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THE COMPANIES ACT 1985

Company No. 14259

The Registrar of Companies for England and Wales hereby certifies that

HSBC BANK PLC (originally called THE BIRMINGHAM AND MIDLAND BANK which was
constituted by Deed of Settlement dated the 15® August 1836 and registered under the
Companies Act, 1862 as an unlimited Company, was incorporated under the Companies Acts
1862 to 1879 as THE BIRMINGHAM AND MIDLAND BANK LIMITED on 1% July 1880,
which name was changed on 28" September 1891 to THE LONDON AND MIDLAND BANK,
LIMITED, which name was changed on 3™ November 1898 to THE LONDON, CITY AND
MIDLAND BANK, LIMITED, which name was changed on 1" October 1918 to THE LONDON
JOINT CITY AND MIDLAND BANK LIMITED, which name was changed on 27* November
1923 to MIDLAND BANK LIMITED, each change havirg been made by special resolution and
with the approval of the Board of Trade) was re-registered under the Companies Acts 1948 to
1980 as a public company on 1" February 1982 to MIDLAND BANK PUBLIC LIMITED
COMPANY, which name was changed by special resolution on 27" September 1999 to HSBC
BANK PLC.

The Registrar further certifies that according to the latest notice given by the company, the
situation of the registered office is POULTRY, LONDON EC2P 2BX.

According to the documents on the file of the company in the custody of the Registrar of
Companies, the company has been in continuous and unbroken existence since the date of its

incorporation.

Given at Companies House, Cardiff the 28th September 1999

? g@m

Companies House
—— forthe record ——
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Introduction
History

The Birmingham and Midland Bank was formed by Deed of Settlement
dated 15th August 1836. In 1873 it was registered as "The
Birmingham and Midland Bank" under the Companies Act 1862 but
without limited liability, and in 1880 re-registered under the
Companies Acts 1862 to 1879 as a Company limited by shares with
the name of "The Birmingham and Midiand Bank Limited". 1In 1891,
pursuant to the provisions of the Companies (Memorandum of
Agsociation) Act 1890, it adopted a Memorandum and Articles of
Association in substitution for the Deed of Settlement.

The name of the Company has since been altered as follows:-—

Date Name

28th September 1891 The Londeon and Midland Bank Limited

3rd November 1898 The Londcon City and Midland Bank
Limited

lst October 1918 London Joint City and Midland Bank
Limited

27th November 1923 Midland Bank Limited

1st February 1982 Midland Bank Public Limited Company

27th September 1999 HSBC Bank plc

Capital Changes

The capital of The Birmingham and Midland Bank Limited upon re-
registration in 1880 as a Company limited by shares, was
£2,400,000 divided into 40,000 shares of £60 each, of which £35
per share could only be called up in the event cof liquidation.
Between 1880 and 1914 this was increased to £28,200,000,
consisting of 470,000 shares of £60 each, subject to the same
restriction; in the latter year these shares were divided into
2,350,000 shares of £12 each, of which £7 per share could only
be called up in the event of liquidaticon.

In 1918 the capital was increased tec £41,450,000 by the creation
of a further 1,000,000 shares of £12 each (of which £7 per share
could only bhe called up in the event of liquidation) and 500,000
new shares of £2 10s.0d each, and in 1919 to £45,200,000 by the

creation of a further 1,500,000 new shares of £2 10s.0d each.

In 1925 the capital was reduced by the cancellation of 480,821
shares of £12 each which had not been issued and immediately
increased to the figure before reduction (£45,200,000) by the
creation of 5,771,052 new shares of £1 each.




In 1957 the capital was reorganised by extinguishing the
liability of £9 10s 0d per shares on the £12 shares (which were
paid up to the extent cof £2 10s.0d each}, sub-dividing all the
shares of £2 10s.0d. each into shares of 10s. each, and
consolidating all the resultant shares of 10s each into shares
of £1 each, restoring the capital to £45,200,000 by the creation
of new shares of 10s each, and consolidating all the resultant
shares of 10s each intc shares of £1 each. (See page 57 for a
copy of the Minute approved by the Court). The capital thus
became £45,200,000 divided into £45,200,000 shares of £1 each.

There have been further increases or changes in capital as shown
kelow:

Date

lst July 1880

2nd June 1890

18th June 1897
13th August 19200
4th December 1901
11th December 1908
17th February 1214
30th September 1918
30th December 1219
lst September 1964
21st April 1972
24th August 1973
19th March 1975
20th April 1977
18th April 1979
15th August 1983
23rd April 1986
30th April 1987
10th August 1987

Capital

£2,400,000
£6,000, 000
£12,000, 000
£13,800, 000
£16,200,000
£22,200,000
£28,200,000
£41,450,CCC
£45,200,000
£80,000, 000
£110,000,000
£125,000, 000
£150, 000, 000
£200,000,000
£230,000,000
£265,000,C00
£315,000,000
£400,C00, 000
£750,000, 000

27th April 1989 (AGM]) £1,000,00C,000

Continued over




27th April 1989 EGM

£1,000,000,000 divided into 1,000,000,000 ordinary shares of £1
gach.

£150, 000,000 divided inte 150,000,000 preference shares of £1
each.

UsS$250,000,00C divided inteo 2,500,000 preference shares of
Us$100 each.

2nd QOctober 1989 EGM

£1,000,000,000 divided into 1,000,000,000 ordinary shares of £1

each.

£150,000,000 divided inteo 150,000,000 non-cumulative preference

shares of £1 each.

Us$500, 000,000 divided into 20,000,000 non-cumulative preference
shares of US$25 each.

27 August 1993 EGM

£1,000,000,000 divided intc 1,000,000,000 ordinary shares of f£1
each.

£150,000,000 divided intc 150,000,000 non-cumulative preference
shares of £1 each.

US52,000, 000 divided into 200,000,000 non-cumulative preference
shares of USs80.01 each.

16 September 1993 EGM

£1,15C,000,000 divided into 999,999,999 ordinary shares of £1
each, 1 preferred ordinary share of £1 and 150,000,000 non-
cumulative preference shares of £1 each.

UsS$2, 000,000 divided into 200,000,000 non-cumulative preference
shares of US$0.01 each.

5 February 1897 EGM

£1,150,000,000 divided into 999,999,999 ordinary shares of £1
each, 1 preferred ordinary share of £1 and 150,000,000 non-
cumulative preference shares of £1 each.

Us52,040,000 divided into 200,000,000 non-cumulative dollar
preference shares and 4,000,000 non-cumulative second dollar
preference shares of US$0.01 each.

22 June 2001 EGM

£1,150, 000,000 divided into 999,999,999 ordinary shares of £1
each, 1 preferred ordinary share of £1 and 150,000,000 non-
cumulative preference shares of £1 each.

UsS82,180,000 divided inte 200,000,000 non-cumulative dollar
preference shares, 4,000,000 non-cumulative second dellar
preference shares of US30.01 each and 15,000,000 non cumulative
preference shares of U350.01 each (third dollar preference
shares) .




Registered No. 142598

Memorandum of Association
of

HSBC Bank ple

-

1. The name of the Company is HSBC BANK PLC.*

2. The Company is to be a public Company.

3. The Registered Office of the Company is and will be situate
in England.

4, The objects for which the Company 1s established are:
(1) To carry on in any part of the world the business of

banking of all kinds and to transact and do all
matters and things incidental thereto, or which may at
any time hereafter, at any place where the Company
shall carry on business, be usually carried on as part
of or in connection with, or which may conduce to or
be calculated to facilitate or render profitable the
transaction of, the business of banking or dealing in
noney or securities of any kind; and, in particular,
and without prejudice to such generality:-

a. To receive money on loan, deposit, current
account or otherwise, with or without security,
tc obtain the use and contrel of money and
securities, and to employ and use the same.

b. To advance or lend money with cor without
security.
C. To draw, make, accept, endorse, grant, discount,

acquire, buy, sell, issue, negotiate, transfer,
heold, invest, or deal in and honour, retire, pay
or secure obligations, instruments (whether
negotiable or not) and securities of every kind.

d. To grant, issue, negotiate, honour, retire and
pray letters of credit, circular notes, drafts and
other instruments and securities cf every kind.

e. To buy, sell and deal in foreign exchange,
precious metals, bullion and specie.

f. Tc contract for public and private loans and to
negotiate and issue the same.

* For changes of name see Introduction




g. To receive mecney, securities, documents and
valuables on deposit or for safe custody or
otherwise.

h. To collect and transmit money and securities and
to act as agent for the receipt of money or of
documents and for the delivery of documents.

i. To guarantee or otherwise accept responsibility
for the genuineness and validity of obligations,
instruments, deeds and documents of all kinds.

3. To guarantee or otherwlse become responsible for
the performance of obligaticns c¢r contracts of
every kind by any company Or person.

k. To promote, effect, insure, guarantee,
underwrite, secure the subscription or placing
of, subscribe of tender for or procure the
subscription of, participate in, manage or carry
out any issue, public or private, of state,
municipal or other loans, cr c¢f shares, stock,
debentures, or debenture stock of any company and
tc lend money for the purposes of any such issue.

1. To receive security for the implementation of any
chligations.

m. To grant indemnities against loss and risks of
all kinds.

To carry on financial business and financial operations ot
all kinds, and in particular and without prejudice to the
generality of the foregoing to finance or assist in the
financing of the sale of goods, articles or commodities of
all and every kind whether by way of personal loan, hire
purchase, instalment finance, deferred payment or
otherwise, to acquire by assignment or otherwise, debts due
and owing to any person or company and to collect such
debts and to constitute and to act as managers of unit
trusts and investment trusts and to issue and transact
business in respect of all types of bankers' payment
systems and to carry on all kinds of insurance business and
generally to act as financiers, traders, factors,
commission agents, insurance brokers or in any other
capacity, and to import, export, buy, sell, barter,
exchange, let on hire, pledge, make advances upon or
otherwise deal in any preoperty whether tangible or
intangible.

To undertake the office of trustee, custodian trustee,
administrator, receiver, treasurer, registrar or secretary
and to undertake and execute trusts of all kinds and in
particular to act as trustee of any deeds constituting or
securing any debentures, debenture stock or other
securities or obligations.




(9)

To carry on business as an investment and holding company
and

a. to acgquire and hold, sell, mortgage, exchange, deal
with, dispose of, issue, place and underwrite shares,
stocks, debentures, debenture stocks, neotes, bonds,
obligations and securities l1ssued or guaranteed by any
company constituted or carrying con business in any
part of the world.

b. to act as managers, controllers and organisers of all
or any part of any business, company managers,
managing agents, management consultants, commercial,
financial and technical advisers and to provide
secretarial, administrative, technical and commercial
services of all kinds.

