rate then applicab!o, shail be deemad to have continued
and shall ¢.ccordingly continue to accrua from the ralevant Redamptinn Date to the date of payment
of such redemption monoys, Such Praforanse Shares shall not be trealed as having been redeemed
untit the redemplion monays in quastion togather with the accrued dividend therson have been paid
wharaupon such Prelerance Shares shall be lroated as having baon recsomed.

it tha Redemption Date for any Fraferance Shara is not, in the case of a Sterling Praferenca Share,
o doy on which banks in Londan are open for businass and on which foreigh exchange dealings may
bo conducted in London (a "Sterling Business Day’) or, In the case of a Dollar Proference Share, a
day anwhich banks in Landon and New Yerk City aro opon lor business and on which forelgn exchange

- dealings may be conducled in such cities (a "Dollar Business Day™), then payment of the amount

payable on redamption will be made on the next succeeding Stering Businase Day or Dollar Business
Day as the case may be, and without any interest of cthar payment In respect of such delay unless
such day shall fall within the naxt calendar month, whereupon such payment will ba made on the
precading Sterling Business Day or Dollar Business Day, as tha case may be,

The receipt of thy registared holder for the time being ¢f any Prelerenco Shares or, in the cass of joint

registered holders, the receipl of any ono of tham for ths monles payabls on redemption thereof,
shali constitute an absalute discharge to the Company in raspact thareo!.
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Upon tha redemption or purchase of any Prefarance Shares, the directors may {pursuant 1o the
authorlty given by the passing of the reselution to adopt this erticle) consclidate and dlvide and/or
sub-divida the authorised, but unissued, Preference Share capital existing as a consequence of such
redemption ar purchase into shares of a larger or smaller amount and/or may convert such authorised,
but unissued, Prelerence Share capital into any other class of share capitat into which the authorised
share capital of the Company Is or may at that time be divided of a like aggregate nominal amount
{as nearly as may ba) in the sama currency as the Preference Shares so radesmod or purchased or
into unclassified shares of the same aggregate nominal amount {as nearly as may be) In the same
currency as the Preferance Shares so redeamed or purchased (and so that the provisions of articles
45 and 46 shall, where relevant, apply to any such consolidation, division or sub-division).

Further Shares

Save as provided by the terms of issue of any particular Prefarence Shares, the Company shall not
create of Issua any further sharas ranking as regards participation in the profits and assets of the
Company in priority to the Preference Shares.

Any series of Preforence Shares or other shares ranking pari passu In some or all respects with the
Praferance Shares then In issue may (unless otharwise provided by the tarms of issua of the Preferenc
Shares than In Issue), without thair creation or Issue being deemed to vary the special rights attached
to any Preference Shares then Inlssue, either camy rights identical in ali respects with such Preference
Shares or any of them or carry rights differing therefrom in any respect. Unless otherwise provided
by the terms of Issue, the rights attaching to any Preference Sharos shall not ba deemed to ba varled
or abrogated by the purchase, redemption or cancellation by the Company of any of its shares
ranking as regards participation in the profits or assets of the Company pari passu with or after such
Prelarence Sharos,

Rights sttached to shares

5. Subject lo the provisions of the Companles Acts and lo any rights conferred on the holders of any
other shares, any share may be issued with or have atlached lo it such rights and restrictions as the
Company may by ordinary resolution daclde or, if no such resolution has been passed or so far as the
ruselution does not make spacific provislon, as the board may decide.

Redoomable sharos

6.  Subloct to the provisions of tho Companies Acts and to any rights conferred on the holders of any
other ghargs, any share may be Issuod which is to be redesmed, or Is 10 be liabla to be redeemed at the
option of the Company or the holdor, on such terms and in such mannar as may be pravided by these
articles or as the board may, pursuant to these aniclos deckie.

Variation of rights

7. Subjoctto the pravisions of tho Companios Acts, ali or any ol tha rights for the time baing attached lo
any class of shares lor the timo belng issued may Jrom lime to time (whather or not the Company is baing
wound up) ba variet with the consent in writing ol tho hoklers ol not lass than three-fourths in hominal value
of the Issuad sharas of that class or with the sanction of an axtraordinary resolution passod at a separate
general menting of the holders of those shares. Al the provisions of theso articles as lo genaral maotings
of the Company shall mutatis mutantdis apply o any suchseparale general meeting, but 5o that tha necessary
quarum shalt be a porson or persons holding of roprasanting by proxy not less than one-third In nominal
value of the Issued shares of the class, that every holder of shares of tha riass shall ba entitled o a poll to
one vate for svary share of the class hald by him, that any holder of shares of the class present In person of
by proxy may demand a po!l ard that &t any adjourned mael.ag of tha holders ona holdar present in person
or by proxy (whatevar the number of sharas hokd by him) shall be a guorum.

Paorl passu lasues

8.  Tharights confarred upon the holders of any sharas shall nol, unless otherwise exprassly provided in
the rights attaching to those shares, be deemed 1o be varied by the creation or Issus of further shares
ranking pad passy with them,
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Unissuved shares

o n,
o

9, (A} Subjectto tha provisions of the Companles Acts and these articles, the unissued shares of the
Company (whether forming part of the original or any Increased capital) shall be at the disposal o! the board
which may offer, allot, grant options over or otherwise dispose of them to such persons, at such times and
lor such consideration and upon such terms as the board may daclde,

(8) () Tro board may by ordinary or special resolution fixing the prescribed period and the
Saction 80 Amount for the purpose of this article ke generally and unconditionally
authorised pursuant to Section 80 to exercise for each such prescribed period all the
powers of the Company to allot relevant securities up to an aggregate nominal amount
equal 10 the Section 80 Amount;

(i) pursuant to and within the terms of tha sald authority the board shail be empowered
during each prescribed parfod to allot equity sacurities wholly for cash:-

{a) inconnection with a rights Issue; and

(b)  otherwise than In connection with a rights issus, up 10 an ﬁggragata nominal amount
aqual to the Section 83 Amount fixed by a special rasolution of the Company in respect
of the relevant prescribed period;

as it Section 89(1) did not apply to such allotment

(i) during each prescribed period the Company and Hts board by such authority and power
may make offers or agraements which would or might require equity sacurities or other
relevant sacurities to be affotted after the expity of such period,

(C) For the purposes of this article:-

-tlabta Issus’ means an offer of equity socuritios open for acceptance for a period fixed by the
board to } siders of equity securities on tho register on a date fixed by the board In proportion
(as noarly as may bo) 1o thelr raspoctive holdings of such securitles - in accordance with the
rights attachod tharelo but subject to such exclusions or other arrangements as the board may
doem nacassaly or expediont to deal with'

{8) fractional entitlemonts; or

(b}  directions from any hokdars of ordinary sharas 1o dsal in soma other manner with their
respactivo entitlements; or

(c} thy requiramants of any regulatory body or stock exchange.

“ntescribad poarfod” means any pariod {not excasding 15 months from the date of the relevant
tagolutian on any cccaslon) lor which the authority referred 1o In the case of paragraph (B)(i) Is
conferred by ordinary or special rasolution stating the Section BD Amount, and the power

conlarred in the case of paragraph (B)(i) is renawod by spacial 17 solution stating the Section
83 Amount;

'
n

~Seclion 80" means Section 80 of the Companiss Act 1985 as amended of re-snzsted lrom
lime to time;

the “Seqtion 80 Amoun)® shall for any prescribed pariod be that stated in the relovant erdinary
or special resolution or any Increased amount fixed by ordinary rasolution;

eriian 83(1): means Section £5{1) of the Companles Act 1985 as amended or re-anacted
Irom time lo time;

the “Section 89 Amount® sha'f for any proscribed pariod be that staled in the relavant spacial
resolution; and
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the norminal amount of any sacurities shall be taken to be, In the case of rights to subscriba for
or 1o convert any socuritias into shares of the Company, the nominal amount of such shares
which may be allotted pursuant to such rights.

Fayment of commission

10.  The Company may in connection with the Issue of any shares exercise all powars of paying commission
and brokerage conferred or permitted by the Companlas Acts,

Trusts not recognised

1. Except as ordered by a court of competent jurisdiction or as reguired by law, no person shall be
recognised by the Company as holding any share upon any trust and the Company shall not be bound by or
required in any way to recognise (even when having notice of it} any Interest in any share other than an
ahsolute right to the whole of the share in the holder.

CERTIFICATES
Right to share cerliicate

12, Save whore the terms of issue of the shares in question provide to the contrary, the Company shaf) In
respect of every person (except a Stock Exchange Nominse in respact of which the Company Is not by law
required o complete and have ready for delivery a certificate) whose name is entered In the register as a
holder of any shares complete and have ready for delivery within two manths after allotment or lodgment of
a transfer to him af those of those shares {or within such other period as the terms of Issue shall provide)
either one certificate for all those shares of any one class without payment or several certificates each far
one or more of the shares of the class in question upon payment for avery certificate after the first of such
reasonable out-of-pucket expenses as tha board may from time to time dacide, The Company shall arrange
for certificales so prepared to be despatched 10 the holder concerned upon recaipt of such evidence as it
may conslder reasonable o verity the idantity and address of the holder concerned. In the case of a share
held jointly by saveral persons, dalivery of a cerificate to one of saverat joint holders shall be sufficient
delivary {0 all. A mambar (excop! such a Stock Exchange Nomines) who !ranslers some but not ali of the
shares comprised In a certificate shall be entitiad to a certificate for tha balance without charge.

Names of holders

13. Inrespact of shates of the Company acquited by persons by virtue of the transfer of the business of
ANBS 1o the Company, tho board may anter in the ragistar the surames and Initlals of such holders in
cases wharo i Is not awaroe of the full names of the holdars,

Replccemant of share cortificates

14, I a sharo contilicate Is defaced, worn out, lost or dastroyed, it may be raplaced without fes but an
suchtorms (it any) 63 to avidance and indemnlty and to payment of any exceptional out-of-pocket axponses
of the Company In invastigating the evidenca and praparing the Indemnlty as the board may decide and,
where It Is defaced or wom out, altor defivery o the old centificate 1o the Company.,

Exscution of share certllicates

15, Every sharo centificata shall be executed under a seal of in such mannar as tha board, having regard
10 the terms of issue and any listing raquirements, tnay authorise and shall spacity the number and class of
the shares o which it refales arx! the amount or respactive amounts paid up on the shares, The board may
by tesalution decida, either gensrally or In any particular case or cases, that any signatures on any ghara
certificates nogd not be autographic but may be appiied to the cartificates by some machanical means or
may be printed on them or that tha certificates naed not bo signed by any parson,
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LIEN
Company's lien on shares not fully pald

16.  The Company shall have a first and paramount lien on every share (not baing a fully pald share} for
all amounts payable 10 the Company (whether presently or not) In respact of that share. The Company’s
fien on a share shall extend to every amount payabls in respect of it. The board may at any time aither
generally or in any particular case waive any lign that has arisen or declare any shate to be wholly or in part
axempt from the provisions of this article.

Enforcing lion by sale and appiication of proceeds

17. (A} The Company may sell, in such manner as the board may decide, any shares on which the
Company has a lien if a sum in respect of which the lien exists is presentiy payable and is not paid within
fountiean clear days after a notice In writing has been served on the holder of the shares, demanding
payment and stating that if the notice Is not complied with the shares may be sokd. For giving effact to the
sale the board may authorise some person o transfer the shares In quastion and an Instrument of transfer
executed by that parson shall be as effective as I it had been executed by the holder of, or person entitled
by transmission o, the shares. Tha purchaser shall not be bound to ses to the application of the purchase
moneys, nor shall his title to the shares be affacted by any Iregularity or invalidity In reference to the sale.