C. to control, co-ordinate, finance, subsidise and
otherwise assist any company any part of whose share
capital is held by the Company, to enter into any
arrangements for sharing profits or losses, union of
interests, joint adventure, reciprocal concessions or
co-operation, for making gratuitous payments by way of
subvention or otherwise and any other arrangements
which may seem desirable with respect toc any business
or operations of or generally with respect to any such
company as aforesaid.

To constitute any trusts with a view to the issue of
preferred and deferred or any other special stocks,
securities, certificates or other documents based on or
representing any shares, stocks or other assets
appropriated for the purposes of any such trust and to
settle and regulate and if thought fit to undertake and
execute any such trusts, and tc issue, hcld or dispose of
any such preferred, deferred or other special stocks,
securities, certificates or documents.

To purchase, take on lease or otherwise acquire land and
property of any tenure and to develop and turn to account
the land and property of the Company or any other land and
property and in particular to erect and construct thereon
buildings and works of every description and to pull down,
rebuild, enlarge and improve existing buildings and works
and to enter into contracts and arrangements of all kinds
with builders, tenants and others.

To manage property of all kinds and to act as agents and to
transact ail kinds of agency business, and to act for and
represent, and to employ as agents any company oOr person
domiciled or resident at home or abrocad.

To establish and maintain branches and agencies in any part
of the world.

To purchase, take options over, take on lease or in
exchange, hire or otherwise acquire for any estate or
interest any real or personal property, businesses, rights,
or privileges, the acquisition whereof may appear to be




(10)

(11)

(13)

(15)

necessary or convenient for the purposes, or directly or
indirectly conducive to the interests, of the Company.

To sell, exchange, mortgage, develop, let on rent, rovalty,
share of profit or otherwise, improve, manage, furn to
account, grant options, licences, easements or other rights
in respect of, and in any other manner deal with or dispose
of the undertaking, property, assets, rights and effects of
the Company or any part therecf.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise) and
to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the
property or assets of the Company (both present and future)
including its uncalled capital, and alsc by a similar
mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person or company
of any obligation undertaken by the Company or any other
person or company as the case may be.

To establish and maintain or procure the establishment and
maintenance of any non-contributery or contributory pension
or superannuation fund for the benefit of and grant or
procure the granting of pensions, donations, allowances,
gratuities, emoluments, bonuses or benefits to or in
respect of the Directors, ex-Directors, cfficers,
ex~officers, employees or ex-employees of the Company or of
any company which is a subsidiary of the Company or allied
to or associated in business with the Company or with any
such subsidiary company, or of any business acguired by the
Company, or to any persons in whose welfare the Company or
any such other company as aforesaid is or has been
interested, and the wives, widows, families, dependents and
personal representatives of any such perscons, and to make
payments for or towards the insurance of any such persons
as aforesaid and to establish and support or aid in the
establishment and support of associations, institutions,
clubs, building and housing schemes, funds, trusts and
conveniences calculated to benefit any such persons as
aforesaid.

To subscribe or guarantee money for any purpose which may

be considered likely directly or indirectly to further the
objects of the Company or the interests of its members or

for any national, charitable, benevolent, public, general

or useful object.

To take or concur in taking all such steps and proceedings
{including the undertaking of any obligaticn, monetary or
otherwise) as may seem best calculated to uphold and
support the credit of the Company or to obtain, maintain,
restore and justify public confidence, or to avert of
minimise financial disturbances which might affect the
Company.

Te pay for any property or rights acquired by the Company,
either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of




(19)

capital or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares, debentures, debenture stock, or other
securities of the Company, or in or about the promction of
the Company or the conduct of its business.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in shares of any
company, with or withcout deferred or preferred rights in
respect of dividend or repayment of capital or otherwise,
or by means of a mortgage or by debentures or debenture
stock of any company, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, deal with, or dispose of any
consideration so received.

To invest and deal with the moneys of the Company in or
upon such investments and securities (including land of any
tenure in any part of the world) and in such manner as may
from time to time be considered expedient and to dispose of
or vary any such investments or securities.

Tc enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to
obtain from any such Government or authority all rights,
concessions, and privileges which may seem conducive to the
Company's objects or any of them, and to apply for and
promote any charter, Act of Parliament, licence, order or
concession for the purpcses of the Company or for the
purpose of extending or varying the objects and powers of
the Company.

To amalgamate or enter intc partnership or into any
arrangement for sharing profits, union of interest,
co-operation, joint adventure, reciprccal concession, or
otherwise, with any company or person carrying on or
proposing tc¢ carry on any business which the Company is
authorised toc carry on or any business or transaction
capable of being conducted so as cdirectly or indirectly to
benefit the Company and to take part in the management,
supervisicn or control of any such business and for that
purpose to appoint and remunerate any directors,
accountants, consultants, experts and agents.

Tc promote any other company or companies for the purpose
of acquiring or taking over all or any of the property,
rights and liabilities of the Company, or for any other
purpose which may be calculated to benefit directly or
indirectly the Company.

To seek for and secure openings for the employment of
capital in any part of the world and with a view thereto to
emplioy experts to investigate and examine intc the
condition, prospects, value, character and circumstances of




(23)

(24)

(26)

(29)

any business concerns and undertakings and generally of any
assets, concessions, properties or rights.

To procure the registration or incorporation of the Company
in or under the laws of any place outside England.

To purchase or otherwise acquire and undertake all or any
part of the business, property and liabilities of any
company Or person carrying on any business which the
Company 1s authorised to carry on, or possessed of property
suitable for the purpose of the Company.

To make and enter into arrangements with or on behalf of
employees of the Company for profit-sharing upon such terms
as may seem expedient.

To subscribe to any trade asscociation or fund for the
protection, defence or benefit of persons or companies
carrying on businesses similar to those carried on by the
Company.

To distribute among the members of the Company in specie
any property of the Company.

To carry on any other trade or business whatsoever which
can in the opinion of the Directors be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company or be calculated to enhance
directly or indirectly the value of or render profitable
any of the property ¢f the Company or to further any cof its
objects.

To do all or any of the above things, in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
sub~-contractors, trustees or otherwise.

To do all such other things as are considered to be
incidental or conducive to the above objects or any of
them.

It is hereby declared that:

(1) where the context so admits the word "company”™ in this
clause shall be deemed to include any government or
any statutory, municipal or public body or any body
corporate or un-incorporated association, including a
partnership or other body of persons whether or not
incorporated and, if incorporated, whether or not a
company within the meaning of the Companies Act, 1948,
and whether domiciled in England or elsewhere; and

{1i) the objects specified in each of the paragraphs of
this clause shall be regarded as independent objects,
and accordingly shall in no wise be limited or
restricted (except where otherwise expressed in such
paragraphs) by reference to or inference from the
terms of any other paragraph, but may be carried out




in as full and ample a manner and construed in as wide
a sense as 1f each of the said paragraphs defined the
objects of a separate and distinct company.

5. The liability of the Members is limited

6. The capital of the Company is £6,000,000** divided into
100,000 Shares of £60 each. By virtue of a resolution
passed at a General Meeting of the Company on the 24th
March, 1880, the sum of £35 per Share is capital which is
not capable of being called up except in the event and for
the purposes of the Company being wound up.

** The history of the formation of the Company and the changes
in its capital are set cout in the Introduction.




Registered No. 14259

Articles of Asscciation
of

Midland Bank
Public Limited Company

Preliminary

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

Interpretation

2. In these Articles unless there is something in the subject
or context inconsistent therewith:

The "Statutes" means the Companies Acts 1948 to 1981 and every
other Statute for the time being in force concerning companies
insofar as the same applies to the Company;

The "Company" means this Company; and "company" includes any
body corporate or association of persons whether or not a
company within the meaning of the Act;

The "Articles" means these Articles of association or cther the
regulations of the Company for the time being in force;

The "Directors" means the Directors for the time being of the
Company as a body or a quorum ¢f the Directors present at a
meeting of the Directors;

"Member" means a member of the Company;

The "Office" means the registered office for the Cime being of
the Company;

The "Seal" means the common seal of the Company;

The "Securities Seal™ means an official seal of the Company kept
under The Stock Exchange (Completion of Bargains) Act 1976;

"Transfer QOffice™ means the place where the Register of Members
is kept;
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"Stock Exchange Nominee" has the meaning given in The Stock
Exchange (Completion of Bargains) Act 1976;

"Record Date" in regard to
(a) an annual general meeting and

{(b) an extracrdinary general meeting called to consider a
special resolution.

shall mean the date being 28 clear days before such meeting
and, in regard to any other extraordinary general meeting,
shall mean the date being 21 clear days before such
meeting;

The "United Kingdom" means Great Britain and Northern Ireland;

The "Secretary" means the secretary for the time being of the
Company and includes any deputy or assistant secretary and any
person appointed to perform the duties of secretary temporarily
or in any particular case;

Words importing the singular number include the plural number
and
vice versa;

Words importing the masculine gender include the feminine
gender;

Words importing persons include corporations;

Expressicns referring to writing shall be construed as including
references to printing, lithography, photography and other modes
of representing or reproducing words in a visible form;

Subject as aforesaid, any words and expressions defined in the
Statues shall, if not inconsistent with the subject or context,
bear the same meanings in these Articles.

Share Capital

3. The share capital of the Company at the time of
adoption of this Article is £1,150,000,000 divided
into 999,999,999 ordinary shares of £1 each ("ordinary
shares”") and 1 preferred ordinary share of £1 (the
"poreferred ordinary share") and 150,000,000
non-cumulative preference shares of £1 each ("sterling
shares" or "sterling preference shares") and
Us8$2,190,000 divided into 200,000,000 non-cumulative
preference shares of US$0.01 each ("dollar preference
shares"), 4,000,000 nen-cumulative preference shares
of US5$0.01 each ("second dollar preference
shares") .and 15,000,000 non cumuzlative preference
shares of US$0.01 each ("third dollar preference
shares™) .

3A (1} Sterling Preference Shares

The sterling preference shares shall rank pari passu
inter se and with the dollar preference shares and
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with all other shares expressed to rank pari passu
therewith. They shall confer the rights and be
subject tce the limitations set out in this Article.
They shall also confer such further rights (not being
inconsistent with the rights set out in this Article)
as may be attached by the Directors to such shares
prior to allotment. Whenever the Directors have power
under this Article to determine any c¢f the rights
attached to any of the sterling preference shares, the
rights so determined need not be the same as those
attached to the sterling preference shares which have
then been zllotted or issued., The sterling preference
shares may be issued in one or more separate series
and each series shall be identified in such manner as
the Directors may determine without any such
determination or identification requiring any
alteration to these Articles.

(2} Each sterling preference share shall confer the following
rights as to dividend and capital:-

Income

(a) the right (subject to the provisions of paragraph (4) of
this Article, to the extent applicable) te a non-cumulative
preferential dividend pavable at such rate (whether fixed
or variable) on such dates and on such other terms and
conditions as may be determined by the Directors prior to
allotment thereof;

Capital

(b) the right upon return of capital on a winding up or

otherwise (but not, unless otherwise provided by the terms
of issue of such share, upon a redemption or purchase by
the Company of any of its share capital) to receive out of
the assets of the Company available for distribution to its
members pari passu with the holders of any other shares of
the Company ranking parl passu with such share as regards
repayment of capital and in priority to the holders of the
ordinary shares of the Company:-

(i) a sum equal to:-

(A) the amount of any dividend which is due for
payment after the date of commencement of the
winding up but which is payable in respect of a
pericd ending on or before such date; and

(B) if the date of commencement of the winding up
falls before the last day c¢f a period in respect
of which a dividend would have been payzable and
which began before such date, any further amount
of dividend which would have been payakle had
such date been the last day of that periocd but
only to the extent that any such amount or
further amcunt was, or would have been, payable
as a cash dividend in accordance with or pursuant
te this Article; and

{ii) subject therete, a sum equal to the amcunt paid up or
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credited as paid up on such share together with such
premium (if any) as may be determined by the Directors
prior to allotment thereof (and so that the Directors
may determine that such premium is payable only in
specified circumstances) .

Limitations

{3} No sterling preference share shall:-

(a) confer any right to participate in the profits or assets of
the Company other than that set out in sub-paragraphs (2)
{a) and (b) of this Article;

{b) subject to the Statutes, confer any right to participate in
any offer or invitation by way ¢of rights or otherwise to
subscribe for additional shares in the Company;

(c) confer any right of conversion; or

(d) confer any right to participate in any issue of bonus

shares save as set out in sub-paragraprh 4 {(d) of this
Article.

Further Provisions as to Income

(4)

{a}

All or any of the following provisions shall apply in
relation to any particular sterling preference shares
{"relevant sterling preference shares") if so determined by
the Directors prior to allotment thereocf:-

{1y if, on any date ("the relevant date”) on which a
dividend ("the relevant dividend") would otherwise
fall to be paid on any relevant sterling preference
shares, the profits of the Company available for
distribution are in the opinion of the Directors,
insufficient to enable payment in full to be made of
the relevant dividend, then:-

(A} none of the relevant dividend shall be payable;
or

(B) the Directors shall {after pavment in full, or
the setting aside of a sum required for payment
in full, of (1) all dividends pavyable on or
before the relevant date on any shares in the
capital of the Company in priority teoc the
relevant dividend and (2) any special dividend
referred to in sub-paragraph (g} below) apply
such profits, if any, in paying dividends to the
holders of participating shares (as defined
below) pro rata to the amounts of dividend on
participating shares accrued and payable on or
before the relevant date. For the purposes of
this paragraph, the expression "participating
shares” shall mean the relevant sterling
preference shares and any ctfher shares in the
capital of the Company which rank pari passu as
to participation in profits with the relevant
sterling preference shares and on which either
(1) a dividend is payable on the relevant date or




_5_

(2) arrears of cumulative dividend are unpaid at
the relevant date;

but so that, if the Directors determine prior to
allotment of any relevant sterling preference shares
that the provisions of this sub-paragraph (a) (i) shall
apply in relation thereto, they shall apply one (but
not both) of (A} and (B) above;

{i1) if it shall subsequently appear that any such dividend

which has been paid in whole or in part should not, in
accordance with the provisions of this sub-paragraph,
have been so paid, then provided the Directors shall
have acted in good feaith, they shall not incur any
liability for any loss which any shareholder may
suffer in consequence of such payment having been
made;

if in the judgement of the Directors the payment of any
dividend on any relevant sterling preference shares would
breach or cause a breach of the Bank of England's capital
adequacy requirements from time to time applicable to the
Company and/or any of its subsidiaries, then none of such
dividend shall be payable;

if a dividend or any part thereof on any relevant sterling
preference shares is not paid for the reasons specified in
sub-paragraphs (a) or (b)) above, the holders of such shares
shall have no claim in respect of such non-payment save as
provided in sub-paragraph (d) below (if applicable);

(i) the provisions of this sub-paragraph (d) shall apply
where any dividend otherwise payable on a particular
date on any relevant sterling preference shares {(a
"relevant instalment”) is, for the reasons specified
in sub-paragraphs {a) (i) (A) or (b) above, not payable
and the amounts (if any) standing to the credit of any
of the Company's reserves, including capital
redemption reserve (if any) and share premium account
(if any), or preofit and loss account and available for
the purpose are in aggregate sufficient to be applied
and capable of being applied in paying up in full at
par additional sterling preference shares on the basis
hereinafter provided in this sub-paragraph (d):

(ii) on the date for payment of the relevant instalment had
such instalment been paid the Directors shall, subject
to the Statutes, allot and issue credited as fully
paid to each holder of relevant sterling preference
shares such additional nominal amcunt of sterling
preference shares (disregarding any fractional
entitlement) as is equal to an amount determined by
multiplying the cash amount of the relevant instalment
which would have been pavable to him had such
instalment been payable (exclusive of any imputed tax
crecit) by a factor to be determined by the Directors
prior to allotment of the relevant sterling preference
shares

*

(1ii) for the purposes c¢f paying up additional sterling

preference shares to be allotted pursuant to this
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sub-paragraph (d), the Directors shall capitalise, out
of such of the accounts or reserves of the Company
available for the purpose as they shall determine, a
sum equal to the aggregate nominal amount of the
additional sterling preference shares then to be
allotted and shall make all appropriations and
applications of such sum and all allctments and issues
of fully paid sterling preference shares and generally
do all acts and things required to give effect thereto
as they shall determine to be necessary or expedient
for the purpose of giving effect to this sub-paragraph
(d);

as from the date cof allotment thereof the additicnal
sterling preference shares allotted pursuant to this
sub-paragraph {d} shall confer the same rights and be
subject tec the same limitations as, and shall rank
pari passu in all respects with, the relevant sterling
preference shares save only as regards participation
in the relevant instalment;

if any additicnal sterling preference shares falling
to be allotted pursuant to this sub-paragraph (d)
cannot be allotted by reason of any insufficiency in
the Company's authorised share capital or in the
amount of relevant securities which the Directors are
authorised to allot in accordance with Section 80 of
the Companies Act 1985, the Directors shall convene a
general meeting, to be held as soon as practicable,
for the purpose of considering a resolution or
resclutions effecting an appropriate increase in the
authorised share capital and granting the Directors
appropriate authority to allot relevant securities;

if any dividend on any relevant sterling preference
shares is not paid in full (or a sum is nol set aside
to provide for its payment in full), the Company may
not thereafter redeem, purchase or otherwise acquire
for any consideration any other share capital of the
Company ranking pari passu with or after the relevant
sterling preference shares (and may not set aside or
estaklish any sinking fund for any such redemption,
purchase or other acguisition) until such time as
dividends on the relevant sterling preference shares
in respect of such period as the Directors shall
determine prior to allotment of the relevant sterling
preference shares shall have been paid in full (or a
sum shall have been set aside to provide for such
payment in full);

subject as provided in sub-paragraph (g) beiow, if
applicable, except where any payment of dividend is to
be made in accordance with Article 3A(4) {a), 1f any
dividend on any relevant sterling preference shares is
not paid in full (or a sum is not set aside to provide
for its payment in full), no dividend may thereafter
be declared or paid cn any other share capital of the
Company ranking as to dividend pari passu with or
after the relevant sterling preference shares {and no
sum may be set aside for the payment of any such
dividend on any other such share capital! until such




-7 =

time as dividends on the relevant sterling preference
shares in respect of the then current dividend period
shall have been paid in full in respect of the then
current dividend period (or a sum shall have been set
aside to provide for such payment in full};

in any calendar year, whether or noct any dividend on
any relevant sterling preference shares has been paid
in full and notwithstanding any other provision of
these Articles, the Directors may, if they so resclve
and subject to the Statutes, pay (or set aside a
sufficient sum for payment of) a special dividend not
exceeding 0.01 pence per share {or, in the case of US
dollar-dencminated share capital, not exceeding 0.01
US 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 elsewhere
in this Article and in Article 3B to any dividend
payable on any sterling preference shares shall not be
treated as including a reference to any special
dividend paid on any relevant sterling preference
shares pursuant to this sub-paragraph (g).

Redemption

(3) (a)

(i11)

Unless the Directors determine in relation to any
particular sterling preference shares prior to
allotment thereof that such shares shall be
irredeemable, the sterling preference shares shall,
subject to the provisions of the Statutes, be
redeemable at the option of the Company.

In case of any series of sterling preference shares
which are to be so redeemable:

the Company, may, subject to the provisions ¢f the
Statutes, redeem on any Redemption Date (as
hereinafter defined) all or some only of the sterling
preference shares by giving to the holders of the
sterling preference shares to be redeemed not less
than 30 days' nor more than 60 days' pricr notice in
writing (a "Notice of Redemption") of the relevant
Redemption Date.