(B) The net proceeds, after payment of tha costs, of the sale by the Company of any shares on
which ft has a lien shall be appliad in or towards payment or discharge of the dabt or llabliity in respect of
which the lien exists so far as it is presently payable, and any residus shall (subject to a like lien for debts or
liabilities not presently payable as existed upon the shares prior to the sale and upon surrender, if required

by the Company, for cancellation ol the certificate for the shares sold) be paid 1o the holder immediately
belore the sala,

STOCK AND SHARE WARRANTS TO BEARER

18,  The Comrpany may issue, undor a seal, stock or share warrants to bearor in respect of any stock or

fully paid shares In the Company, stating that the baarer of a warrant Is entitled 1o the stock or shares
represented theraby, and the Company may provide by coupans or otherwise for the paymeat of any future
dividends on tha stock or sharas so reprasented. Such powaers shall be vesied in the board which may
determine and from tima to time vary the conditions upon which warrants shall be Issued. Without prejudice
to tho generality of the foregoing, the board may defermine the conditions upon which any warrant or
coupon shall be replaced, bui so that, In the case of the loss of a warrant or coupon, no replacemaent warrant
or coupon shall be Issued unless the board is satisfied bayond reasonable doubt that the original has been
destroyod, and the board may also detormine tho conditions upon which tha bearor of a warran! shall be
entitled 1o racelve notics of, and to anend, voto and demand a pall a1, genaral meetings of the Company
and 1o Join In requisitiening or convaning general mselings, and upon which a warrant may be surrendered
and the namo of tha baarer enterad in the register in rospect of the sharas represented thereby. Subject to
such candlians and to the provigions of these articlas and of the Companles Acts, the bearer of a warrant
shali bo deamad to bo a mambaor for all purposes, The bearer of a warrant shall hold the same subject to the
candilions for tha tima being in forca In ragard to warrants lor stock or shares of the same class of stock or
shares 1o which tha warrant relates and whothar such conditions ara determingd < the board bafore or after
the issuo of such warrant,

CALLS ON SHARES
Calls

19, Subject to the terms of issua, the board may Irom time 1o time make calls upon the membars in
respact of any monays unpaid an thalr sharas {whethar on account of the nominal amount of the shares or
by way of premium) and rot payabls on a date fixed by ot In accordance with the terms of issue, and aact,
member shall (subject lo the Company serving upon him at least fourteen clear days' notice spacitying
when and where payment is 1o ba made) pay to the Company as requirad by the notice tha amount called
on his sharas. A call may be ravoked of postponad as the board may decide. A person upon whom a call
is made shall remain lable for all calls made upon him notwithstanding the subsequent transter of the
shares In respect of which the ¢all was made.
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Paymeni{ on calis

20. A call may be mada payable by instalments and shall be doemed 1o have baen made at the time
whan the regolution of the board authorising the call was passed,

Liabliity of jolnt holders

21, The joint hoiders of a share shall be jointly and severally liable to pay a)l calls In respect of the share,

Intcrest due on non-payment

22, 1! a call remalins unpaid alter it has become due and payable, the person from whom it is due and
payable shall pay interest on the amouni unpaid from the day It Is dus and payable to the time of actua
payment at such rate, not oxceeding 15 per cont. per annum, as the board may decide and all costs,
charges and expenses that may have been Incurrad by the Company by reason of such non-payment but

the board shall be at libarty to waive payment of such intarest or such costs, charges and expenses wholly
or in par. . .

Sums due on allotment treated as calls

23.  Any amount which bacomes payable In respect of a share on aliotment or on any other date fixed by
or I accordance with the terms of Issue, whether In respect of the nominal amount of the share or by way
of premium or as an instalment of a call, shali be desmad to be a call and, it it Is not paid, all the provisions
of these articlas shall apply as if the sum had bacome dus and payabla by virtue of a call.

Powsr to differentiate

24. Sublect tothe tarms of issue, tha board may on thn Issue of shares difterantiate betwean the allottees
or holders as to the amount of calls to be pald and the times of payment.

Payment of calls In advance

25,  The board may, if it thinks fit, receive from any mambar who Is witling fo sdvance them all or any part
of the moneys uncalled and unpaid upon any shares hald by hir» and upon all or any of the moneys so
advanced may {unil they would, but for tha advance, bacoma prasently payabla) pay inerest ct such rate,

not excaeding (unloss the Company by ordinary resolution shall otherwise diract) 15 per cent, per annum,
as the board may decide.

FORFETURE OF SHARES

Notice If call ar Instalment not pald

26. I any call or Instalment of & call remains unpaid on any share atter the day appolnted for payment,
the board may at any time (heraafler serve a notizs on tha holdor requiring paymant of 8o much of the cafl

of instalmant as is unpaid, logothat with any Interest which may have accrued and any costs, charges and .

axpandas incuirad by the Company by reason of such non-payment,

Form of notlce

27, The notica shall nama 8 furthar day (not baing less than fourtean clear days ='ter the date of the
ratice) on of belore which, and the place whate, the paymant required by the notice is ‘o bo mada and shal
state that in the avant of nan-payment on of bafare tha day and at the place appointad, the shares In tuspact
of which the call was mads or Instalmant s payabia will be Hiable 1o ba Torfalted. Tha board may accept the
isumndar of any share Kable to ba forfelted and, In that evant, ralerances inthese articls 1o forfalture shial
neiuda sutronder.

Forlaiture It non-compilance with notice
28, tthe notice is not compliad with, any share in respect of which # was given may, at any tima balorc
payment of all calls or Instalments and Inlsrest and costs, charges and expensas dus in respact of it has
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been made, be forfeited by a resolution of the board to that eftect and the forfeiture shall inglude all dividands
declared and other monays payable In respact of the forfeited shares and not paid before the forfaiture.

Notlca atter {orfelture

29.  When any share has been forfeited, notice cf the forfelture shali be served upon the parson who was
~zfare torfelture the holder of the share but no forfeiture shall be Invalidated by any omission or noglect to
give ihe notice.

Sale of forfeltad shares

30.  Untit cancelled In accordance with the requirements of the Carnpanles Acts, a forfelted share shall be
deemed to be the property of the Company and may be sold, re-allotted or otharwise disposed of aither to
the Erwson who was, before forfelture, the hoider or to any other persan tpon such terms and In such
mannar as the board shall dscide. The board may for the purposes of the disposal authorise somae person
to transfer the shares in question and may enfer tha name of the transferee in respact of the tre.asferred
shares in the reglster notwithstanding the absence of any shars certificate being lodged in respect thereof
and may issue a naw ceilificate to the transferes and an instrument of transler executed by that person shall
be as effactive as i it had been executed by the holder of, or person entitled by transmission to, the shares.
The Company may recelve the consideration (if aty) given for tha share on lis disposal. At any time before

a sale, ra-allotmaent or disposition the forfelture may be cancellcd by the board on such terms as the board
may decide.

Arrears to be pald notwithatanding forfelturas

31.  Aperson whosa shargs hava beon forfelted shall coase tobe amos  _r in respect of them and shall
surrender to the Company for cancellation the certificate for the fordaited « »aras but shall remaln liable to
pay lo the Company all moneys which at the dale cf the forfeiture wero payable by him to the Company in
respuct of those shares with intarast thereon at the rate of 15 pez cont. per annum {or such lower rate as the
board may dacide) from the dato of lorfeiture until payment, and the Company may enforce payment
without belng under any obligation 10 make any allowance for tha value of the shares forfelted or for any
consideration received on thelr disposal. ~

Statutory declarailon as to forfellure
32. A staluvtory dociaration thal the declaranl is a director of tho Company or the secretary and that a

shara has beon lorfeited on a spocitied date shall bo conclusive evidence of the facts stated in it as against
all persons claiming 1o be entitled 1o the share, The declaration shall (subject 1o the execution of an

-'nstrumant ol transfor H necessary) constitute a good title 1o tho share and the person to whom the share is

disposed of shall ncl be bound to see to tha application of the purchase monay (if any) nor shall his title to

the share bo affected by any Irogularity or Invalidity in the procsedings relating to the lorfalture, sale, re-
alloimani or disposal,

TRANSFER OF SHARES

Form of transfsr

33.  Subject to such of the restrictions ol these articles as may be appiicable, any mamber may ransfer

all or any of his sharas by an instrumant of translot in any usual form or in any other form which the board
may apprave.

Exsculion of transler

34.  The instrument of transfer of a share shall bs executed by or vn bahall of the transferor and (in the
case of a partly pald shata) tha transferes, and tha lransisror shall ba desmad to remaln the hoider of the
share until the hama of the transtaraa is entered in the register in respect of . All instruments of transter,
whan registered, may be retained by tha Company.
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Right to dociine registration of partly paid shares

35,  Without prejudice 1o the provislons of articies il and il the board may, In its absolute discretion and

without giving any raason lor so doing, decline to reglster any transler of any share which Is not a fully paid
shore.

Other rights tc declina registration
36. The board may also decline to register any transfer unlass:-

(a) the instrument of transtor Is lodged with the Ccmpany atthe office or at such other place as the
board may appolnt accompanied by the cortifizate for the shares to which  relates and such
other evidence as the board may reasonably reguire to show the right of the transfaror to make
the transler,

(b) the instrument of transfer Is in respect of only ona class of share, and

(c) inthe case of atranslerto Joint holders, the number of Jolnt holders to whom the share istobe
transterred does not exceed four,

Netice of refusal

37, - If the board declines to reglster a transfor It shall, within two months after the date on which the
instsument of transfer was lodged, send to the transtorae notice of the refusal.

No fes foi/ Aglstration

38,  No fee shall ba charged by the Company for registaring any transfer of other documaent felating to or
affecting the title to any share or for making any other entry in the registor.

Closure of register

a9, The raglsiratlon of translors may bo suspendad at such times and for such periods as thy board may
from tlme 1o time determine and either generatiy or in rospoct of any class of shares. The registor of
mombers shall not be closed for mote than thity days Inany yoar,

TRANSMISSION OF SHARES

Transmisaion on death

40. I a momber dies, the survivor or survivors, whera he was a joint holder, and his personal
roprosantatives, whate ho was @ gole holder or the onty survivor of joint holders, shall be the only persons
recognised by the Company as having any tiils 1o his shares; but nothing contalned in thase articles shall
rolease the astale of a decoased holdor from any flatslity in rospact of any share held by him solely or jointly
with other porsofhis.

Entry of tranamission In register

41. Whera tha entittlament ol a persor: to & share In consequance of the death or bankiupicy of a member
or of any othar avant giving rise to its transmission by oparation of law is proved to the satisfaction of the
board, .0 board shall within two months atter proci cause tha sntitlemant of that parson to be noted in the
register.

Etection of person entitled by transmission

42, Any parson antitied by transmission toa share may, subject as provided elsawhere in thesa aricles,
alect oither to becoma the hoider of the shars of 1o have soma person nominated by him registered as the
holder. If hie alscis to ba registared himsall, he shall give notica to the Company to that alfect. the slects
to nave anothar person registered, ha shall execuls &n instrument of transfer of the share in favour of that
parson, All the provisions of these articles ralating to tha transter of shares shall apply o tha notice or
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instrument of transter as  the deatn or bankrupicy of the member or other event giving rise to the transmission
had not occurred and the notice or instrumant of transfer was an Instrumant of transfer executed by the
mamber,

Rights of peraon entitled by transmisslion

43. Whoere a person bacomes entitied by trancmission 10 a share, the rights of the holder in relation to
that ghare shall cease, but the person entitled by transmission to the share may give a good discharga for
any dividends or other moneys payable in respect of it and shall have the same rights In rofation to the share
as he would have had if he wers the holder of it save that, until he becomes the holder, he shall not be
entitled in respect of the sharg 1o attend or vote at any general meeting of tha Company or at any saparate
general meeting of the holders of any cla~s of shares in the Company. The board may at any time give
notice requiring the person 1o elect elther 1o be registered himse!! or to transter the share and H the notice
Is not complied with within sixty days the board may withhoid payment of all dividands and other monays
payable In raspoct of the share until the reguirements of tha notice have besn complied with,

Untraced shareholdera

44, The Company may sell any shares in the Company on behalf of the holder of, or person antitled by
transmission to, the shares if:-

(a)  theshares have baen in issue throughout the qualifying period and . * loast three cash dividends
have become payable on the shares during the qualifying period,

(b)  no cash dividend payable on the shares has aither been claimed by presentation to the paying
bank of the rolativo cheque or warrant or bean satisfied by the crediting of any account which
the holder of such shares has with the Company, whether in the sole name of such holder or
Jointly with another person or persons, of by the transter of funds 1o a bank account dasignated
by the hoider of, or parson antitled by transmission 1o, the shares st any lime during the
relavani pariod,

{c)  the Company has not at any limg during the relevant parlod recelved, In the cass of holders of
free shares acquired by them by virtua of the transfer of the business f ANBS 1o the Company,
satsfaciory registration dotails or, in tho caso of other holders of shares, so far as the Company
a. the end of the relovant period is thon aware, any communication from tha holder of, or
porson ontilled by transmission o, the sharos,

{¢)  the Company has caused two advorisemenis to be publishad, cnoina dally newspaper with a
national circutation and the othor in a nawspaper clrculating in the area of the address of the
holder of, or parzon entilled by lransmission to, the sharas shown in the registar, giving notice
of its intention 1o sell the shases und a period of threo months has elapsad from tho date of
publication of tho advartisemants or of the last of tha two advertisements to be published it
thoy are published on differant dates, and

(s} the Company has given notice to the Quolations Dapartmont of The Stock Exchango of iis
intontion 10 make ti.e sata,

and any shares which ara proposed 1o be sold under this Article may ba solecied by the Company at
s discrotion and any advertisements published by the Company need no! rafer 1o the individual
namas of the hoidars or individually Wentily the shares in quastion,

For the purposes of this article;

"the qualllylng porlod™ maans the paricd of twelve yeats immediately preceding the date of
publication of the relevani advertissmants refarrad to in sub-paragrapii {; abovs or of tha first of the
two advertisemants 1o be pulshed il they are published on ditfarant dates sxcapt that, in relation to
Shares acquired by holdars by vittua of thu transior of the businass of ANBS to the Company, such

phrase shail have tha leregoing maaning but with the Substitution of the pariod of thres yaars for that
of twelve yaars; and
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“the relovant porlod” means the period beginning at the commencement of the qualitying period

and anding on the date when all the requiremeonts of sub-paragraphs (a) to (g} above ,1ave been
satistied,

For tha purpose of sub-paragraph (c) above, a statutory declaration that the daclarant Is a director of
the Company or the secretary and that the Company was not aware at the end of the relavant period of
having at any time during the relevant pariod received any communication from the holder of, or parson
entitied by transmission 1o, the shares shall be conclusive avidence of the facts stated in It as against att
persons claiming to be entitled to the sharas.