"Redemption Date™ means, in relaticn To the sterling
preference share of a particular series, any date
which falls no earlier than twenty-five years and one
day after the first date of allotment of sterling
preference shares of that series Prcvided that, in
relation to any series of sterling preference shares
allotted after the coming into force of Secticon 133 of
the Companies Act 1989, the Directors may, prior to
the allotment of such series, fix the date on or by
which,or dates between which, the shares of such
series are to he or may be redeemed and such date or
dates fixed by the Directors may be different from or
in addition to any date derived from or set out in the
foregoing provisions of this sub-paragraph (b) (i)

there shall be paid on each sterling preference share
s¢ redeemed, the aggregate o©f the nominal amount
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thereof and any premium paid on issue;

in the case of redemption of some only of the sterling
preference shares in any series, the Company shall for
the purpose of determining the particular sterling
preference shares to be redeemed cause a drawing to be
made at the Office or such other place as the
Directors may approve in the presence of the Auditors
for the time being of the Company:

any Notice of Redemption given under sub-paragraph

(b) (1) above shall specify the applicable Redemption
Date, the particular sterling preference shares to be
redeemed and the redemption price, and shall state the
place or places at which documents of title in respect
of such sterling preference shares are to be presented
and surrendered for redemption and payment of the
redemption moneys is to be effected. Upon such
Redemption Date, the Company shall redeem the
particular sterling preference shares to be redeemed
on that date subject to the provisions of this
paragraph and of the Statutes. No defect in the
Notice of Redemption or in the giving thereof shall
affect the validity of the redemption proceedings;

the provisions of this and the following
sub~paragraphs shall have effect in relation to
sterling preference shares for the time being issued
and registered in the register of members cf the
Company ("Registered Shares") and represented by
certificates ("Certificates") and in relation to
sterling preference shares which, in accordance with
Article 12A, are for the time being issued and
outstanding in bearer form {"Bearer Shares") and
represented by share warrants ("Warrants"),

Payments in respect of the amount due on redemption of
a Registered Share shall be made by cheque drawn on a
bank in London or upcn the request of the holder or
joint holders not later than the date specified for
the purpose in the Notice of Redempticon by transfer to
a sterling account maintained by the payee with a bank
in Londeon. Such payment will be against presentation
and surrender of the relative Certificate at the place
or one of the places specified in the Notice of
Redemption and if any Certificate sc surrendered
includes any sterling preference shares not te be
redeemed on the relevant Redemption Date the Company
shall within 14 days thereafter issue to the

holder, free of charge, a fresh Certificate in respect
of such sterling preference shares.

Payments in respect of the amount due on redempticn of
a Bearer Share shall be made by cheque drawn on a bank
in London or upon the request of the holder not later
than the date specified for the purpose in the Notice
of Redemption by transfer to a sterling account
maintained by the payee with a bank in London. such
rayments will be made against presentation and
surrender ¢f the Warrant and all unmatured dividend
coupcns and talcns {if any) at the place or one of the
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places specified in the Notice of Redemption. Upon
the relevant Redempticn Date all unmatured dividend
coupons and any talon for additional dividend coupons
appertaining thereto (whether or not returned) shall
become void and no payment will be made in respect
thereof. If the Warrant so surrendered represents any
sterling preference shares not to be redeemed on the
relevant Redemption Date the Company shall issue, free
of charge, a fresh Warrant representing such Bearer
Shares which are not to be redeemed on such Redemption
Date.

All payments in respect of redempticn moneys will in
all respects be subject to any applicable fiscal or
other laws;

{vi) as from the relevant Redemption Date the dividend on

the sterling preference shares due for redemption
shall cease Lo accrue except on any such sterling
preference share in respect of which, upon the due
surrender of the Certificate or, as the case may be,
the Warrant and all unmatured dividend coupons and
talons {if any) in respect thereof, in accocrdance with
sub-paragraph (b) (v) above, payment of the redemption
moneys due on such Redemption Date shall be improperly
withheld or refused, in which case such dividend, at
the rate then applicable, shall be deemed to have
continued and shall accordingly continue to accrue
from the relevant Redemption Date to the date of
payment of such redemption moneys. Such sterling
preference share shall not be treated as having been
redeemed until the redemption moneys in question
together with the accrued dividend thereon shall have
been paid;

{vii) if the due date for the payment of the redemption

moneys on any siterling preference share is not a day
on which banks in London are open for business (a
"Sterling Business Day") then payment of such moneys
will be made on the next succeeding day which is a
Sterling Business Day and without any interest or
other payment in respect of such delays; and

(viii) the receipt of the holder for the time being of any

Registered Share (or in the case of joint hoclders the
receipt of any one of them) and the receipt cof the
person delivering any Warrant to the place or one of
the places specified pursuant to sub-paragraph (b) (iv)
above in resgspect of the moneys payable on redempticn
of such Registered Share or, as the case may be, such
Bearer Share shall constitute an absolute discharge to
the Company in respect thereof.

Upon the redemption or purchase of any sterling preference
shares the Directors shall have power to convert the
authorised but unissued sterling preference shares existing
as a result cof such redemption or purchase into shares of
any other c¢lass of share capital into which the authorised
share capital of the Company is or may be dividend of the
same hominal amount in sterling as the sterling preference
shares or into unclassified shares of the same nominal
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amount in sterling as the sterling preference shares,

Purchase

(o)

Subject to the provisions of the Statutes the Company may
at any time purchase any sterling preference shares (a) in
the market, (b) by tender (available alike to all holders
of the same class of sterling preference shares) or {c) by
private treaty, in each case upcon such terms as the
Directors shall determine.

Consolidation and Division

7

Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3A, the
Directors may, at any time prior to allotment or fcllowing
purchase or redemption thereof, consolidate and divide
and/or sub-divide any sterling preference shares into
shares of a larger or smaller amount.

Restriction on Capitalisation

(8)

The provisions of this paragraph shall apply in relation to
any particular sterling preference shares ("relevant
sterling preference shares™) if so determined by the
Directors prior to allotment thereof. 8Save with the
written consent of the holders of three guarters in nominal
value of, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the
holders of, the relevant sterling preference shares, the
Directors shall not pursuant to paragraph (1) of Article
122 capitalise any part of the amounts available for
distribution and referred to in that paragraph if after
such capitalisation the aggregate of such amounts would be
less than a multiple, determinrned by the Directors prior to
allctment of relevant sterling preference shares, of the
aggregate amount of the annual dividends (exclusive of any
imputed tax credit) payable on the sterling preference
shares then in issue and any other preference shares then
in issue ranking as regards dividend pari passu with or in
priority to them or any of them.

Further Preference Shares

{9)

The special rights attached to any particular sterling
preference shares allotted cr in issue shall be deemed to
be varied by the creation or issue of any further shares
ranking as regards participation in profits and assets in
priority to such sterling preference shares, but shall not
(unless otherwise provided by their terms of issue) be
deened to be varied by the creation or issue of any dollar
preference shares or of further shares in any currency
("new shares™) ranking as regards participation in the
profits and assets of the Company in some cor all respects
pari passu with or after such sterling preference shares
and so that any new shares ranking in some or all respects
pari passu with such sterling preference shares may either
carry rights identical in all respects with such sterling
preference shares or any ¢f them or rights differing
therefrom in any respect including but without prejudice to
the generality of the foregoing in that:-
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the rate of dividend may differ and the dividend may be
cumulative or non-cumulative;

the new shares or any series thereof may rank for dividend
as from such date as may be provided by the terms of issue
thereof and the dates for payment of dividend may differ;

a premium may be payable on return of capital or there may
be no such premium;

the new shares may be redeemable at the option of the
holder or of the Company, or may be non-redeemable, and if
redeemable at the option of the Company they may be
redeemable at different dates and on different terms from
those applying to the sterling preference shares; and

the new shares may be convertible into ordinary shares or
any other class of shares ranking as regards participation
in the profits and assets of the Company pari passu with or
after such sterling preference shares in each case on such
terms and conditions as may be prescribed by the terms of
issue thereof.

Dollar Preference Shares

3B (1) The dollar preference shares shall rank pari passu inter se

and with the sterling preference shares and with all other
shares expressed to rank pari passu therewith. They shall
confer the rights and be subject to the limitations set out
in this Article. They shall also confer such further
rights (not being inconsistent with the rights set cut in
this Article) as may be attached by the Directors to such
shares prior to allotment. Whenever the Directors have
power under this Article to determine any of the rights
attached to any of the dollar preference shares, fThe rights
so determined need not be the same as those attached to the
dollar preference shares which have then been allotted or
issued. The dollar preference shares may be issued in one
or more separate series and each series shall be identified
in such manner as the Directors may determine without any
such determination or identification requiring any
alteration to these Articles.

(2) Each dollar preference share shall confer the feollowing
rights as to dividend and capital:-

Income

(a) the right (subject to the provisions of paragraph (4) of
this Article, to the extent applicable) to a non-cumulative
preferential dividend pavable in US dellars at such rate
(whether fixed or variable) on such dates and on such other
terms and conditions as may be determined by the Directors
prior to allotment thereof;

Capital

{b) the right upon return of capital on a winding up or

otherwise (but not, unless ctherwise provided by the terms
of issue of such share, upon a redempticon or purchase by
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the Company of any of its share capital) to receive in US
dollars out of the assets of the Company available for
distributicn to its members parl passu with the holders of
any other shares of the Company ranking pari passu with
such share as regards repayment of capital and in priority
to the holders of the ordinary shares of the Company:-

(i) a sum equal to:-

(A) the amount of any dividend which is due for payment
after the date of commencement of the winding up or
such other return of capital but which is payable in
respect of a period ending on or before such date; and

(B) if the date of commencement of the winding up or such
other return of capital falils before the last day of a
period in respect of which a dividend would have been
payabie and which began before such date, any further
amount of dividend which would have been payakble had
such date been the last day of that period

but only fto the extent that any such amount or further
amount was, or would have been, payable as a cash dividend
in accordance with or pursuant to this Article; and

(i1) subject thereto, a sum equal to the amocunt paid up or
credited as paid up on such share tcgether with such
premium (if any) as may be determined by the Directors
prior to allotment thereof (and so that the Directors
may determine that such premium is payable only in
specified circumstances}.

Limitations
(3) No deliar preference share shall:-

(a) confer any right to participate in the profits or assets of
the Company other than that set out in sub-paragraphs (2)
(a) and (b) of this Article:

(b) subject to the Statutes, confer any right to participate in
any offer cor invitation by way o0of rights or otherwise to
subscribe for additional shares in the Company;

(c}) confer any right of conversion; or

(d) confer any right to participate in any issue of bonus
shares save as set out in sub-paragraph 4 (d} of this
Article.