If, after the publication of either or both of the advertisemants raferred ta In sub-paragraph (d) above
but balore the Company has become entitled to sell the shares pursuant to this article, the requiraments of
sub-paragraph (b) or (¢) above cease to be satisfied, the Company may navertheless sell those shares after
the requirements of sub-paragraphs {a) to () above have been satisfied afresh in relation 1o tharn.

if during any relevant period further shares have been Issued In right of those held at the beginning of
that relevant period or of any previously so Issued during that relevant period and all the requiraments of

sub-paragraphs (b) to (e) above have baen satisfied in regard to the further shares, the Company may also
sell the further shares.

The manner, timing and terms of any sale of shares pursuant 1o this article (including but not limited
1o the prica or prices at which the same s made) shall bo such as the board determines, based upon advice
from such bankers, brokers or othar parsons as tha board considers apprapriate which are consultad by it
lor the purposes, to be raasonably practicable having regard 10 all the circumstances Including the number
of shares to be disposod of and the requirement that the disposal be made without delay; and the board
shall not be liable to any parson for any of the consaquences ol reliance on such advice,

To give effact to any sale of shares pursuant o this article the board may authorise some person lo
transier the shares in question and may enter tho nama of the transferoe in respoct of the transfarred shares
in tha register notwithstanding the absence of any sharo conificate baing lodged in respact thereo! and may
issua a new certificate 1o the transteren and an instrument of transfer exacutod tyy that person shall be as
effoctive as if it had bosn executed by the hoidar of, ot person antitled by ransmission to, tho shares, The
purchaser shall not be bound 10 %0 10 the application of the purchase monays nor shall his litis to tha
sharas be altected by any uregularity or invalidily in the proceedings relating to the sale, The nei proceeds
of sale shall balong to the Company and, upon their receipt, the Company shall becoma indebted o the
former holdar of, or parson antitled by transmission to, the shares lor an amount oqual 16 the net proceeds.
No trust shall bo croated in raspect of the dobt and no Inlerest shall be payabln In tespact of it and the
Company shall not be required to ascount for any monoys earned lrom the nel precerds which may ba
employed in the businass of the company or as i thinks fit,

ALYERATION OF SHARE CAPITAL
incraasa, consolkiation, subdivision and cencellation
45.  Subfect as provided in thase articlas, tho Campany may from tims 1o time by ordinary resolution;-

(a)  Incroase its share capital by such sum to ba divided into shares ol such amaunt as the resolution
shall preserive,

{b)  consolidals and divide atl of any of s shore capiial inio shatas of farger amaount than its
oxisting shares,

{c)  (subject to tho provisians of the Companies Acts) sub-divids its shares or eny of tham into
shares of smallar amount and the teselution may determing that, as betwesnthe shares resulting
irom the sub-division, any of tham may have any pralstenca or advantage or be subjoct to any
1estriction as comparad with tha othats, and

{d) cancelany sharas which, at tha dato of the passing of the rasolution, have nol besn taken of
agroed 1o be takan by any parssn and diminish the amount o #s share capital by tha amount
of the shares so cancalled,
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Fractians

46.  Whenovar as a result of a consoidation of shares any members would become entitled to fractions
of a share, the board may deal with the fractions as it thinks fit and in particular may aggregate and sefl the
sharos representing the fractions to any person (including, subject to the provisions of the Companles Acts,
the Company) and distnbute the net proceeds of sale in due proporiion among those members, and the
board may authorise some person to transfer or dafivar the shares ‘0, or in accordanca with the directions
of, the purchaser. The person to whom any shares are transterred or delivered shali not be bound 10 sea 10
the application of the purchase money nor shall his litle 1o the shares be aflacted by any lrregulerity in, or
invalidity of, the procesdings ralating to the salo,

Reduction of capital

47.  Subjact to the provisions of the Companies Acts and to any rights conferred on the holders of any
class of shares, the Company may in any way by special resolution reduce its share capital, any capial
redamption reserve and any share premium account.

Purchase of own sharas

48.  Sublect to the provisions of tho Companles Acts and 1o any rights conterred on the holders of any
class of shares, the Company may purchase all or any of its shares of any class, including any redeamable
shares, Every conlract for the purchase of, or under which tho Company may become antilled or obfiged fo
purchase, shares In the Company shall be authorised by such rasotution of the Company as may be required
by the Companles Acts and by an extraordinary resolution passed at a separate genaral mosting of the
holders of any sharas which al the data on which the contract is autherisad by the Company in general
masling entitfe them, elther immeodiatoly or ot any fimo later on, te convent all or any of the shares of that
class hold by them into equity share cipital of the Company, Neither the Company nor the board shall ba
fequired to select the ghares to ba purchased rateably of in any other panicufar manner as betwaan the
holders of sharos of the samo class or as botwoen them and tha holders of shares of any othoi class or n
accordance with tha rights as to dividends or capital conferred by any ¢lass of shares,

GENERAL MEETINGS

Ezirsordinary general moelings

43, Any gonosal meating of the Company other than an annua! gonaral meeling shall be called an
oxiraordinary gonosal menting,

Annusl ganeral maetings

50,  Tho board shall canwveno and tha Company shail hsid gonora) moblings as annua! general moelings
In accordance with the regquiromonts of tho Cempanios Acts,

Calling of axtracrdinary ganaral meatings

51, Tho board may enrvens an extrastdicary ganeral mooting whenevor 1t thinks fit and, upen roceipt of
a requisition of membo: . ruant 10 the proviaians of tho Companins Acts, shall fortherith proteed to do 5o
for a dote not later than . ¢ woeks aftor dapos of the reguisition at the offico,

NOTICE OF GENERAL MEETINGS

Length of notlce

52.  Anannual general meating und an extrasrdinary gonoral mosting callod tor tho passing of a spocial
reselution ar a toselulian AppoiRkng A POrSon a3 a girottor shall be called by not loss than twenty-one clsar
days’ ratize in witing. Al other oxtrastdinary general meotings shatl bo callod by not less than fourtesn
claar days' notize v wrling, The nstico shall specily thy plate, doy and limo of the mestling, and the
generai nature of tha business 13 be tansacied, Nolico ) pvory gonpm) meeting shall ba ghvan to atl
membets other than any who, undet the provisans of thoso Lnicles of Yo torms of 1asue of the shares they
hold, ate nol entitled to receive such notizes o the Company, and zlso to the auditors or, if mote than
ong, each of tham,
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Natwithstanding that a mesting of the Company Is called by shorter nolice than that specified in this
articls, it shali be desmed to have been properly called if it is so agreed:-

(8) Inthe case of an annual general meating, by ail the members erititied to attend and vote at the
meeting, and

(b)  In the case of any other mesting, by a majority In number of the members having a right to
attend and vote at the meeting, being a majority together holding not less than 95 per cent. in
nominal value of the shares giving that right.

Omission or non-recelp! of notice

53.  The accldental omission to give notice of a meating or (in cases where instruments of proxy are sent
out with the notice) the accidental omission to send an instrument of proxy to, or the non-receipt of either or
bo by, any parsan entitled o receive the notice shall not invalidate the proceedings at that meeting,

Controf of attendance

54.  The board may, for the purpose of controlting tho lovel of attendance at any place spacified for the
holding-of a general meeting, from time to time make such arrangements whether invoiving the issue of
tickets (on = basis intended to afford to all members othenvise entitled fo attend such mesting an equal
oppartunity of belng admitted to the meeting) or the imposition of some fandcm means of selection or
otherwise as it shall in its absolute discretion consider to be appropriale, and may from time to time vary any
such arrangamants or make new arrangemants in place therefor and the entitlement of any member or
proxy to atlend a general mesting at such place shall be subjact to any such arrangements as may be for
tha time being in force and by the notice of meating stated o apply to that meeting. In the cass of any
genaral meeling 10 which such arrangements apply the board shall, and in the case of any other ganeral
meaeting the board may, whan specilying tha placa ¢l the genara) meeting, direct that the meeting shall be
held at a place spacifiod in the notice at which the chairman of the maoating shall preside (tha Principal
Place®) and make arrangements for simultaneous ¢ttondance and panticipation at other places by members
otherwise antitled to attond the general meating but excluded therefrom under the provisions of this article
or who wish 1o atlond at any of such other places provided that persons attending at the Principat Place and
at any of such other places shall ba able 1o seo and hear and be sean and heard by persons attending at the
Principal Place and at suct othor places Sush arrangemerss for simultancous attondance may include
arrangoments for controlling the lavel of anandance in any mannor aloresaid at such other places provided
that they shall operate so that any such excluded mombers as aforvsald are able to atterd at one of such
ether placas. For the purposes of all other provisions of those articles any such meoting shall ba treated as
boing held and taking place at tho Principal Placo.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

55.  Nobusimess shall be transacted at any gonaral meeting uniess a quotum is prosent when the maeting
prececds to businoss, but the absance of a quorum chall not preciude the choico or appointiment of a
ch¢” mon of the moeting whith shall no! be treated as pan of tho busingcs of the meoting. Save as
ot wiso providod by thaso anticles, two mambors prasent in porsan cr by proxy and antitled 1o vots shall
bo a quorum for all purposes

Procedure H Guorum not prosent

56 I within five minutes {or such longar tme not oxceeding ona hour as the chairman of the maeting
may decide to wait) atter the tme appointed for tho commencement of the meoling & quorum is nnt prasent,
the maating shall stand adioutned 1o such othor day {nol being lozs than founaen nor more than tweniy-
eight days fater} and at such other timo o place as the chalrman of the meetmg may decide and at such
adourned masung one member presentin parsen of by proxy {whatsves ths number of shares held by him)
shall be a quorym, The Company shall gve not less than sevon £loar days' notico in witing of any meeting
adiumed through wan! of & quorur and the notize shall state that ono member present in person or by
proxy (whataver the numbar of shates hald by h.my shall ba o quorum,
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Chalrman of general meoting

57 Tha chairman (if any} of the board or, in his absence, such depuly chairman (if any) as the board shall
hava agreed or agree shall preside as chairman at avery genera moeting. If thare is no chalrman or no
such deputy chairman, or if a1 any mesting neither the chairman nor any such deputy chairman is prasent
within five minutes aftar the ttme appointed for the commencement of the meeting, or if nether the chairman
nar any such deputy chairman is willing to act as chairman, the directors pre~ ! shall choose ona of their
number 1o act, or it ane director only Is prasont he shafl preside as chalrman if wilfing 1o act. (f no director
is present, or if each of the directors present declines to take the chair, the persons present and entitled to
vote shall appoint cne of their number to be chairman,

Directors' right to attend and spsak

58. Eachdirector shalt be entitled to attend and spoak at any general mpeting of the Company and at any
separate general meeting of the holders of any class of shares In the Company.

Adjournments

59.  The chairman of tha meeting may, with the consant of any mesting at which a quorum is present (and
shall if so directed by the maeting), adjourn the meeting from time to time (or sina die) and from place to
place; and if it appears o the chairman of a meeting that It is likely to be impracticable to hold or continue
that meating bacause of the nutnber of members wishing to attend or ba present, he may adjourn the
meeting to ancther time and place or sine dig without the need for such consent, No business shall be

Iransacted at any adjourned meeting other than the business iaft unfinished at the meeting from which the
adjournment took place,

Notice of adjournmont

60. Whana meeting 15 adjourned for thrae months or more or gine die (in which latter case the date, time..
and place of the adjourned mesting shall be fixed by the board), nolice of the adjourned meeting shall be
given as in the case of an original maeling. Otherwise and save as olherwisa provided In these articles, it

shall not be necessary to give any notice of an adjournment o7 of the business to be transacted at an
adjournad meeting

Amondmont!s 1o resolutions

81. It an amandment shall bo proposed to any resolutton under consideration but shall In good faith be
ruled out of ardor by the chiairmin of tho meoting, the procoedings on the substantive resolution shall not be
invalidaled by any error in such ruling,

VOTING

Velas of members v

62.  Subject 10 any special torms a3 to valing upon which any shates may bo Issued or may for the time
baing ba held or any susponsien or any abragation of veting nghts pursuant to these anicles, on a show of
hands every mamber who is prosent in porcon at @ genstal meoting of the Company shall hava one volo,

and on a poll avery member who 18 present in person of by proxy shali have one vote for every shara of
which ho is tho holdar,

Mathod of voling
63. Al any general mesting a rescluticn put 1o the voio of tha mooting shall be docided on a show of
hands unigss (before nr on the dectaration of the result of tho show ¢f hands ef on the withdrawal of any

- iher demand for a pel) a poll 15 propatly demanded, Subject to the Companias Acts, B poll may be
demanded by:.

{(a} tha chairman of the mestng, of

33



{b)  atleast iva membars prasent in porson or by proxy and entilled 1o vote, or

()  any member or meinbers present in person or by proxy and representing In the aggregate not
less than one-tenth of the total voting rights of alt the members having the right to attend and
vote at the maeting, or

(d}  any member or membars present in person or by proxy and holding shares confarring a right to
attend and vote at the mesting on which there have been pakd up sums Inthe aggregate equa!
1o not less than one-tenth of the tatal sum pald up oi &ll the shares conferring that right,

Unless a poll is so demanded and the demand Is not withdrawn, a deciaration by the chalrman that a
resolution has been carried or carried unanimously or by a particular malerity or not carrled by a particutar
majority or lost shall be conclusive evidence of the fact without prool of the number or proportion of the
voles recorded for or against the reselution,

ProcaJure It poll demanded

64. it a poll Is praperly demandad It shall be taken in such manner as the chalrman shall direct and he
may appoint scrutineers who nesd not be mambars. The result of the poll shall bs daemed to be the
resolution of the mesling at which the poll was demanded.

When poi! to be taken

65. A poll demanded on the slection of a chalrman, or on a quastion of adjournment, shall ba taken
forthwith, A poll demandad ¢n any other question shall be taken either forthwith of on such date (being not
tater than thirty days atter the date of tho demand) and at such time and place as the chairman shal! direct.
it shall not be necessary {unless tha chairman otherwise directs) for notice to ba given of a poll,

Continuance of ather business after poll demand

€6. Tho domand lor a poll shall not pravent the continuance of a maeting for the ransaction of any
buslnass oiher than the quastion on which the poll was domanded, and it may bo withdrawn with the consent
of the chawman at any tima before tha ¢lose 2f the meeting or the taking of the poll, whichaver Is the »arlier,
and in that evont shall not invalidate the result of a show of hands declarod bofors the demand was made,

Voles on a poll

67. On a poll votes may ba given oithor potsonally or by proxy.

Casting vote of chalrman

68. Inthe case of an oguality of voles at a genoral moctng, whather on a show of hands or on a pol, the
chalfman of the maeting shall ba entitled to an additional of casting vote,

Votes of joint holdars

63.  Inthe case ol joint holders of a shata, tha vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the excluzion of the votas of the othor joint holders and, for this purpose,

seniority shall be datarmined by the crdoer in which the names etang in tho ragistor in respact of the joint
holding,

Vallng 4n behal! of Incapable membar

70. A membar in "ospati of whom an odor has been mada by &ny competent count of offical on the
graund that he Is or may ba sullering trom menal disorder oris othorwise incapable of managing his atlairs
may vola, whether on a show ¢f hands o7 on a poll, by any person authorised in such drcumstances 10 do
80 on his behall and that persen may vols on a pe) by proxy, provided that evidence to the satisfaction of
the board of the authorily of ths parsen clalming ta exarcise the right 1o vota has baen deliveted at tha office
{or at such ather place as may ba spacified in azconfance with these articles for the delivery of Instruments
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appointing & proxy} not later than the last time at which an instrument of proxy should have been delivered
in order o ba valid for use at that meeting or on the holding of that pull.

No right to vote where sume overdue on shares

73, No member shall, unless the board otherwise decides, be entitled to vote at any general meeting of
the Company or at any separata general meeting of the holders of any class of chares In tha Company
unless ail calls or other sums presently payable by him in respect of shares in the Company have been paid.

Suspension of vating rights where non-disclusure of interests

72, {A)  Wherethe holder of any shares inthe Company, or any other person appearing to be interested
in those shares, fails to comply within the relevant perind with any stalulory notice In respect of those
shares, the Company may give the holder of those shares a lurther notice {a “restriction notice) to the
effect that from the service of the restriction notice those shares will be subject to some or all of the relevant
restrictions, and from service of the restriction notice those shares shall, notwithstanding any other provisions
ol these articles, be subject to those relavant restrictions accordingly.

(B) W after the service of a restriction nolice in respect of any sharas the board is satisfied that all
information required by any statutory notice (relating to those shares or any of them from their holder or any
other parson appearing to be interested in tha sharas which are tha tha subject of the restriction notice) has
been supplied, the Company shall, within not more than 7 days, cancel the restriction notice. The Company
may at any time at lts discrelion cancel or suspend any restriction notice or exclude any shares from it. A
restriction notice shall automatically cease to have efect in respact of any shares transterred where the
transfer has been shown to the Company to be pursuant to an arm's length sale of those shares.,

(C) Where any restriction notice Is cancelled ¢r ceases to have offect, any monays withheld by
reason of that notice shall be paid without inlerest 1o the person who wouki but for the notice have been
entitled to them or as he may diract.

fls:  Any new shares In the Company Issued in right of any shares subject to a restriction notice
shall also be subjoct to the restriction notice, and the board may make any right ta an allotmeni of the new
shares subject to rostrictions carresponding o those which will apply 1o those shares by roason of 1ae
testriction notice whon such shares aro issuad,

{E)  Any holder ol shares on wham a restuction notice has baan served may at any tima request -
the Company te give in wriling the reason why tho restrictien notico has been soerved, or why it remains
uncarcelled, and within 14 days ol roceipt of such a rolica the Company shall give that information accordingly.

{F)  Ths aeticia is in addition lo, and shali not In any way prejudice or affact, tho slatutory rights of
the Company arising lrom any failuse by any person to give any inlormalion required by a statutory notice
within fhe lime spacified In it For tho purpose of this antit!e a statutery notice nerd nol specity the relavam
pariod, and may require any information to ba given baolore the expiry of the relevant period.

{G) Inthis ariclo:

“arm's fangth sale” moans a gale of the entire Interost in tha shares the subject of the cale on
a recognised slock exchange or a stock exchange on which sharas in the company of thay
dascription are normally traded, or a salo of such an entie inlerost ctherwise than on such a
stock exchango 1o a poerson who had na intarest in thoso shares at the time the relevant
statutory nolice was served and who is not an assosiate (within tho definition: of that expression
In any statute ralaling to insolvency in foreo at the date of adoption of this article) of a person
who had such aninterest and who s nat acting In concert {within the delinition of that expression
in any code on take-overs ang mergers genosaly applicabla in the United Kingdom at the date
of adoplion of this aricle) with a perssn wha hed such an interest;

“person appearing to be Interested” in any shates shall mean any psrson named in a
rasponse to a stalutory nolico as baag so interested or shown In any register kept by the
Company under the Companias Acts as so intarestad or, taking inle ascount a respanse or
tailure to respond in the light of tho response to any other statutory notice and any other




relevant infarmation, any parson whom the company has reasonable cause to balieve is 50
interestod;

“person with 0 0,25 per cent. interest” means a person who holds, oris shown In any register
kept by tha Company under the Companies Acts as having an interest in, shares in the Company
which comprise In total at least 0,25 per cent. In number or nominal value of the shares of the
Company, or of any class of such sharss, In issue at the date of service of the statutory notice
or the restriction notice (as the case may be);

“relevant period” means, in the case of a statutory notice served on a person with a 0.25 per
cent, Interest, 14 days and in any other case, 28 days;

“relevant restrictions"” means in the case of a restriction notice served on a person with a
0.25 per cent. interest that

(i) the shares shall not confer on the holder any right to attend or vote at ~ny genera!
meeting of the Company or at any separate general meeting of the holders of any class
of shares In; the Company;

()  the board may witkhold payment of all or any part of any dividends or uther moneys
payable in respact of the shares; and

(i) the board may decling 10 reglster a transter of the shares or any of them unless such a
transfer Is shown to the board to be pursuant to an arm's length sale

and in any othar case mean only tha resiriction specified in paragraph (i) of this definitiar;

“statutory notlce™ moans a notice served by the Company under the Companies Acts requiring
particulars of interests in shares or of the Idantity of porsons Interested in shares.

Objactions or arrors In voting
73, it PN
(@)  any objoctinn shall by raised to tho qualification of any voter, or

(b}  anyvotes have boon countod which cught not to have been counted or which might have been
tejoctad, or

{c)  any volas aro not counted which cught to have baen counted,
the objaction ar arror shall not viliate the docision of the meating or adjourned meeting on any resolution
unloss R i3 raised or pointed oul at the moaling or, as the case may be, the adjourned meeling at which the
vote objectad (o i3 given or tondared or at which thio arrar cocurs, Any objection or etror shall be referred 10
the chairman of the meating and shall enly vitiate the decision of tha mesting on any trecolution if the

chairman dacidos that the same may have alfected iho decision of the meeting. The dacision of the
chairman on such malters shall ko conglusiva, .

PROXIES

Execution &f proxias

74, Aninstrumant appointing a proxy shall be in writing undor the hand of the appointor or his attormney
authorised in writing or, if tho appainior is a corporatton, edher under ts ezl &r undar the hand of an officer,
aftornoy or othat persan aulhonsed to sign it

Delivary of proxies

75.  The instrumant appointing a proxy and {{ required by the board) any authority under which it is
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be delivercd o the oflice (or to such other place in the United Kingdam as may bo spacified in the notice
convening tha mesling or in any rotice of any adjournment or, in sither cass, In any accompanying decument)
not loss than forty-etght hours belore the time appointed for holding the meeting or adjourned meetng at
which the person narned In the instrument proposes 10 vole or, in the case of a poll taken subsegquently to
the date of the meeting or adjourned meeting, not fass than twenty-four hours before the time appointed for
the 1aking of the poli and an instrument of proxy which Is not so delivered shall be Invalid. When two or
more valid but diffenng instrumants of proxy are delivered in raspect of the same share for use at the same
meeting, the ona which is last dsliverad {regardiess of its date or of the date of its execution) shall be
treated as replacing and ravoking the others as regards that share: if the Company Is unable to determing
which was last delivered, none of them shal! be treated as valid in respect of that share, Delivery of an
Instrument appointing a proxy shall not preclude a membar from attending and voting in parson at the
mesting or poll concernad.

Maximum valldity of proxy

76.  No instrument appointing a proxy shall be valid after twelve months have elapsed from the date
named in it as the Jate of its execution,

Form ot proxy

77.  Instruments of proxy shall be in any usual form or in such othar form as the board may approve and
the board may, if it thinks fit, but subject 1o the provisions of the Companies Acts, send out with the notice
of any meating tormis of instrument of proxy for use at the meeting. The instrument of proxy shall be
deemed to confer authority to demand or join in demanding a poll and to vote on any amendment of a
resolution put 10 the meeting for which it Is given as the proxy thinks fit. The instrument of proxy shall,
unless the contrary Is stated In it, be valid as well for any adjournmant of the meeting as for tha mesting to
which it rolates.

Canceliation ot proxy's authority

78. A vote given or poll demanded by a proxy shall be valid notwithstanding the previous detsrmination
of the authority of the person vating or demanding a poll, unless notice In writing of the determination was
1acelved by the Company at the office (or such otner place in the United Kingdom as was specifled lor the
delivary of insiruments of proxy in the nutico convening the mesting or other accompanying documaent) not
later than the fast time at which an instrument of proxy should hava been delivared In order to be valid lor
use at the meating or on the Fiding of tha poll at which the vote was given or the poll demanded.

INCORPORATED MEMBERS

Representatives

79. (A) Any corporation or corporation sole which is a membor of the Company may (In the case of a
corparation, by rusolution of s diractors or othar govarning body) authorise such person or (if such corporalion
is {or Is a nominee or custodian trustea for) a parson mentioned in section {b) of the definition of "Parmitted
Porson® in articlo 1{A}) parsons as it thinks lil to act as its roprosonlative {or, as the cass may be,
raprasantatives) at any mooting of tho Company or at any saparate meeting ol the holders of any class of
ghares. A porson so authorised shall bo entitled 10 exarcise the samo powet on behall of the grantor of the
autharity (in respect of that part ol the grantor’s holding to which his authorisation ruiates, in the case of an
authorisation of mora than one parson) as the granior could exerciso if 1t were an individuat member of the
Company, and the grantor shall lor the purpases of theso anticles be deemad to be present in person at any
such madaling if a porson so authorisod is prosont ot it

{B} A vole given or poll domanded by the duly uuthor sed reprassntative of a corporation shall be
valid notwithstanding the pravious doterm.nation of the authority of tho person votirg or demanding a pell,
unless nolice in writing of the delermination was roceived by the Company atthe office (or such other place
in the United Kingdom as was specitied for the delivery of instrumants of proxy in tha notice convening the
masting ot other aecompanying documont) bafore 1he commencament of the meating or adjourned meeting
at which tha vota is given or the pall domanded or (in the caso ¢! a poll taken otharwise than on the same
day as the meeting or adjourned meating} the timo appeinted for taking the poll.
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DIRECTORS

Number of directors

80. Unless otherwise determined by ordinary resolution of the Company, tha directors (disregarding
alternate directors) shall be not less than tan in numbar, The board may from time to time fix and from time
to time vary & maximum number of directors.

Directors’ foes

81. Each of the directors shall ba paid a fee at such rate as may from time to ime be determined by the
board provided that the aggregate of all {ses so paid to directors {oxcluding amounts payable undar any

ather provision of these articlas) shall not exceed £500,000 per annum or such higher amount as may from -

time 1o time e decided by ordinary resolution of the Company.