Further Provisions as to Income

(4y All or any of the following provisions shall apply in
relation to any particular dollar preference shares
("relevant dollar preference shares") 1f so determined by
the Directors prior to allotment thereof:-

{a) (i) 1f, on any date ("the relevant date") on which a
dividend ("the relevant dividend") would otherwise
fall to be paid on any relevant dollar preference
shares, the profits of the Company available for
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distribution are, in the opinion of the Directors,
insufficient to enable payment in full to be made of
the relevant dividend, then:-

(Ah) none of the relevant dividend shall be payable; or

(B) the Directors shall (after payment in full, or the
setting aside of a sum required for payment in full,
of (1) all dividends payable on or before the relevant
date on any shares in the capital of the Company in
priority to the relevant dividend and (2) any special
dividend referred to in sub-paragraph (g) below) apply
such profits, if any, in paying dividends to the
holders of participating shares (as defined below) pro
rata to the amounts of dividend on participating
shares accrued and payable on or before the relevant
date. TFor the purposes of this paragraph, the
expression "participating shares" shall mean the
relevant dollar preference shares and any cther shares
in the capital of the Company which rank pari passu as
to participation in profits with the relevant dollar
preference shares and on which either (1) a dividend
is payable on the relevant date or (2} arrears of
cumulative dividend are unpaid at the relevant date;
but so that, if the Directors determine prior to
allotment of any relevant dollar preference shares
that the provisions of this sub-paragraph (a) (i) shall
apply in relation thereto, they shall apply one (but
not both) of (A) and {B) above;

if it shall subsequently appear that any such dividend
which has been paid in whole or in part should not, in
accordance with the provisions of this sub-paragraph,
have been s¢ paid, then provided the Directors shall
have acted in gced faith, they shall not incur any
liability for any loss which any shareholder may
suffer in consequence of such payment having been
made;

if in the judgement of the Directors the payment of any
dividend on any relevant dollar preference shares would
breach or cause a breach of the Bank of England’'s capital
adequacy reguirements from time to time applicable to the
Company and/or any of its subsidiaries, then none of such
dividend shall be payable;

if a dividend or any part thereof on any relevant dollar
preference shares is not paid for the reasons specified in
sub-paragraphs (a) or (b) above, the holders of such shares
shall have no claim in respect of such non-payment save as
provided in sub-paragraph (d) below (if applicable);

(d) (1) the provisions of this sub-paragraph (d} shall apply

where any dividend otherwise payable on a particular
date on any relevant dollar preference shares (a
"relevant instalment") is, for the reasons specified
in sub-paragraphs (a) (1) (A) or (b) above, not pavable
and the amounts (if any) standing to the credit of any
of the Company's reserve accounts, including capital
redemption reserve (if any) and share premium account
(1f any), or profit and loss account and available for
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the purpose are in aggregate sufficient to be applied
and capable of being applied in paying up in full at
par additicnal dollar preference shares on the basis
hereinafter provided in this sub-paragraph (d);

on the date for payment of the relevant instalment had
such instalment been paid, the Directors shall,
subject to the Statutes, alleot and issue credited as
fully paid tec each holder of relevant dellar
preference shares such additicnal nominal amount of
dollar preference shares (disregarding any fractional
entitlement) as is equal to an amcunt determined by
multiplying the cash amount of the relevant instalment
which would have been payable to him had such
instalment been pavyable (exclusive of any imputed tax
credit) by a factor to be determined by the Directors
prior to allotment of the relevant dollar preference
shares;

for the purposes of paying up additional dollar
preference shares to be allotted pursuant to this
sub-peragraph (d), the Directors shall capitalise, out
of such of the accounts or reserves of the Company
available for the purposes as they shall determine
{including any reserve denominated in pounds sterling
and permitted by law to be so capitalised), a sum
equal to the aggregate nominal amount of the
additional dollar preference shares then to be
alletted and shall make all appropriations and
applications of such sum and all allotments and issues
of fully paid dollar preference shares and generally
do all acts and things required to give effect thereto
as they shall determine to be necessary or expedient
for the purpose of giving effect to this sub-paragraph
(d);

this sub-paragraph (d) (iv) shall apply in any case
where the amounts standing to the credit of the
accounts and reserves of the Company available for the
purpose are not in aggregate sufficient to allow the
Company lawfully tc allot all or some additional
preference shares ("unallotted shares") which would
otherwise fall to be allotted pursuant to
sub-paragraph (d) (i1) above but would be sufficient
were the Company to allot sterling preference shares
of an aggregate nominal amount, determined by the
Directors in the manner described below, equivalent to
the aggregate nominal amount of the unallctted shares:

in any such case the Company shall allot fo the
persons te whom the unallotted shares would have been
allotted a number of additional sterling preference
shares of an aggregate nominal amount, credited as
fully paid, determined by the Directors as being
equivalent to the aggregate nominal amount of the
unallotted shares (had they been allotted), such
determination to be made by applying an appropriate
rate of exchange (selected by the Directors)
prevailing at the date on which, but for the reascns
specified in sub-paragraphs (a) or (b) above, the
relevant instalment would have been pavyable (but so
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that fractions of a share shall not be allotted);

(C) such additional sterling preference shares shall carry
such rights as to dividend, capital, voting and
octherwise as the Direcltors deem expedient for the
purpcse of ensuring so far as practicable that the
holders of such additional sterling preference shares
shall be in no different position from that in which
they would have been had they received the unallotted
shares and so that (without prejudice to the
generality of the foregoing) :-

(1) whenever the effect on such additional sterling
preference shares of any variation or abrogation
of the kind referred to in Article 7(3) is, in
the opinion of the Directoeors, substantially the
same as 1its effect on the dollar preference
shares in right of which such additional sterling
preference shares were allotted, then such
additional sterling preference shares shall be
treated as forming part of the same class as such
dollar preference shares; and

(2) for the purposes of any such nmeeting or written
consent as referred tc in Article 7 (3) and
notwithstanding any other provision of these
Articles, the number of votes exercisable by a
holder of such additicnal steriing preference
shares and the nominal value thereof shall be
determined by the Directors by converting the
nominal amount of his holding of such additional
sterling preference shares into US dollars at the
rate of exchange referred to in (B) above {(but
ignoring any fractions thereby arising):;

(v) as from the date of allotment thereof the additional
decllar preference shares so allotted pursuant to this
sub-paragraph (d) shalil confer the same rights and be
subject to the same limitations as, and shall rank
pari passu in all respects with, the relevant dollar
preference shares save only as regards participation
in the relevant instalment;

(vi) if any additional dollar preference shares falling to
be allotted pursuant to this sub-paragraph (d) cannot
be allotted by reascon of any insufficiency in the
Company's authorised share capital or in the amount of
relevant securities which the Directors are authorised
to allot in accordance with Sectiocn 80 of the
Companies Act 1985, the Directors shall convene a
general meeting, to be held as soon as practicable,
for the purpose of considering a resolution or
resolutions effecting an appropriate increase in the
authorised share capital and granting the Directors
appropriate authority to allot relevant securities:

if any dividend on any relevant dollar preference shares is
not paid in full {or a sum is not set aside to provide for
its payment in full), the Company may not thereafter
redeen, purchase or otherwise acquire for any consideration
any other share capital of the Company ranking pari passu
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with or after the relevant dollar preference shares (and
may not set aside or establish any sinking fund for any
such redemption, purchase or other acquisition) until such
Lime as dividends on the relevant dollar preference shares
in respect of such period as the Directors shall determine
prior to allotment of the relevant dollar preference shares
shall have been paid in full (or a sum shall have been set
aside to provide for such payment in full):

(f) subject as provided in sub-paragraph (g) below, if
applicable, except where any payment of dividend is to be
made in accordance with Article 3B({4) (a}), if any dividend
on any relevani dollar preference shares is not paid in
full (or a sum is not set aside to provide for its payment
in full), nc dividend may thereafter be declared or paid on
any other share capital of the Company ranking as to
dividend pari passu with or after the relevant decllar
preference shares (and no sum may be set aside for the
payment of any such dividend on any other such share
capital) until such time as dividends on the relevant
dollar preference shares in respect of the then current
dividend period shall have been paid in full (or a sum
shall have been set aside to provide for such payment in
full);

{g) in any calendar year, whether or not any dividend on any
relevant dollar preference shares has been paid in full and
notwithstanding any other provision 0f these Articles, the
Directors may, 1f they so resolve and subject to the
Statutes, pay {(or set aside a sufficient sum for payment
cf) a special dividend not exceeding 0.0l pence per share
{or, in the case of US deollar-denominated share capital,
not exceeding 0.01 US 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
elsewhere in this Article and in Article 3A to any dividend
payable on any dellar preference shares shall not be
treated as including a reference to any special dividend
paid on any relevant dollar preference shares pursuant to
this sub-paragraph (g).

Redemption

{(5) {a)Unless the Directors determine in relaticn to any
particular deollar preference shares prior to allotment
therecf that such shares shall be irredeemable, the dollar
preference shares shall, subject to the provisions of the
Statutes, be redeemable at the option ¢f the Company.

(b)Y In the case of any series of dollar preference shares
which are to be so redeemable:-

(i) the Company may, subject to the provisions cof the
Statutes, redeem on any Redemption Date (as
hereinafter defined) all cor some only of the dollar
preference shares by giving to the holders of the
dollar preference shares toc be redeemed not less than
30 days' nor more that 60 days' prior notice in
writing (a "Notice of Redemption”) of the relevant
Redemption Date. Where applicable a Relevant
Redemption Dividend (as hereinafter defined) shall be




(11)

(A)

-17~

payable and, if so, no relevant dollar preference
shares to be redeemed shall be redeemed unless such
Relevant Redemption Dividend is paid on or before the
Redemption Date. "Redemption Date®™ means, in relation
to a dellar preference share of a particular series,
any date which falls no earlier than such one of the
following dates as shall be determined by the
Directors prior to the Relevant Date (as hereinafter
defined) :

the date which is 5 years and cone day after the
Relevant Date;

the date which is 10 years and one day after the
Relevant Date;
the date which is 15 vears and one day after the
Relevant Date;

the date which is 20 years and one day after the
Relevant Date;

Provided that, in relation to any series of dollar
preference shares allotted after the coming into fcrce
of Section 133 of the Companies Act 1989, the
Directors may, prior to the allotment of such series,
fix the date on or by which, or dates between which,
the shares of such series are to be or may be redeemed
and such date or dates fixed by the Directors may be
different from or in addition tc any date derived from
or set out in the feoregeing provisions of
sub-paragraph (k) (i)

"Relevant Date" means, in relation to a deollar
preference share of & particular series, the first
date of allotment of dollar preference shares of that
series;

there shall be paid on each dollar preference share so
redeemed, in US dollars, the aggregate of the nominal
amount thereof, and any premium paid on issue in
addition (where applicable) to the special dividend in
respect of redemption, being the Relevant Redemption
Dividend (as hereinafter defined).

"Relevant Redemption Dividend" means a dividend of an
amount calculated in accordance with such one (if any)
of the follewing formulae (as applied in relation to a
Redempticn Date notified under sub-paragraph {(b) (i)
above which falls within the period of twelve months
commencing on the date following the fifth, sixth,
seventh, eighth or ninth anniversary of the Relevant
Date, as the case may be) as may be determined by the
directors prior to the Relevant Date.