" Age of directora

82. (A) Noparson shall be appolnted director if ai the time of his appointment he has attained the age
of 70, and a diractor who attains such age shall vacate his olfice at the conclusion of the annual general
meeling commencing next atter he attains such age; but acts done by a person as directar are valid

notwithstanding that it is subsequently discovared that his appointment had terminated pursuarit to this
aricle,

(B)  Whare as-arsonrefires undar paragraph (A) above, no provision in these articlas for the automatic
reappoiniment of a retring director in default of another appolntment shall apply, and if at the mesting at
which ha relires the vacancy is not filled, i may be filod as a vacancy.,

(C) Nothing in paragraphis {A) ard {B) above shall prevent the appointment of a diractor at any
age, or requires a director 1o rotire at any time, it his appointmant is or was made or approved by the
Company in genoral meeting; but special notice Is required of a resoluticn appolnling or approving the
appoiniment of a ditactor for It to have effect undor this paragraph (C), and the notice »f the resolution glven

to the Company, and by the Company to the members, must stata or have stated, the age of tho parsan to
whom it refates,

(D} A porson roappolinted director on relidng under paragraph (A) above, or appointed in place of
a director so ratiring, is to ba troated, lor the purpose of determining the time at which he or any olher
diroctor I3 1o rotira, as if ho had bacome a director on tho day on which the roliting director was last
appointed kafore his retiremant.

Subject to this, the ratitemant of a diractor out of turn under paragraph (A) above Is 1o be disregarded
In determining when any othor directors aro 1o tetica,

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Power of Company to appoint dirsctors

83. Subject 1o the provisions of these anicles, the Company may by ordinary resolution appoint any
parson who s willing to actto be a diractor, sithor to Jill 2 vacancy of as an addition to the axisting board, but
so that tha total numbor of directors shil! net at any time exceed any maximum numbor fixed in accordance
with these articlas,

Power of board to appolnt dirsctora

84.  Without piejudice to Il powar of the Compzny in goneral meeting pursuant to any of the provisions
of thase articles to appoint any pat=on ta ba a ditector, the board may appoint any person who i3 willing ta
acl to bo a director, either lo Il a vasancy or as an addition 1o the existing board, but 50 that the total
number of directors shall not at any lime exceed any maximum number lixed In accordance with these
articles. Any diractor so appointed shatl ha!d offico anfy untii the next lollowing annual ganeral meeting bust
shall not be taken Into account in determiming the diracters or the number of directors who are to ratire by
rotation at tha! mesting.




Number 1o retiro by rototion

85. At every annual genoral meeting one-thivd of the directors wha are subject to ratiremant by rotation
or, f thalr number Is niot three or any multiple of thres, then the number nearest to one-third shall retire from
office buy, if there is anly one diractor who is subject to retirament by rotalion, he hall retre.

Identity of directors (o retire

86. Subject 1o the provisions of the Companies Acts and of these aricles, the diractors to retire by
rotation on each occasion shalf be those who have been fongest In office since their fast appointment or
reappointment but, as batween parsons who became or were last reappolnted directors on the same day,
those o retire shall (unless they otherwise agree among themselves) be delermined “y lol. The directors to
retire on each occasion (both as to number and Identity) shall be determined b the composition of tha
board at the start of businass on the date of the nelice canvening the annual general meeting and no
director shall be required to refire or be reliaved from retiring by reason of any change in the number or
identity of the directors after that time on the date of the notice but before the close of the meeting.

Filling rotation vacancies

87.  Sublect to the provisions of these articles, the Company at the meeting at which a director retires by
rotation may fill the vacatad office and in detaull the retiring director shall, i willing to continus 1o act, be
deemed lo have basn reappointed, unless at such meeting it Is exprassly resolved not to fill the vacatrd
office or unless a resolution for the reappointment of that director has been put to the meeting and fost,

Power of removal by speclal resolution

88. In addilion tc aniy power of removal conferred by the Companies Acts, the Conipany may by special
resolution temove ¢ny director belore the expiration of his penod of office and may (sublect to these
articles) by ordinary raselution appoint ancther parson wha Is willing to act to be a director In his place. Any
parson so appointed shall be trealed, lor the purpoese of detarmining the time at which he or any other
director is 10 retira, as if he had become a director on the day an which the person In whose place he is
appointed wag last appolnted or reappointed a director. :

Persons eligible as directors

89. No parson othor than a diroctos retliring at the moeting (whothor by rotalion or otharwise) shall be
appainted or reappointed a director at any gencral meeting unlass:-

(3) ho s recommended by the board, of

(b)  not less than soven nor more than thirty-five clear days before the day appolnied for the
meating, nolice exocutod by a momber qualified 1o vote at the moeting {not being the person
to ba preposed) has bosn given to the secratary of the intention 1o propese that person for
appaintmant or reappoinimant togathor with nolico executed by that parsen of his willingness
to ba appolnted or raappeinted.

Posltlen of retiring directors

0. A director who rotiros (whather by rotatien or otherwisa) at an annual genoral meeting may, i willing
and eligible to continua lo act, be reappoliied. |l he is not reappointed or deemaed to ba reappointed, he

shall ratain office until tho meeling appsints somoeona in his placo or, if it doas not do so, until the end of the
mesting.

Vacation of offics by directors

91, Without prejudice to tho provisions for retirement by rotation of Gtherwise contalned In these articles,
the ofiice ol a director shall be vacated if.-

(a)  he resigas nis offizo by -otice in writhg dolwered 1o the office or 1sntsrad at 2 meeting of the
band, or
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(t) ke hacomes of unsound mind or a patient for any purpose of any slahse relating to n.anial
health and the board resolves that his office Is vacated, or

(¢}  heis absent without the permission of the board from meaetings of the board (whethar or not an

alternate director appointed by him attends) for twalve consecutive months and the board
resol.as that his office Is vacated, or

{(d)  he becomes bankrupt or compounds with his credhors genarally, or
{a)  heis prohiblted by law from baeing a director, or

()  he ceases to be a director by virtue of the Companles Acts or Is removed from office pursuant
to these articles.

Alternate diractors

92, (A} Eactiarector may appoint any person to be his alternate and may at his discretion remova an
aiternale director so appolnted. H the alternate director is not already a director, the appointment, unless
previously approtred by the board, shall havs effect only upon and subject lo its belng so approved. Any
appointmant or ramoval of an alternate director shall be effected by notica in writing executed by the
appointor and delivered to the office or tandered at a meeting of the board, or In any other z¥ianner approved
by the board. If his appointor so requests, an alternate director shall be entitled 1o receive notice of all
maetings of the board or of committees of the board of which his appolrtor is a member. He shall also be
entitled to attend and vote as a director at any such meating at which the director appomting him Is not
persong'ly present and at the meeting %o exorcise and discharge all the functlons, powaers and dutles of his
appoinior as a director and for the purposes of the proceedings al the meeting the provisions of these
articles shall apply as if he were a diractor;

(8} Every parson acting as an alternate director shali (excopt as regards power to appeint an
alternate and remuneration) be subject in all respacts to the provisions of thase articles relating to directors
and shall alone be responsible to the Company for his acts and defaults and shall not be deemed to be the
agant of or for the diractor appolnting him. An altemate director may ba paid oxpenses and shall be entitled
t. be Indamnified by the Company to the same extant as f he were a director but shall not be entitied to
fecaive from the Company any fee in his capacity as an alternate director. :

(C)  Every porson acting as an alternate director shall havo ona vote for each director for whom he
acts as aliernale, In addition to his own vate it he Is also a director. Executlon by an altemate director of any
resolutlon in wiiting of the board or a committae of the board shall, unless the natico of hls appolntment
provides o the contrary, be as effective as execution by his appointor,

() Anallernate director shall automatically ceasa to bo an alternals director it his appoin!c,?/ceasas
lor any reason to be a director except that, If at any meeting any director retiros by rotation or othelwise but
Is reappolnted or daamod to ba reappointed at the same maoting, any appointmant made by him plirsuant

1o this anicle which was In force immediately bofore his retiramant shall remain In force as though he had
not retired,

Executive direclors

93. The board may from time to timo appoint ono ar mors of ils body 1o hold any omploymeant or executive
office with the Company for such pariod {subjoct to tho provislons of the Companies Acts) and upon such
other terms as the board may decids and may ravoke or terminate any appointment o made. Any revocation
of tarmination of the appaintmant shall be without prejudice to any claim for damages that the director may
have against the Company or tho Company may havo agalinst the dirattor for any breach o! any contract of
service betweon him and the Company which may ba involved in the revocation of temination. A director
s appointed shall receive such tamuneraon {whothor by way of salary, commission, participation in profits
or otherwise) as the board may dacilo, and slther in addition 1o or in lisu of his remunaration as a ditecsor,
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ADDITIONAL REMUNERATION, EXPENSES AND PENSIONS

Additlonal ramuneration

94, Any director who, by request, goes or resides abroad for any putposes of the Company or who
periorms sarvices which in the opinion of the board go bayond the ordinary dutles of a diractor may be pald
such extra remuneration {(whether by vsay of salary, com:nission, participation in profits or otharwise) as the
board may determine In addition to any remunaration provided for by or pursuant to any other article.

Expensos

85,  Each director may be pald his reasonable Iravelling, hote! and incidental expanses of travelling to,
attending and returning from mesetings of the board or committees of the board or general meatings of the
Company or any other meeting which as a director he is entitled 1o attend and shall be pald all expenses

proparly and reasonably incurred by him in the conduct ot the Company’s business or In the discharge of his
duties as a director,

Penslons and gratuitios for directors o

86. The board may exercise all the powers of the Company to provide benefits, either by the paymant of
gratuities or pensions or by insurance or in ary othar manner whether similar to the foregoing or not, for any
director or former direcior of the Company or person who was a diroctor of ANBS or the relations, connections
or dependants of any director ur tormar director of the Company or parson wha was a director of ANBS, No
director or former director shall be accountable to the Company or the membars for any beneiit provided
pursuant to this article and the receipt of any such benafit shall nol disqualify any person from being or
becoming a director of the Company.

DIRIZCTORS' INTERESTS

Permitted intorests and voling

97. (A) Subject to the provisions of the Companies Acts and of paragraph (K) below, no director or
proposed of Intznding diractor shall be disqualified by his office from contracting with the Company, either
with regard to his tenure of any office or place of profit or as vendor, purchaser or in any other manner
whatever, nor shall any contts! in which any durcctor is In any way Interosted be lable to be avoided, nor -
shall any diractor who 1s so interested be liable to actount lo tho Company or the members for any
ramunaration, profil ot othar bonelit realised by the contract by reason of the director holding that office or
of the fiduclary retalionship thoreby ostablished,

(B) Adiroctor may hold any other office or placo of profit with tho Company (exzap! that of auditor)
In conjunction with his office of direcior for such poriod (subject to the provisions of the Companies Acls)
and upon such othor torms as the board may dackde, and may ba paid such axtraremuneration for so doir3
(whathor by way of salary, commission, participation In prolits or otherwise) as the board or any commitiea
autharisod by the board may docids, and oithar in addition to or In Hiou of any remuneration provided lor by
or purguant 10 any other anticle.

{C) A director of the Company may bo or bacome a direttor or othar officer ol, or otherwisn
inlgtested in, any company promotad by tha Company or in which tho Company may be Intorested or as
regards which it has any powert of appoinimant, and shali nat b liabla to account to the Company or the
members for any terauneration, prohit er other banelit recoived by him as a direclor or officer of or from his
Interest in tho ol.or company,

() The board may cause any voting power confarred by the sharps in any ether company held or
owned by the Comyuny ot any power ~{ appainiment 1o by axercises In such manner in all respects as it
thinks fit, inctuding 1.9 exercise of tha voting power or power of appaintment in favour of the appolntmar:t
ol the directers ar any of tham as directors or ofiicers of the ather company, or in favour of the payment of
ramunetation to the directors or officars of the ether company,
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(E) A director may act by tumse! or his fir.i in a prolesslonal capacity for the Company {otherwisy
than as auditor) and he or his hirm shall be entitled to remunaration for profussional services as if he were
not a direstor.

(F) A director shail not vote on, or be counted In the quorum in relation to, any resolution of the
board concerning his own appointment, or the settlement or variation of the terms or the termination of his
own appoiniment, as the hotder of any office or place of profit with the Company or any oli:er company in
which the Company is Interested but, where proposals are under conslderation concamning the appointment,
or the settlement or variation of the tarms or the termination of the appointment, of two or more directors to
officas or places of profit with the Company or any other company In which the Company is Interasted, a -
separate resolution may be put in relati~ to each director and In that case each of the diractors concerned
shall be entitled to vote and be countad In the quorum In respact of each resclution unless it concerns his
own appointment or the settlement or variation of the terms or the termination of his own appointment or the
appointmant of anothar director 1o an office or place of profit with a company in which the Company is
interasted and the director seeking to vote or be counted In tha quorum owns one per cent. or more of iL.

{G) Save as otherwise provided by these articles, a director shall not vote on, or be counted In the
quorurn in relation fo, any resolution of the board in respect of any contract Jn which he Is to his knowledgs
materially Interested and, I ha shall do so, his vote shall not bo counted, but this prohibition shall not apply
1o any rasolution concarning any of the following matters:-

() the giving to him of any guarantoee, Indemnity or security in respect of money lent or obligations
undartakon by him for the benalit of the Company or any of lis subsidiaries,

(i) the giving to a third party of any guarantee, Indemnity or security in respect of a debt or
eblgalicn of the Company or any of its subsidiaries for which he himsall has assumad
rcsponsibility in whole or in part under a guarantea or indemnity or by the giving of sacurity,

(i)  the subscription or purchaso by him of shares, dobontures or other securities of the Company
pursuant 1o an offar or Invitation to membors or dobenture hokders of the Company, or any
class of tham, or 10 the public or any soction ol tho public, o

(iv)  tho undorwriting by him of any sharas, debontsres or other securities of the Company or any of
its subsidiarigs, K

(v} any contract in which he is interosted by virtue of his intorost In shares or debenturas or othar
sacurities of the Company of ay reason of any other interost in of through the Company,

{vi) any contract c2ncerning any othor company (not bsing a company in which the director owns
ona per ceni. of mota) in which ho is intetested directly or indirecily whather as an officer,
shaseholder, craditor or othorwise howsoever,

(vi)  any contract corsoming tho adaption, moditication or oporation of a pansion fund or retiremant,
deathor disabilt, bonalits schama which relatas both to directers and employess of the Company
orof any o! its subsidiaries and doot not provide tn respact of any dirpstor as such any pilvilego
or advaniage not accorded to tie employons o which the fund of cchomy relatos,

{vi) uny conracticr the banelite! omployees of tha Company of of any of it subsidiaries, ingluding
without limhalion any conlrast concerning an employeas’ shisre sehome, undat which he bonefiis
in a simifar mannor as the omploysos and which deos not ac/erd to any director as such any
privilago or advantage no! aocorded 0 the smploynes to whidm the contrict rolates, and

lix) any contract for the purchase ¢f maintonance for any diret{pr or directors of insurance against
any liabilty. o

(H}  Acompany shall bo deemed to biy orie in which & director owns ofib par cant, or me=d if and 50
leng as {but anty if and so tong as) he is fedher ditotty or indirsctly) the ho'der o1 or beneficially interested
in one par cont. of mo:a o any class of the agudly share cipital of that campany or of the voling righte
available to mombers of thal company. For the putposes of this paragraph of this anticle, thera shall be
distegarded any shares held by the director as kare ¢ custodian trustes and in which he has no beneficial
intarest, any shares comprised in & tus! in wiuch his iistast td in rovarsion ef remainder f and so long as
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some other parson is entitlad to receive the income of the trust ard any shares cempnsed 0 an aulhonsed
unit wust schema in which hz is interested only as a unit holder.

{I)  Whora a company In which a director awns one por cent. or mora is materially imtgrested in a
contract, he also shall be deemad matenally interasted in that contract.

(J) ) any question shali arise at any meeting of the board as to the maleriality of tha interest of a
director {other than the chairman of the meating) or as to the entitlement of any diractor (other than the
chalrman ol the meeling) to vote or bo counted In the guorum and the question Is not resalved by his
voluntarlly agreeing to abstain from vating or niot to be counted In the quorum, the question shall be referred
to the chairman of the meeting and his ruling In relation to the director concerned sha'l ba conclusive excepl
In a case where tha nature or sxtent of his intarest (o far as it Is known to him) has not been fairly disclosed
to the poard, If any question shall arise In respact of the chairman of the mesling, the question shall be
decldad by a resolutlon of the board (for which pumase the chairman shall be countad in tha quorum bu!
shall not vota on the matier) and the resolution shall be conclusive except in a case where the natura or
axtent of the interest of the charman (so far as it is K..swn to him) has not been falry disclosad to the board,

{K) A ..ractor who to his knowledge is In any way, whether directly or inuirectly, Interested in a
contract with the Company shall declare the nature of his Interesi 11 the meeting of the board a2t which the
quastion of gitering into the contract is first taken into conslideration, i he knows hls intesest then exists, or
in any other caso at the first meeing ol ihe board attar Lie knows that he is or has beSoma 5o interested. For
the purposes of this article, a general notice to the bhoard by a director 10 the etfect that (a) he Is a member
of a specilied company or firm and is to be ragarded as interasiai in any contract which may after the date
of the notico be made with that company or firm or (b) he is to e ragardad as Interesied in any contract
which may after the date of tha notice be made with a specified parson who 15 connected with him, shall be
deemed ta be a sulficisn: geclaration of inlerest under this amcle i relation to any such contract; provided
that no such notice shall be atfactive untess either it is given at a meeung of the board or the director 1akes
raasonable steps to securs that it is breught up and read at the next board meeting aker itis given.

{L) Referencos in this article to a cantract include relerances 1o any proposed contract and to any
transaction or arrangament whaothor or rot conslilutiag a contract,

(M} Subjeci ic iho provigions of the Companies Acts, the Company inay by ordinary iecnlution \
suspand Or relax the provisions of this article t¢ any extent or ralify any contract not properly authorised by
roason of a contravention of 1kis articlo.

POWERS AdD DUTIES OF THE BOARD
Genoral powers of Company vested In board

98, Subject lo the provisions of tha Companies Acts, tae mamorandum of assooiation of tiv Company
and thoze artles and to any ditactions gwon by the Company in genersi resting by speclal resohition, tho
business of the Company shall o mananed by the beard which oy oxercise all the powars of the Company,
whather rolating 1 the manayemant r! tho businoss of the Company or not, No artrabns bi the memorandum
of assosialian of these arsles and no special rosolution shall invaldate any pricr aet of the board which
would havo babn vai if that alteration hod nct boon made or that resolution had not been passed. The
pawers given by this arele shall nst bo timeted by any special power givan ta tho board by any othisr mlicle,

Borrowlng powors

53,  The baard may exercise oY tha poviors of thw Compan; 19 borrow maney and to mongago or charge
ali or any par of the undertaking, proporty and assels fpresent and future) and uncatied car *al of ihe
Company ad, subiect to ths Companies Acls, t0issuo debentures and other securities, whaother outright of
as colisteral sozusty for eay dobt, kub:lty of ohrgation of the Company or of any third part;

Executiva haords tor busineases and spesial direclors

100, Theboatd may estat/sh boards I+t the eporating buslitassos ¢ the Company, the membars of which
may be desigrated By suth deserpon as the board may detoraune but such gereens shall not by vatuo of
their appointment pursuant to this ancls b coastituted tof any pusposes dietiors of the Company. Tha
board may frem Lime to Lme and at any tme dolegate 1o any suzh perschs s9 apporited any of the pawers,




autherives and discratons for the ima baing vested in the bonrd (other than the powers of barrowing and
making calls), #th power to sub-delegata, and may authorise the membars for the titne being of such
special board to Hlf any vasancies therain, and to act notwithstanding vacancins. The board may from time
15 tme lix the remuneration and other benefits of such parsor>. as aforasaid and impose such terms,
conditions and regulations relating to their appointments, powers and conduct of their duties as the board
thinks fit, and may at any tima remove any persons so appolntad and may annul Lr vary any such delegation
or appyintment (whether such person was appointed by tho board or by any other parson pursuant to this
article). :No parson dealing in good faith and without notice of any such annuiment or variation shall be
afiected thereby., The boary may from time to time appoint any person 12 any offica or employment having
a dasignation or Witle Including the word "director” or attach to any existing office or employment with the
Company such a designation or litle and may rovoke of terminate any appointmant so made cr the use of
any surb designation or tille. The inclusion of the worel "dlrsctar” intha deslgnation or title of any sucn office

or ampluyrment shall not imply that such person Ig. Is deemed 10 be, or is empowered in any respect fo act .

as, a director of the Company for any of tha purposes of the Companies Acts of these arnlicles.
Powers of atiorney

101. The board may, by powar of attorney or oth=- wise, appoint any personto be the ageni of the Company
upc ~ach terms (including lerms as to ramunnration) as it may decide and may delegate to any parson sO
appo.nted any of ts powers, aulkurities and discretions {with power to sub-delegate) The board may
romove any person appointed under this asticle and may revoko or vary the delegaticn bul no person
dealing in good Zith and withoul notice of tha revocation oi variation shall be atfected by it.

Delegations to Individual directors

102. The bodrd imay entrust to and confor upon any diractor any of its powers, authorities and dizcrations
(with pawer 1o sub-defegrte) upon such torms and conditions and with such restrictions as i thinks fit, and
gither collaterally with, or ta the axclusion of, ks own powa:s, authorities gnd discretions and may from time
to time rovoke of vary all or any of thom but no peyson desling in good {alth and witho A natce of the
ravocation or vanation shall ba atfectod by it

Oiliclal sonly

103. ‘The Company may « ~1eiG0 0% the powoss conforred by the Companies Azts wish regard to having
offic! seals, and thaso powers sha'l bo vosted in the board

Reglisters
104, Sutact 1o the provisans of the Cempanies ALs and those artiddes, tie So. .y may Keep an
ovarseas of local er other registar ta any pace, and o bopia may makn and vasy such rogulations 48 it
ray think fit rospacting tho keeping of tho rog stor
Praviaion ‘or employess
105. The bovrd may oxorcso asy powa: conloned by tho Cempaniod AS 10 mukd prewsion ler the
benofit of potsons omplayed of Isrmodly emgisyed by tho Company ¢! any of 3 cubsidarios #n £oPNEthen
with the cessatien or the transfat ty any porsen ¢f the whols er pan ¢f the underaking ol thp Cempany €r
that subsidiary

PROCEEGINGS OF THE BOARD
Board meelings
106. The board may meol (a1 tho decpa’th 61 Bus.npe s, LEipum ond CReTwZ0 PO UL M TOCHLGS e i
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by h" to tha Company for this purpose. A director absent or intending to be absent trom the United
Kingdcn may roquest the board that notices of board mestings shall duting his absence be sen! in writing
to him at an address given by him to the Campany for this pumose, but such notices need not be given any
earhor than nolices given to directors not 5o absent and it no request is made 1o the board It shall not be
necassary to give notice of a board meeting to any director who is for the lime being absent from the United
Kingdom, A director may waive notice of any meeting either prospectivoly or retrospactively.

Quorum

108, The quorum necessary for the transaction of the business of the board may be fixed by the board
and, unless so fixed at any other number, shall be four, Subjact 1o the provisions of these articles, any
director who ceases to be a ditectar at a board meeting may continue to be present and fo act as a director
and be counted in the quorum uniii the termination of the board meeting if no other director objects and if
otharwise a quorum of directors would not be prasent,

Directors below minlinum through vacancles

108. The conlinuing directors ar a sofe continuing direclor may act notwithstanding any vacancy in thelr
number but, if and so icng as the number of directors Is reduced balow the minimum number tixed by or in
accordance with these ariclas, the continuing direclors or director, notwithstanding that the number of
dractors is below the numbor fixed by or In accordance with these articles as the quorum or that there is
only ane continuing directar, may act for tha purpose of filling vacancies or of summoning general mestings
of the Company bul not ior any other purpose.

Appolntmant of chalrman

110. The board may appoint o diroctor 1o be the chairman or a deputy chairman of the board, and may at
any time romove him from that oflize. Unless ha Is unwilling 10 6o so, the chairman or failing him such
doputy chairman as tho board shall havo agreed or agree shall act as chalrman at avery mosting of the
board. If no chairman or na such deputy chairman is appointed, or  at any maoting noither the chairman
nor any such duputy chairmanls present within fivo minutas alter the lime appointed for holding the meating
and willing 1o agt, the diractor, present may choose cno of their number to be chalrman of the meating.

Compatence of maatings

111, Aduly convaned meeting of the boasd ) whith a quorum is prasant sha!l bo compotent to axorcise
all tha pawors, authernting and disctolions for tho timo boing vasted in o7 uxarcisable by tho board.

Veoling

112, Quaostions arising at ony masting gha'l ba dolermined by a majority of voles, In the case of an
cqualily of voles, the ekalzman of the masl.ng sha'l have a second or casting vote,

Dalagation to commitises

113. (A} Theboard may, for such pusposes s amay birics z10d by law or &s it may considar apprupriate,
tasolvo to delagalo any ef i!s powars, aulhemins and discrations {with power o sub-delogale) to any
commilion, consisting of such porsen of parsons (whethar a momba? of mombars ol its body or not) as it
thinks tit. Any committeo g0 fermn3 may axorcisn tis power to sub-delegalo by sub-dalegating to any
pursen of parsens (whather o7 ot a membor of mambers of the board or of tha committea),

(B) Any commlios s0 formed skall, In tha axs!cise ¢ 1ho powers, authorities and discrations so
dolagated, eonfamm o any regulatons which may be imposed on # by the board, Tha meetings and
procendings of any commMen consising of two o more membars shall b governed by the provisions
contained inthese anticles tar regulating tho moetings and protoedings of the board so faras ths sams are
npplicable and aro Nt syparseded by any fgulatisns imposed by tne board,

{C) The pawer to deler - _ootaod ia 1Ks anicle shall ba efactive in reladion 1o the powers,
authorities and diserations of the board gons1aly and shall nol ba limlted by tha tact that in centain articles,
but not In othars, express rele ance s mado t panisylar powsrs, awtharities of discratizns being exercised
by the board or by a cemmtes avthanised by the board.
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Rosolution In writing

114. A resolution in writing executed by all the directors for the time being entitied to receive notice of a
meeting of the board (if that number Is sufficient to constitute a quorum) or by all the members of a committee
for the time being shall be as valid and elfectual as a resolution passad at a meosting of the board or, as the
case may be, of the committee properly called and constituted. The resolution may be contained In one
document or in several documents in like form each executed by one or more of the diractors or members
of the committes concernad,

Validity of acts of board or committee

115, Al acts done by the board or by any committes or by any person acting as a director or member of 2
committee shall, notwithstanding that it is afterwards aiscovared that there was some defectin the appointment
of any member of the board or committea or person so acting or that thay or any of them were disqualified
or had vacated office, ba as valid as If each such member or person had bsen propery appointed and was
qualified and had continued to bo a diracter or member of the commitiee.