The said formulae are as follows:
A X B where:
"A" is the amount of dividend (together with any

associated tax credit to the extent that such tax
credit 1s taken into account in determining the amount
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of dividend payable on a Relevant Preference Share (as
hereinafter defined)) calculated at the date of
allotment pavable on a Relevant Preference Share (as
hereinafter defined) in respect of the twelve months
following allotment by virtue of the terms of issue
thereof on the assumption that such amount of dividend
has accrued on the Relevant Preference Share during
such period and was payabkle at the end of such period
and for this purpose "Relevant Preference Share" means
the dollar preference share to be redeemed or, where
dollar preference shares have pursuant to their terms
of issue been issued as components of units, means the
dollar preference share to be redeemed and the share
or shares comprise in the same unit as the dollar
preference share tc be redeemed; and

"B" is:

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the fifth anniversary of the Relevant Date,
100,00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the sixth anniversary of the Relevant Date,
80.00 per cent., cr

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the seventh anniversary of the Relevant
Date, €0.00 per cent., cr

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
fcllowing the eighth anniversary of the Relevant Date,
40.00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the ninth anniversary of the Relevant Date,
20.00 per cent.; or

C x D where:

"C" is Tthe amount of dividend (together with any
associated tax credit to the extent that such tax
credit is taken into account in determining the amount
of dividend payable on a Relevant Preference Share (as
defined in sub-paragraph (A) above)} calculated at the
date cf allotment payable on a Relevant Preference
Share (as defined in sub-paragraph (A) above) in
respect of the twelve months following allotment by
virtue of the terms of issue therecf on the assumption
that such amount of dividend has accrued on the
Relevant Preference Share during such period and was
payable at the end of such period; and

D" is:
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in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the fifth anniversary of the Relevant Date,
50.00 per cent., or in relation to a Redemption Date
falling within the period of twelve months commencing
on the day following the sixth anniversary of the
Relevant Date, 40.00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the seventh anniversary of the Relevant
Date, 30.00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the eighth anniversary of the Relevant Date,
20.00 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the ninth anniversary of the Relevant Date,
10.00 per cent.; or

{C) E x F where:
"E' is the amount of US$25; and
g ois:

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the fifth anniversary of the Relevant Date,
6.00 per cent., or

in relation to a Redemption Date falling within the
pericd of twelve months commencing on the day
follewing the sixth anniversary of the Relevant Date,
4.80 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the seventh anniversary of the Relevant
Date, 3.60 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the eighth anniversary of the Relevant Date,
2.40 per cent., or

in relation to a Redemption Date falling within the
period of twelve months commencing con the day :
following the ninth anniversary of the Relevant Date,
1.20 per cent.

No special dividend in respect of redemptfion shall be
payable when the Redemption Date falls after the tenth
anniversary of the Relevant Date. The product of the
above formula in respect of a dollar preference share may,
in the Directors' discretion, be rounded down to the
nearest whole US cent;
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in the case of redemption of some only of the dollar
preference shares in any series, the Company shall for the
purpose of determining the particular dollar preference
shares to be redeemed cause a drawing toc be made at the
Office or such other place as the Directors may approve in
the presence of the Auditors for the time being of the
Company;

any Notice of Redemption given under sub-paragraph (b) (i)
above shall specify the applicable Redemption Date, the
particular decllar preference shares to be redeemed and the
redemption price and shall state the place or places at
which documents of title in respect of such dollar
preference shares are to be presented and surrendered for
redemption and payment of the redemption moneys is to be
effected. Upon such Redemption Date, the Company shall
redeem the particular dollar preference shares to be
redeemed con that date subject to the provisions of this
paragraph and of the Statutes. No defect in the Notice of
Redemption or in the giving thereof shall affect the
validity of the redemption proceedings;

the provisions of this and the feollowing sub-paragraphs
shall have effect in relation to dollar preference shares
for the time keing issued and registered in the register
of members of the Company ("Registered Shares") and
represented by certificates ("Certificates™) and in
relating to deollar preference shares which, in accordance
with Article 124, are for the time being issued and
outstanding in bearer form ("Bearer Shares™) and
represented by share warrants {("Warrants").

Payments in respect of the amount due on redemption of a
Registered Share shall be made by US dollar cheque drawn
on a bank in London or in the City of New York or upcn the
request of the holder or joint holders not later than the
date specified for the purpcse in the Notice of Redemption
by transfer to a US dollar account maintained by the payvee
with a bank in London or in the City of New York. Such
payment will be against presentation and surrender of the
relative Certificate at the place or one of the places
specified in the Notice of Redemption and if any
Certificate so surrendered inciudes any dollar preference
shares not to be redeemed con the relevant Redemption Date
the Company shall within 14 days thereafter issue to the
holder, free of charge, a fresh Certificate in respect of
such dollar preference shares,

Payments in respect of the amount due on redemption of a
Bearer Share shall be made by US dollar chegque drawn on a
bank in London or in the City of New York or upon the
request of the holder no later than the date specified for
the purpose in the Notice of Redemption by transfer to a
US dellar acccunt maintained by the payee with a bank in
London or in the City of New York. Such payments will be
made against presentation and surrender of the Warrant and
all unmatured dividend coupcns and talens (if any) at the
place or one 0of the places specified in the Notice of
Redenmption. Upon the relevant Redemption Date all
unmatured dividend coupons and any talon for additional
dividend coupons appertaining thereto (whether or not
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returned) shall become void and no payment will be made in
respect therecf, If the Warrant so surrendered represents
any dollar preference shares not to be redeemed on the
relevant Redemption Date the Company shall issue, free of
charge, a fresh Warrant representing such Bearer Shares
which are not to be redeemed on such Redemption Date.

All payments in respect of redemption moneys will in all
respects be subject to any applicable fiscal or other
laws;

as from the relevant Redemption Date the dividend on the
dollar preference shares due for redemption shall cease to
accrue except on any such dollar preference share in
respect of which, upcn the due surrender of the
Certificate or, as the case may be, the Warrant and all
unmatured dividend coupons and talcens (if any) in respect
thereof, in accordance with sub-paragraph (b) (v) above,
payment of the redemption moneys due on such Redemption
Date shall be improperly withheld or refused, 1in which
case such dividend, at the rate then applicable, shall be
deemed to have continued and shall accordingly continue to
accrue for the relevant Redemption Date to the date of
payment of such redemption moneys. Such dollar preference
share shall not be treated as having been redeemed until
the redemption moneys in question together with the
accrued dividend thereon shall have been paid;

if the due date for the payment of the redemption moneys
on any dcllar preference share is not a day on which banks
in London and in the City of New York are open for
business and on which foreign exchange dealings may be
conducted in London and the City of New York (a "Dollar
Business Day") then payment of such moneys will be made on
the next succeeding day which is a Dollar Business Day and
without any interest or other payment in respect of such
delay:; and

the receipt of the holder for the time being of any
Registered Share (or in the case of joint holders the
receipt of any one of them) and the receipt of the person
delivering any Warrant to the place or cone of the places
specified pursuant to sub-paragraph (b) {(iv) above in
respect of the moneys pavable on redemption of such
Registered Share or, as the case may be, such Bearer Share
shall constitute an absclute discharge to the Company in
respect thereof.

Upcon the redemption or purchase of any dellar preference
shares the Directors shall have power fto convert the
authorised but unissued dollar preference shares existing
as a result of such redemption or purchase into shares of
any other class of share capital intoc which the authorised
share capital of the company is or may be divided of the
same nominal amcunt in US dollars as the dollar preference
shares or into unclassified shares of the same nominal
amount in US dollars as the dollar preference shares.

Purchase

{6)

Subject to the provisions of the Statutes the Company may
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at any time purchase any dollar preference shares (a) in
the market, (b} by tender (available alike to all holders
of the same class of dollar preference shares} or (c) by
private treaty, in each case upon such terms as the
Directeors shall determine.

Consolidation and Division

(7)

Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3B, the
Directors may, at any time prior to allotment or following
purchase or redemption thereof, consolidate and divide
and/or sub~divide any dollar preference shares into shares
of a larger or smaller amount.

Restriction on Capitalisation

(8)

The provisions of this paragraph shall apply in relation
to any particular dollar preference shares ("relevant
dollar preference shares") if so determined by the
Directors prior to allotment thereof. Save with the
written consent of the holders of three quarters in
nominal value of, or with the sanction of an extraordinary
resolution passed at a separate general meeting cof the
holders of, the relevant dollar preference shares, the
Directors shall not pursuant to paragraph (1) of Article
122 capitalise any part of the amounts available for
distribution and referred to in that paragraph if after
such capitalisation the aggregate of such amounts would be
less than a multiple, determined by the Directors prior to
allctment of relevant dollar preference shares, of the
aggregate amount of the annual dividends (exclusive of an
imputed tax credit) pavable on the dollar preference
shares then in issue and any other preference shares then
in issue ranking as regards dividend pari passu with or in
pricority to them or any of them.

Further Preference Shares

(9)

The special rights attached to any particular dollar
preference shares allotted or in issue shall be deemed to
be varied hy the creation or issue of any further shares
ranking as regards participation in profits and assets in
priority to such dollar preference shares, buf shall not
{unless otherwise provided by their terms of issue) be
deemed to be varied by the creation or issue of any
sterliing preference shares or of further shares in any
currency ("new shares"™) ranking as regards participation
in the profits and assets of the Company in some or all
respects pari passu with or after such dollar preference
shares and so that any new shares ranking in some or all
respects pari passu with such dollar preference shares may
either carry rights identical in all respects with such
dollar preference shares or any of them or rights
differing therefrom in any respect including but without
prejudice to the generality of the foregoing in that:-

the rate of dividend may differ and the dividend may be
cumulative or non-cumulative;

fhe new shares or any series thereof may rank for dividend
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as from such date as may be provided by the terms of issue
thereof and the dates for payment of dividend may differ;

a2 premium may be payable on return of capital or there may
be no such premium;

the new shares may be redeemable at the cption of the
heclder or of the Company, or may be non-redeemable, and if
redeemable at the option of the Company they may be
redeemable at different dates and con different terms from
those applying to the dellar preference shares; and

the new shares may be convertible into cordinary shares or
any other class of shares ranking as regards participation
in the profits and assets of the Company pari passu with
or after such dollar preference shares in each case on
such terms and conditions as may be prescribed by the
terms of issue thereof.

Preferred Ordinary Share

3C(1)

The preferred ordinary share shall rank pari passu in all
respects with the ordinary shares and with all other
shares expressed to rank pari passu therewith. It shall
carry the same rights and be subject to the same
limitations as the crdinary shares but in addition the
preferred ordinary share shall confer:

(i) on each and any distribution of profits by the
Company on any class cof share (cther than the
ordinary shares), the right to receive, in
priority to any other share, the first £100 of
any amount so distributed; and

{(11) on any distributicn on a winding-up of the
Company (but not on any redemption, reduction or
purchase of any share capital), the right to
receive out of the assets of the Company
available for distribution, in priority to any
other share, a sum equal to the nominal amount of
the preferred ordinary share and any premium paid
on the issue thereof.