Participation In meetings by telephone

116.  All or any of tho membars of the board or any committea of the board may participate in a meating of
the board or hat commitiee by means of a conferonce telaphone or any communication equipment which
aliows alt parsons participating in the meating 1o hear each other. A person so participating shall be deemed
to be present In porson at the moeting and shall be entitlad to vote or be counted in a quorum accordingly.
Such a meeting shall be deomed to take place where the largest group of those particlpating is assembled,
or, it there Is no such group, where the chairman of the meoting then ls,

SEALS

Ust of soals

117 The board chall provide for tho custody of every seal, A soal shall only bo used by the authority of the
boord or of 2 commitioe of the board autharised by tha board In that behall, Subject as otherwise provided
inthesa articlas, any instrument 1o which tho common seatis applied shall ba signed by atlzast one director
and the gocrotary o by ot faast two diroetots o by any olhar parson of persons duly avthorised by the board
olthor generally or in refation to sposific instrumaents or instrumants of spacitic descriptions, provided that it
Signatures are nol aulographic but are applied by soma mechanical means or printed such instrumants shall
be deamed to ba duly aignad, and any inzt:ument to which an official seal is applied nesd not, unless the
board for the Ume being othorwiso dockies or the law cthanwise roquires, bo signad by any parson,

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividonds L7 the Campany

118, Subjuct lo the pesvisions of the Companias Acts, the Company may by ordinary resolution from time
to timp declars dividends in accordance with tho respattive righle o tha mambats, bul no dividend shall
oxcead tha amount racommondad by tha board,

Paymant of Intetim dividends by board

19, Subject 10 tha provisians of the Comparniss Acts, 1he board may pay such intarim dividends as
0ppoas 1o the board 1o ba Justified by the financial posttion of the Company and may also pay any dividend
payabla in respact of Preferancs Sharas in accordance with thairtems of 1ssue, 1 the board acts in good
faizh, i shall not incur any fiabity 1o tha holdars ¢f shates confering preletred rights Yor any loss they may

:ﬁuﬁef tncongegquanze of tha paymeri of anintatimdividend on any shares having non-preferred or defened
ghts.
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Colculatien and currency of dividends
120, Except in so far as the rights attaching to, or the terms of Issue of, any shars othorwise provide -

(a) alt dividends shall be declared and paid according to the amounts pald up on the shares in
respact of which the dividend Is paid, but no amount paid up on a share In advance of calls
shall be treated for the purposes of this article as pald up on the share,

{b)  all dividends shall be apportioned and pald pro rata according to the amounts paid up on the
shares during any portion or portions of the period in respect of which the dividend is paid, and

{c} dividends may be declared or paid In any currency,

The board may agree with any member 1hal dividands which may at any time or from time to time be
declared or become due on his shares In ane currency shall be paid or satisfied In another, and may agree
the basls of conversion to be applied and how and when the amount to ba pald In the other currency shall be
calculated and pald and for the Company, the member or any ohor person to bear any costs involved,

Amounts due on shares may be deducted from dividends

121, The board may deduct from any dividend or other moneys payable to a member by the Company on
or in respact af any shares all sums of money {if any) presently payable by him to the Company on account
of calls or otherwiso In respect of sharas of the Company.

No Interost on dividends

122. No dividond or other monays payable by the Company on of In rospect of any share shall bear
Interest against tha Company.

Payment procedure

123. Any dividend or othor sum payable by the Company in raspact of a share may be paid by crediting
any account which tho hokler, or in the caso of joint holdars, the holdsr whose name stands first in the
registor, has with tha Campany, whatha: in the sole name of such holdor or the joint names of such holder
and anothor parson or porsons, unless tho Company has roceived not less than ons month's notice In
writing from such halder or joint holders diracting that payment bs mada in another manner pamitted by
this article. Any such dividand or other sum which has bean paid by crediting such an account shalt be
ireated a3 having beon paid upon such account having been crediiod w.th the amount of such dividend or
other sum. Any such dividand or other sum may also ba pald by choquo of warrant sant by post addressed
to the holdor at his tagistared address or, in (he case of joint holders :7arassad to the holder whose nams
glands fiest in the register in raspect of 1he shares at his addrass 2s sppoaring In the roglster or addressed
to such poerson and al such addiass as tha holder of joint holdars may In writing direct. Every cheque or
warrant shall, unlass the hoider of joint hokiars atherwise ditect, ba mada payabla to the order of ha holdar
o, in tha case of joint holdars, to the atder of the hokder whose riame siands first on the reglstet in respact
of tha shares, and shall b sant al his or ihelr risk and payment of tha chaqua of warrant by the bank on
which It is drawn shall constitute a good dischargs 1o the Company. In sddition, Bay such dividand or other
sum may be paki by any bank or othor funds transler syslam or such cltar means and 10 of through such
poetsan as the halder of oint holdors may In writing ditect, and 1ha Company shall have no responsibility for
any sums lost o delayed in \ho course of any such transter or where it has atted en any such directions,
Any ono of two of mate pint hokiats may give sifectual tecalpts for any dividands of other monoys payable
¢t proparty distributable In respect of the sharas hald by tham. Whare a parson is entitled by transmission
to a sharo, any dividend or cther sum payabla by the Company in respect of the share may ba pald as Hhe
was a holdat of the share and his addrass noled in the tegistar was his ragixtored address. Dividends
payable in taspact of shares asquited by holdats by virtue ©f tha transfer of the business of ANBS 1o 1hs
Cempany, from whom salislastory tegisleation celalls hava not been racaived by the Company, shall be
paid Into a separats aseount in the name of tha Cempany and shall not be paid 1o such holders unfess and
until the Company has recalved such datals trom them {subjedt, inthe cass of sush receipt, 1o aicls 124),
No trust shali b traaled intelaticn 1o the amount e tima 10 Hims standing to the cradht of this account and
no intatest shall be payable in respazt o) N and the Company shall nd! ba required 1o account for any
moneys eamed thetelrom, whith may ba emp'oycd i the business of the Company or as it thinks fit.
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Foreltura of unclaimed dividends

124, Any dividand unclaimed after a period of tweive years from the date when it became dua for payment
shall be tortelled and shali revert to the Company ard the payment by the board of any unclaimed dividend

or other sum payable on or In respact of a share into a separate account shall not constitute the Company
a trustee In regpect of it,

Cessation of paymient of dividends

125. The Company may ceass to send any cheque or warrant through the post or employ any other means
of payment for any dividend payable on ary shares in the Company which is normatly pald in that manner
on those shares if elther (i) in respect of at leas! two consecutive dividends payable on those shares the
cheques or warranis have bean returned undelivered or rematn uncashed or that means of payinent has
falled, or (i} following one such occasion reasonable enquiries have falled lo astabiish any new & Wrass of
the reglstered holdar. Sublect to the provisions of these articles, the Company may recomments sending
cheques or warrants or employing such means in respect of dividends payable on those shares i the holder
or persan entitled by transmission requests such recommencement In writing and provides such naw or
corracted information as the Company shall reasonably raqulre,

Dividonds not in cash

126. Any genara! moating declaring a dividend may, upon the recommendation of the board, by ordinary
resolution direct that It shall bp salisfiod wholly or parily by the distribution of assets, and in particular of paid
up shares or dobonturos of any othor company, and whare any ditficutty arises In ragard (o the distibution
the board may seitlo it as it thinks expedient, and In particular may Issue fractional certificates or authorise
any porson 1o sell and transter any Iractions or may ignore fractions ahtogethar, and may fix tha value for
distribution purposes of any assels to be distibuled and may dotermine that cash shail be pald to any
membors upan the footing of the valus so fixed In ardor 1o secure equality of distribution and may vest any
assels to be disribuled in trusioos as may saem oxpediant (o the board,

Scrip dividends

127. The board may, it autharized by an ordinary resokaion o! 1he Company, ofer any holders of ordinary
shares tho right (o olact to racaiva ordinary shores, credded as fully pakd, instaad of cash in respeci of the
whola (or some pan, ta be datermined by the board) of any dividand specified by the ordinary rasolution,
The laliowing provisions shall apply:

(8}  Anordinary resolution may spacily a panicular dividand, of may spocly all or any dividends
daclarad within a spacilied pariod, but such paricd may not and latar than the baginning ol the

?nnum P:nom! maeling next following 1ha data of tha meeting at which the ordinary resolution
S passed.

(0)  The antiomant of aach hokiar of ordinary shares 1o new ordinary sharas shall ba such that the
relavant value of the entitfemant shall ba as nearly 2z possibla paual 10 {bint not grastar than)
the cash amount {distegarding any tax etadn) of the dividand that such holder eletis 1o forgo.
Farthis purpose, “relevant value® shall be 2aloulaled by rafarents 1o the averapes of the middie
maskel quolations for the Company’s ordinary shares on Th Siock Exchange as derived lrom
the Daly Otfictal List, on tha day oh which the ordinary shares are first quoted “ax" the ralevant
dividand and tha four subsaquent dsaling days, or i such othermanneras may be determined
by or in actordance wih the cidinary resolution. 7. ceniicats of report by the avditors &s to ths

amoun! of tha ralavant va'ue In raspect of any dgividend shall ba conclusive svidsncs of that
amouny,

{c)  Onorassoohas practizable kst anndunting that itie 1o deciare of racommend any dividerd,
the hoard, i} it intends to o'ter an elaction in respect of that dividend, shall also announce that
Intantion, and shatl, aet dalemminng the basis of aloiment, i it decides to procesd with the
ofter, oLty the holders of ordinary shares inwriting of tha right of wlection offerad to them, and
spetily the prodedurs to be foiswad and place at which, and the iatest time by which elections
must ba ladped in ordar to b efeve,
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(d}  The board shall not proceed with any slaction uniess the Company has sufficient unissued
shares authorised lor issue and sutficient reserves or funds that may be capitalised to give
effact 1o It after the basis of allotment is determined.

(6}  The board may exciude from any offer any holders of ordinary shares where the board believe
that the making of the offer to them would or might Involve the contravention of the laws of any
lerritory or that for any other reason the ofier should not be made to them.

()  The dividend (or that part of the dividend in respect of which a right of election has been
offered) shall nat be payable on ordinary shares In respact of which an election has been made
{“the elected ordinary shares”) and instead additional ordinary shares shall ba allotted to the
holders of the elected ordinary shares on the bass of alloiment calcutated as stated. For such
purpase t* @ board shall capitalise, out of any amount for tha time being standing to the credit
of any resarve or fund (including the profit and Joss account) whather or not the same is
available for distribution as the board may dstermina, a sum aqual to the aggregate nominal
amount of the additional ordinary shares to be atlotted on that basls and apply it In paying upin
{ull the appropriate number of unissued ordinary shares for allotment and distribution to the
holders of the elected ardinary shares on that basls,

(@)  The additional ordinary shares when allottod shall rank pari passu In all respocts with the fully-
paid ordinary shares then in issue except that thoy witl not ba antitled to particlpation In the
relavant dividand.

CAPITALISATION OF RESERVES

Power to caplitafise reserves snd funds

128. (A) The Company may, subject to the rights attaching to any serias of preference shares and upon
the recommendation of the board, at any tima and from lime 10 tima pass an ordinary resolution 1o the afect
that It Is dosirabio to copitatise alt or any part of any amount for the time being standing to the crodit of any
resarve or fund (including the prolit and Joss account) whathar of not the same is avallable for distribution
and nccerdingly that the amount to be capitalised ba set (ree for distdbution among the membars or any
class of mambera who woulkd ba entitiad to it i i were distribuled by way of dividand and in the saine
proportions, on the foating that it is applied aither in or towards paying up the smounts for the time being
unpaid on any shares in tho Company heid by 1hose members respaciively or In paylng up in full unissued
shares, dabenturas or other abligatiens of the Company ta bo allotied und disiibuted credited as tully paid
up among those membars, or partly in ona way and partly in tha other, but $o that, for the purposes of this
aniclo, a share pramium account and & capital rademption resarve, and any raservo or fund reprosenting
unraaiised prolits, may be applied only in paying vp in full unissusd sharas of the Company. Theboard may
authoriza any person 1o enter (nto an agleament with the Company on behall of tha parsons entitied 10
panticipata in the distnbution praviding o7 tha akioiment 1o tham 1eectively of any shares, debentures or
othor obligations of tha Company to which they ars anifiod on the capitalisation and tha agraemont shall ba
binding on thase parsons.