The creation or issue ¢f any share or shares in the
capital of the Company conferring any right to participate
in the profits or assets of the company in priority to the
entitlements referred to in sub-paragraphs (i) or (ii) of
Article 3C(1)} shalil be deemed toc constitute a wvariation in
the rights of the preferred ordinary share.

Second Dollar Preference Shares

3D (1)

The second dollar preference shares shall rank pari passu
inter se and with all other shares exXpressed to rank pari
passu therewith. They shall confer the rights and be
subject to the limitations set out in this Article. They
shall also confer such further rights (not being
inconsistent with the rights set out in this Article) as
may be attached by the Directors to such shares prior to
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allotment. Whenever the Directors have power under this
Article to determine any of the rights attached tc any of
the second dollar preference shares, the rights so
determined need ncot be the same as those attached to the
second dollar preference shares which have then been
allotted or issued. The seccnd dollar preference shares
may ke issued in one or meore separate series and each
series shall be identified in such manner as the Directors
may determine without any such determination or
identification requiring any alteration to these Articles.

Fach second dollar preference share shall confer the
following rights as to dividend and capital:-

Income

(a)

the right (subject to the rights attached to the dollar
preference shares, the sterling preference shares, the
preferred ordinary share and any other class of share in
the capital of the Company for the time being) to a non-
cumulative preferential dividend (in priocrity to the
ordinary shares of the Company) payable in US dollars at
such rate (whether fixed or wvariable) on such dates and on
such other terms and conditions as may be determined by
the Directors prior to allotment thereof;

Capital

(b)

the right (subject tc the rights attached to the dollar
preference shares, the sterling preference shares, the
preferred ordinary share and any other class of share in
the capital of the Company for the time being) upon return
of capital on a winding up or otherwise (but not, unless
otherwise provided by the terms of issue of such share,
upon a redemption or purchase by the Company of any of its
share capital) to receive in US dollars out of the assets
of the Company available for distribution to its members
pari passu with the holders of any other shares of the
Company ranking pari passu with such share as regards
repayment of capital and in priority to the heclders of the
ordinary shares of the Company:-

a sum equal to:-

{A) the amount of any dividend which is due for payment
after the date of commencement of the winding up or
such other return of capital but which is payakle in
respect of a period ending on ¢r before such date; and

(B) 1if the date of commencement of the winding up or such
other return of capital falils before the last day of a
period in respect of which a dividend would have been
payable and which began before such date, any further
amount of dividend which would have been payable had
such date been the last day of that period

but only to the extent that any such amcunt or further
amount was, or would have been, payable as a cash dividend
in accordance with or pursuant to this Article; and

subject thereto, a sum equal to the amount paid up or
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credited as paid up on such share.

Limitations
(3) No second dcllar preference share shall:-
{a) confer any right to participate in the profits or

(d)

assets of the Company cther than that set out in sub-

paragraphs

{2y (a) and {b) of this Article:

subject to the Statutes, confer any rignt to
participate in any offer or invitation by way of

rights
in the

confer

confer

shares.

Redemption

(4) (a)

(o)

or otherwise to subscribe for additional shares
Company;

any right of conversion; or

any right to participate in any issue of bonus

The second dollar preference shares shall, subject to
the provisions of the Statutes, be redeemable at the
option of the Ccmpany.

(1)

(i1)

(111)

The Company may, subject toc the provisions
of the Statutes, redeem on any Redemption
Date (as hereinafter defined) all or some
only of the second dellar preference shares
by giving to the holders of the second
dollar preference shares to be redeemed not
less than 30 days' nor more than 60 days'
prior notice in writing (a "Notice of
Redemption™) of the relevant Redemption
Date. "Redemption Date" means, in relation
to any second dollar preference share, any
date which falls no earlier than 5 years and
one day after the date of allotment of that
second dollar preference share.

There shall be paid on each second dollar
preference share sc redeemed, in US dollars,
the aggregate of the nominal amount thereof,
and any premium paid on issue.

In the case of redemptiocn of some only of
the second dollar preference shares in any
series, the Cocmpany shall for the purpose of
determining the particular second dollar
preference shares to bhe redeemed cause a
drawing to be made at the Cffice or such
other place as the Directors may approve in
the presence of the Auditors for the time
being of the Company.

Any Notice of Redemption given under sub-
paragraph (b) {i) above shall specify the
applicaeble Redemption Date, the particular
second dollar preference shares to be
redeemed and the redemption price and shall
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state the place or places at which documents
of title in respect of such second dollar
preference shares are to be presented and
surrendered for redemption and payment of
the redemption moneys is to be effected.
Upcn such Redemption Date, the Company shall
redeem the particular second dollar
preference shares to be redeemed on that
date subject teo the provisions of this
praragraph and c¢f the Statutes. No defect in
the Notice of Redemption or in the giving
thereof shall affect the validity of the
redemption proceedings.

Payments in respect of the amount due on
redemption of a second dollar preference
share shall ke made by US dollar cheque
drawn on a bank in London or in the City of
New York or upon the request of the holder
or joint holders not later than the date
specified for the purpeose in the Notice of
Redemption by transfer to a US dcllar
account maintained by the payee with a bank
in London or in the City of New York. Such
payment will be against presentation and
surrender of the relative share certificate
at the place or one of the places specified
in the Notice of Redemption and if any share
certificate so surrendered includes any
second dollar preference shares nct to be
redeemed on the relevant Redemption Date the
Company shall within 14 days thereafter
issue to the holder, free of charge, a fresh
share certificate in respect of such second
dollar preference shares.

All payments in respect of redemption moneys
will in all respects be subject to any
applicable fiscal or other laws.

As from the relevant Redemption Date the
dividend on the second dollar preference
shares due for redemption shall cease to
accrue except on any such second dolilar
preference share in respect of which, upon
the due surrender of the share certificate
in respect thereof, in accordance with sub-
paragraph (b) (v) above, payment of the
redemption moneys due on such Redemption
Date shall be improperly withheld or
refused, in which case such dividend, at the
rate then applicable, shall be deemed to
have continued and shall accordingly
contfinue to accrue for the relevant
Redemption Date to the date of payment of
such redemption moneys. Such dollar
preference share shall not be treated as
having been redeemed until the redemption
moneys in question together with the accrued
dividend thereon shall have been paid.
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(vii) If the due date for the payment of the
redemption meoneys on any second dollar
preference share is not a day on which banks
in London and in the City of New York are
open for business and on which foreign
exchange dealings may be conducted in London
and the City of New York (a "Dollar Business
Day") then payment of such moneys will be
made on the next succeeding day which is a
Dollar Business Day and without any interest
or cother payment in respect cf such delay.

(viii) The receipt of the holder for the time being
of any second dollar preference share (or in
the case of joint holders the receipt of any
one of them) in respect of the moneys
payable on redemption of such second doliar
preference share shall constitute an
absolute discharge to the Company in respect
thereof.

(c) Upon the redemption cor purchase of any second dollar
preference shares the Directors shall have power to
convert the authorised but unissued second dcllar
preference shares existing as a result of such
redemption or purchase into shares of any other class
of share capital into which the authorised share
capital of the company is or may be divided of the
same nominal amount in US dellars as the second dollar
preference shares or into unclassified shares of the
same nominal amount in US dollars as the second dollar
prreference shares.

Purchase

(3)

Subject to the provisicns c¢f the Statutes of the Company
may at any time purchase any second decllar preference
shares (a) in the market, (b) by tender (available alike
to all holders of the same class of second dollar
preference shares) or {(c) by private treaty, in each case
upon such terms as the Directors shall determine.

Consolidation and Division

(6)

Pursuant to the authority given by the passing of the
resolution to adopt this paragraph of Article 3D, the
Directors may, at any time following purchase or
redemption thereof, consolidate and divide and/or sub-
divide any second dollar preference shares intc shares of
a larger or smaller amount.

Further Preference Shares

07

The special rights attached to any particular second
dollar preference shares allotted or in issue shall be
deemed to be varied by the creation or issue of any
further shares ranking as regards participation in profits
and assets pari passu with such second dollar preference
shares, but shall not (unless cotherwise provided by their
terms of issue) be deemed to be varied by the creation or
issue of any dollar preference shares or sterling
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preference shares or of further shares in any currency
("new shares") ranking as regards participation in the
profits or assets of the Company in priority to or after
such second dollar preference shares.

Third Dollar Preference Shares

3E(1)

{2)

The third dollar preference shares shall rank pari passu
inter se and with all other shares expressed to rank pari
passu therewith. They shall confer the rights and be
subject to the limitations set out in this Article. They
shall also confer guch further rights (not being
inconsistent with the rights set out in this Article) as
may be attached by the Directors to such shares prior to
allotment. Whenever the Directors have power under this
Article to determine any of the rights attached toc any of
the third dollar preference shares, the rights so
determined need not be the same as those attached to the

third dollar preference shares which have then been
allotted or isgsued. The third docllar preference shares
may be isgsued in one or more separate geries and each
series shall be identified in such manner as the Directors
may  determine  without any such  determination or
identification requiring any alteration to these Articles.

Each third dollaxr preference share shall confer the
following rights as to dividend and capital:-

Income

(a)

the right (subject to the rights attached to the dollar
preference shareg, the second deollar preference sgharesg,
the sterling preference shares, the preferred ordinary
share and any other class of share in the capital of the
Company for the time being) to a non-cumulative
preferential dividend (in priority to the ordinary shares
of the Company) payable in US dollars at such rate
(whether fixed or wvariable) on such dates and on such
other terms and conditions as may be determined by the
Directors prior to allotment thereof;

Capital

(b)

the right (subject to the rights attached to the dollar
preference shares, the second dollar preference shares,
the sterling preference shares, the preferred ordinary
share and any other class of share in the capital of the
Company for the time being) upon return of capital on a
winding up or otherwise (but not, unless otherwise
provided by the terms of issue of such share, upon a
redemption or purchase by the Company of any of its share
capital) to recelve in US dollars out of the assets of the
Company available for distribution to its members pari
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passu with the holders of any other shares of the Company
ranking pari passu with such share ag regards repayment of
capital and in priority to the holders of the ordinary
shareg of the Company:-

(i) a sum equal to:-

(A} the amount of any dividend which 41is due for
payment after the date of commencement of the
winding up or such other return of capital but
which is payable in respect of a period ending on
or before such date; and

(B} 1f the date of commencement of the winding up or
such other return of capital falls before the last
day of a period in respect of which a dividend
would have been payable and which began before
such date, any further amcunt of dividend which
would have been pavyable had such date been the
last day of that pericd but only to the extent
that any such amount or further amount was, or
would have been, payable ags a cash dividend in
accordance with or pursguant to this Article; and

(ii) subject thereto, a sum equal toc the amount paid up or
credited as paid up on such share.