{8)  Paragraph (A) of this antizle 128 shall nol apply to any caphalisation of prefits or roserves
effectod In accordance with the provisions of articts 4,

Setliemont of dilticutiles In distribulion

129, Whars any dificully anises in repard to any distibution of any capiatised reserve or fund the board
may settie the mattar as  thinks expediant and In pankular may issus actional certificates or atthotise
any parsan 1o 8l and ttanster any fraclions of may tasolve that the distribution should be as nearty rs may
bo prasticabis in the correzt propotion but nol axattly 0 o may ignore Hasions aliopether, and may
determina that cash paymants shal) ba made to any maimbeis in ordsr 1o adjust the rights of alipanties, as
may seem expadiant ta tha beasd,
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RECORD DATES

Powar to choose any racord dato

130.  Subject to the provisions of the Companies Acts, notwithstanding any ather provision of these articles
the Company or the board may fix any date as the record date for any dividend, distributlon, allotment or
Issue and such record date may be on or at ary time before or after any date on which the dividend,
distribution, alloiment or Issue Is declated, paid or mads.

ACCOUNTING HECORDS
Records to be kept

131, The board shall cause to be kept accounting records sufficlant {c give a true and falr view of the state
of the Company’s affairs and to show and explain its transactions, In accordance with the Companies Acts.

Inspection of records

132, The accounting records shall be kep! al the office or, subject to the provisions of the Companies Acts,
al such other place or places as tho board may think fit and shall atways ba open 1o Inspection by the
ofticers of the Company. No membar In his capacity as such shall have any right of Inspecting any accounting
record or book or document of the Company except &s conferred by law or authorised by the board or by
ordinary resolution of the Company.

SERVICE OF NOTICES AND OTHER DOCUMENTS

Service of notices

133. (A) Any nolice or other document (including a share cedificale) may be seved on or delivered to
any membar by the Company either parsonally or by sending it through the post addressed o the member
at his ragistored addrass or by foaving it at that address addrassed to the member. In tha case of joint
hoidars of a share, service or delivary of any nolice of other document on or 1o ono of the Joint holdars shall
for all purposes be deomad a sutficiant servico on or doelivory 1o all the joint holders,

{8) It ontwo conseculive cccasions dividonds, notices or other documants have beoen sentthrough
the post to any Mambor at his registored address or his address for the sarvice of nolice but hava been
rolutned undelivered, such Membar shall not lram than on be entiled 10 recalva notices of other documents
frarn the Company and the Company mby conse sending such noticas of othor documents until he sha

havi:' suppliod in willing @ ncw repistered addrass of oddioss wihin the United Kingdom for the service of
notices.

Mambars resaldent abroad

134, Any mambaz whose regicisred adiress s no! within tha Unted Kingdom and who givas 1o the Company
an addrass within the United Kingdomn 0t which notices may ba served upon him shall be entitfed tp have

noticas sarved upon him at that address but, unlass ho coss 6o, Shali not ba antitled 1o raceive any notice
lrom the Company.

Whan patice by poat deamad served

135, Any notice or othar documnaen?, # $art by post, shill ba dsemed 1o hava basn setved or deiivered on
the day faliowing that on which B was put in thi post and, in proving samvics or dativety, it shall ba sufficient
1o prove that tha notice or document was proparly acdressed, prepald and pul in the post. Any nolice or
other documaent not sent by post bul lakt at a ragisiarad address shall be desmad 10 have besn sarved or
delivered on the day R was 5o lsh,

Sarvice of notice on person entitied by tranamission

138. Wheto o porsen s anttad by transmission Lo a shate, any notice or other documsn) shall ba served
upn or delivered ta him, as i ha was the holdor ¢4 that share and his address noted in the regisisr was his
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reqistercd address, Ctherwise, any notice or other document served on or dsliverad to any member pursuant
to these aricles shall, notwithstanding that the membar Is then dead or bankrupt or that any other avant
giving rise to the transmission of the share by operation of law has occurted and whether or not the Company
has notice of the death, banknupicy or other event, be deemed to have been properly served or delivered in
respect of any share registered In the name of that member as sole or joint holder uniess, before the day of
posting {or, it it is not sent by post, before the day of service or dalivery) of the notice or document, his name
has been removed from the register as the holder of tha share. Servica or delivery In the foregoing manner
shali be deemed for ali purposes a sufficient service or delivery of the notice or document on all persons
interasted (whether joinlly with or as claiming through or under him) In the share.

Notice when post not avallable

137, lt atany time by reason of the suspension or curtallment of postal services within the United Kingdom
the Company s unable effactively lo convene a ganeral meeting by notice sent through the post, a general
mealing may be convened by a notice advertised In at least two daity newspapers with a national ¢irculation
and in that event the notice shall be deemed to have baen sarved on all members and parsons entitled by
transmission, who are entitled to have notice of the meeting served upon them, on the day when the
adverisement has appeared In at least two such papers, Il at least six clear days prior 10 the meoting the
posting of noticos (o addresses throughout the Unlted Kingdom has again become practicable, the Company
shall send confirmalory copios of the notice by post to the persons entitied to receive them.

DESTRUCTION OF DOCUMENTS
Presumptions where documeiits destroyed
138, Hihe Company dostroys:

(a} any share conilicate which has boon cancalied at any timo atier a poeriod of one year has
olapscd from the dato of cancellation, or

{b}  any instruction concorming the paymont of dividands or other monays in respect of any share
of any nolification ! change of hame of address al any timo after a poriod of two years has
clapsed from tha date the instnittion ot notification was recorded by the company, or

(¢} any wmstrumant of rantlor ! shares which has baen registorcd at any tima after a period of six
yoars has elepsed trem tho date of tegisitation, of

{d) any ather documont en tha bas:s ¢! whish any entry is mnde in the ragister at any time alter a
p;m@d of six yours has o'apsod from the cale the entry was first made in the redister in respect
of it,

and tha Company dealroys the documan! in good fazh and withou axpress notice that s preservation was
telovant 1o a claim, It shall ba prasumed ttratilably in tavour of the Company that avery share cantificate so
dostroyed was a va'id centitizate and was propatly cancafied, that every instrument of trans!ar so dostroyed
was a valid and effective instrument of trans’er and wias proparly repisiored and that avery other document
5 desiroyed was a vald and slfective docunant and thal any paniculars of i which are recorded In tho
beoks or recoids of the Company wets cotretly tecordad, Nothing containadin this articie shall ba construed
a3 impesing upen the Company any Habilty by reason enly of tho dastrustion of any document of the kind
mentioned above balera tha relavan! period mentioned in this artishs has elapsed or ¢f the lact that any
other condition precedant to ts dastrutiion menticned above has not bean fuliilad, Rsfsrences in this
anticie to the dostruction of any dacumant tncluds talarances 1 its Bisposal in any mannar,

WINDING UP
Distrlbution of assels otherwise thanin cash

139. il the Company commances Liquidatan, tha Hquidator may, with ha sanctisn of a spacial resclution
al the Company and any cihat sanzien roquired by the Companins Acls:-

{(a) divikde amongthemembirs inkiadihe wholo orany pantoitha assats of the Company (whether
thay shall consist of prapety ¢f the same kind or noti and, for thal pusposa, sat such values as
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ho deoms falr upon any property (o be divided and datermina how the divislon shall be carried
out as betwaen the members or diflerent classes of members; or

(b)  vest the whole or any part of the assets in trustees upon such trusts for the benefit of the
contributorios as the liquidator, with the like sanction, shall think fit but no member shall be
compelled to accept any shares or other assets upon which there is any llability.

INDEMNITY

Indemnlty of oflicers

140. Subject to the provisions of the Companies Acts, the Company may Indemnify any director or other
officer against any lability and purchase and maintain for any director or other officer or auditor insurance
agalnst any llability. Subjoct to those provisions, but without prejudice to any indemnity to which the person
concerned may otherwise bo entltled, every director or other ofiicer of the Company shall be Indemnified
and if the board so determines the auditors may be indemnitied out of the assets of the Company against
any liabllity Incurred by him In the execution and discharge of his dutias or in ralation therato, Including
(without prejudice to the generality of the foregalng) any liability Incurred by him as a director or other officer
of tha Company, or as auditor, In defending any proceedings (whather civil or criminal) in which judgment Is
given in his favour or he Is acquitted or in connection with any application undar the Companias Acts In
which relie! from liabifity is granted to him by the court.
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RESOLUTIONS REQUIRED TO BE EMBODIED IN OR ANNEXED TO
ARTICLES OF ASSOCIATION

At an Extraordinary General Meeling of the Company held on 14th June, 1989 a resolution was
passed of which the following parts remain In force:

SPECIAL RESOLUTION

“That, conditionally on the whole of the crclinary share capltal of the Company, issued and 1o be
issued, baing admitted 1o the Official List of Tha Stock Exchange, and on such admission becoming
eftactive, not laler than five months after Confirmation:-

)

3

the authorised share capital of the Company te Increased to £175,000,000 by the creation of
1,190,000,000 additional ordinary shares of 10p each;

that the provisions of the Memorandum of Association of the Company be altered by inserting
a new Clause 7 as follows:

*7.  Ardicle 6, and tho delinition of "the core business” in Article 2, of the Articles of
Association of the Company adopted on 14th Jung, 1889 shall not be capable of amendment,
removal or aitoration prior to the date which falls fiva years after the ddate on which the businass
of Abbey National Building Sociely is transtarred to the Company.

" »

* On 28th April, 1994 the Company adopted new Articlas of Association in which the old Articla 6 was
renumbared Article I,

At an Annual Genoral Moeling of tho Company hold on 28th Apnl 1994, the tollowing resolutions
wora passed:

ORDINARY RESOLUTION

(6)

THAT the Diractors ba and are heraby ganera’ly and unconditionally authorised in accordance
with sectien 89 o the Companics Act 1985 to exercise o/l the powars of ths Company 10 aliot
ralavant securites {as detined in that ssction), up 1o an aggregale nominal vakue of £543,000,000
(compr.sing nat mare than £43,600,000 crdinary shares and £500,000,000 prefaranco shares)
and of US510,000,600 cempesing 1,000,000,000 dotiar profatance sharas, such authority {unless
praviously ravoked or varied) (o expito on 27th April 1999 (save that the Company may bafore
such axpiry maka an offer or agraamsn! which would or migh! 1equite the slioiment of all or
any of tha relevant sezuritiss atter such expity and the Direciors may aliot relavant securities
n pursuance ol such an cliar of agreament a8 the authority conlarred hatety had not axpired).

SPECIAL RESOQLUTION

g

THAT tha Diractors be and are heteby empowared, purspant 10 section 85 of the Companies
Act 1985, 10 aliot for cash equity sacurlties {as delinad in section B4 of tha said Act) pursuant
to the authorily conterred by Ressiulicn 8, as # sattion 89{1) of tha said Act did not apply to
any such aliaiment, pravided tha! thid powsar shall be limhed Yo,

(a) the atioimant of equity securiies in connaction with a rights issus in favour of crdinary
shateheklors whara the equlty scoudites respectivaly attfibutabls 3o the interasts of ail
ordinary shareholders are preportionate {as nioarly as may be) to tha respective numbers
of erdinary sharas held by them (but subiect to suzh exclusions, variations o other
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arrangements on such alloiment as the Diractors may deem nacessary or expedient in
relation to fractional entitlements or as a result of legal or practical problems under the
laws of, or the requirements of any recognised rogulatory body or any stock exchange,
in any terntory);

(b)  thealloiment of equity securitigs pursuant 1o the terms of any employees’ share schemes
{as delfined in sectlon 743 of the said Act) approved by members in general meeting;
and

{c) the allotment [otherwise than pursuant to sub-paragraph (a) or (b) hereof) of equity
securilies Lp fo an aggregate nominal amount of £6,556,401 representing 5% of the
Issued ordinary share capital of the Company,

and provided further that this authority shall expire on the date of the next Annual General
Meeting of the Company after the passing of this Rasolution, save that the Directors may prior
1o such expiry make offers or agreements which would or might requite equity securities to be
allotted alter such explry and the Directors may allot equity securities in pursuance of such
offers or agresments notwithstanding the explry of any power conferred by this Resolution,

SPECIAL RESOLUTION

@

THAT the revised form of Adicles of Association produced to the Maating and initialled by the
Chanman for the purpose of identification be adopted as the Articles of Association of the
Company In subctitution for and to the exclusion of the Company's existing Anticles of
Association,
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CERTIFIZD TO BE A
PY

ABBEY NATIONAL plc

COMPANY NO. 2294747

At an Annual General Meeting of the Members of Abbey National ple, duly
convened and held at the Barbican Hall, Barbican Centre, Barbican, London,
EC2Y 8DS on Thursday 28 April 1994, the following ORDINARY
RESOLUTION was duly passed.

5. IT WAS RESOLVED :

THAT the authorised share capital of the Company Le and is hereby
increased from £175,000,000 to £675,000,000 and U5$10,000,000 by
the creation of 500,000,000 sterling preference shares of £1 each
("sterling preference shares™) and 1,000,000,000 preference sharts of
US$0,01 cach ("dollar preference shares™) having the rights set out in
the revised Articles of Association proposcd under Resolution 8.
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