Limitations

(3)

No third dollar preference ghare shall:-

(a) confer any right to participate in the profits or
assets of the Company other than that set out in sub-
paragraphs (2) (a) and (b) of this Article;

(b} subject to the Statutes, confer any right to
participate in any coffer or invitation by way of
rights or otherwise to subscribe for additional shares
in the Company;

(c) confer any right of conversion; or
(d) confer any right to participate in any issue of bonus
shares.
Redemption
4y (a) The third dollar preference ghares sghall, subject to

the provisions of the Statutes, be redeemable at the
option of the Company.

{b) (i) The Company may, subject to the provisicns of the
Statutes, redeem on any Redemption Date (asg
hereinafter defined) all or some only of the
third dollar preference shares by giving to the
holders of the third dollar preference shares to
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be redeemed not less than 30 days' nor mecre than
60 days' prior notice in writing (a "Notice of
Redemption") of the relevant Redemption Date.
"Redemption Date" means, in relation to any third
dollar preference share, any date which falls no
earlier than 5 years and one day after the date
of allotment of that third dollar preference
share.

There shall be paid on each third dollar
preference share so redeemed, in US dollars, the
aggregate of the nominal amount thereof, and any
premium paid on issue.

In the case of redemption of some only of the
third dollar preference shares in any series, the
Company shall for the purpose of determining the
particular third dollar preference shares to be
redeemed cause a drawing to be made at the Office
or such other place ag the Directors may approve
in the presence of the Auditors £for the time
being of the Company.

Any Notice o©of Redemption given under sub-
paragraph (b) (1) above shall specify the
applicable Redemption Date, the particular third
dollar preference shares tc be redeemed and the
redemption price and shall state the place or
places at which documents of title in respect of
such third dollar preference shares are to be
presented and surrendered for redemption and
payment of the vredemption moneys 1is to be
effected. Upon such Redemption Date, the Company
shall redeem the particular third dollar
preference shares to be redeemed on that date
subject to the provisions of this paragraph and
of the Statutes. No defect in the Notice of
Redemption or in the giving thereof shall affect
the validity of the redemption proceedings.

Payments in respect of the amount due on
redemption of a third dollar preference share
shall be made by US dollar cheque drawn on a bank
in London or in the City of New York or upon the
request of the holder or joint holders not later
than the date specified for the purpose in the
Notice of Redemption by transfer to a US dollar
account maintained by the payee with a bank in
London or in the City of New York. Such payment
will be against presentation and surrender of the
relative share certificate at the place or one of
the places sgpecified in the Notice of Redemption
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and 1f any share certificate so surrendered
includes any third deollar preference shares not
to be redeemed on the relevant Redemption Date
the Company shall within 14 days thereafter issue
to the holder, free of charge, a fresh share
certificate in respect of such third dollar
preference sghares.

All payments in respect of redemption moneys will
in all respects be subject to any applicable
fiscal or other laws.

As from the relevant Redemption Date the dividend
on the third dollar preference shares due for
redemption shall cease to accrue except on any
such third dcllar preference share in respect of
which, wupon the due surrender of the share
certificate in regpect thereof, in accordance
with sub-paragraph (b} (v} above, payment of the
redemption moneys due on such Redemption Date
shall be improperly withheld or refused, in which
case such dividend, at the rate then applicable,
shall be deemed to have continued and shall
accordingly continue to accrue for the relevant
Redemption Date to the date of payment of such
redemption moneys. Such dollar preference share
shall not be treated as having been redeemed
until the redemption moneys in question together
with the accrued dividend thereon shall have been
paid.

If the due date for the payment of the redemption
moneys on any third dollar preference share is
not a day on which banks in London and in the
City of New York are open for buginess and on
which foreign exchange dealings may be conducted
in London and the ity of New York (a "Dollar
Business Day") then payment of such moneys will
be made on the next succeeding day which is a
Dollar Business Day and without any interest or
other payment in respect of such delay.

(viii) The receipt of the holder for the time being of

{c)

any third dollar preference share {or in the case
of joint holders the receipt of any one of them)
in respect of the moneys payable on redemption of
such third dollar preference share ghall
constitute an absclute discharge to the Company
in regspect thereof.

Upcn the redemption or purchase of any third
dollar preference shares the Directors shall have
power to convert the authorised but unissued
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third dollar preference shares existing as a
result of such redemption or purchase into shares
of any other class of sghare capital into which
the authorised share capital of the company is or
may be divided of the same nominal amount in US
dollars as the third dollar preference shares or
into wunclassified shares of the same nominal
amcount in U8 dollars as the third dollar
preference shares.

Purchase

(5)

Subject to the provisions of the Statutes of the Company may
at any time purchase any third dollar preference shares (a)
in the market, (b) by tender (available alike to all holders
of the same class of third dollar preference shares) or (c)
by private treaty, in each case upon such terms as the
Directors ghall determine.

Consolidation and Division

(6)

Pursuant to the authority given by the passing of the
regsolution to adopt this paragraph of Article 3E, the
Directors may, at any time following purchase or
redemption thereof, consolidate and divide and/or sub-
divide any third dollar preference ghares into shares of a
larger or smaller amount.

Further Preference Shares

(7)

The special rights attached to any particular third doilar
preference shares allotted or in issue shall not (unlesgs
otherwige provided by their terms of issue) be deemed to
be varied by the creation or issue of any further shares
ranking as regards participation in profits and assets in
priority to, pari passu with or after such third dollarx
preference shares.

Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares
for the time being issued (which rights may be varied or
abrogated in the manner provided by Article 7) any share in
the Company may be issued with such preferred, deferred or
other special rights or such restrictions, whether in
regard to dividend, wvoting, return of capital or otherwise,
as the Company may from time to time by ordinary resoclution
determine, or as the Directors may from time to time
determine pursuant to any power conferred on them by these
Articles: Precvided that the special rights attached to any
shares or calls of shares shall not be varied otherwise
than pursuant to these Articles.

Subject to the provisions of the Statutes, the Company may
purchase its own shares (including any redeemable shares)
and may issue shares which are to be redeemed or are liable
te be redeemed at the opticon of the Company cor the holder.
Unless otherwise provided by its terms of issue, the
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rights attached tc any preference share shall not be deemed
to be varied or abrogated by the purchase or redemption by
the Company of any of its shares ranking as regards
participation in the prcfits and assets of the Company pari
passu with or after that preference share.

If any class of shares shall have any preferential right to
dividend or return of capital, the conferring upon other
shares of rights to either dividend or return of capital
ranking in point of pricrity either before or pari passu
with that class shall {unless otherwise expressly provided
by the terms of issue of that c¢lass or by these Articles)
be deemed a variation of the rights of the holders of that
class of shares.

{1l) Whenever the share capital is divided into different
classes cof shares, the rights attached to any class
(unless otherwise provided by the terms of issue of
the shares of that class) may, whether or not the
Company is being wound up, be varied or abrogated with
the written consent ¢f the holders of three-fourths in
neominal value of the issued shares of that class or
with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of
the shares of the class. To any such separate general
meeting all the provisions of these Articles as to
general meetings of the Ccmpany shall mutatis mutandis
apply, but so that the necessary quorum shall be two
persons holding or representing by proxy not less than
one-third of the issued shares of the c¢lass, that
every holder of shares of the class shall be entitled
on a poll (subject tc the provisions as to votes set
out in paragraphs (2) and (3) of this Article) toc one
vote for every such share held by him, that any holder
cf shares of the class present or by proxy may demand
a poll and that at any meeting of such holders
adjourned through want of a quorum one holder present
in person or by proxy [(whatever the number of shares
held by him} shall be a quorum and for the purposes of
this Article one holder present in person or by proxy
may constitute a meeting.

{2) Whenever the rights attached to any particular
sterling preference shares in issue differ from the
rights attached to any other sterling preference
shares in issue and:-

(a) some matter has arisen which would amount to a
variation or abrogation of the rights attached to all
those sterling preference shares; and

(b) the effect of such variation or abrogation on all
those sterling preference shares is, in the opinion of
the Directors, substantially the same,

the rights attached to all those sterling preference shares
may be varied or abrogated by the written consent of the
holders of three fourths in nominal value of all those
sterling preference shares or with the sanction of an
extraordinary resolution passed at a separate general
meeting of the holders of all those sterling preference
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shares. Whenever any such separate general meeting of the
holders of all those sterling preference shares is held
pursuant to this paragraph, the second sentence of
paragraph (1) of this Article shall apply to such meeting
as if all those sterling preference shares formed one
uniform ¢lass {(but so that, if those sterling preference
shares have differing nominal values, each holder shall be
entitled on a pcoll to one vote for every £1 in nominal
amount of such steriing preference share capital held by
him) ;

(3) Whenever the rights attached to any particular dollar
preference shares in issue differ from the rights
attached tc any other dollar preference shares in
issue and:-

(a) some matter has arisen which would amount to a
variation or abrogation of the rights attached to all
those dollar preference shares; and

(b) the effect of such variatiocn or abrogation on all
those dollar preference shares is, in the opinion of
the Directors, substantially the same;

the rights attached to all those dollar preference shares
may be varied or abrogated by the written consent of the
holders of three fourths in nominal value of all those
dollar preference shares or with the sanction of an
extraordinary resolution passed at a separate general
meeting of the holders of all those dollar preference
shares. Whenever any such separate general meeting of the
heolders of all those dollar preference shares is held
pursuant to this paragraph, the second sentence of
paragraph (1) of this Article shall apply to such meeting
as i1f all those dollar preference shares formed one uniform
class (but so that, if those dollar preference shares shall
have differing nominal wvalues, each holder shall be
entitied on a poll to one vote for every US$1l in nominal
amount of such dollar preference share capital held by
him) .

Shares

8.A

Subject to the provisions of the Statutes and any relevant
resolution of the Company, all shares from time to time
unissued shall be at the disposal of the directors and they
may offer, allot, grant options over or otherwise dispose
of them to such persocons, at such time and on such terms as
they think proper.

Pursuant to and in accordance with section 80 of the
Companies Act 19285 ("the 1985 Act™) the directors shall be
generally authorised to exercise during the prescribed
period all the powers of the Company tc allot relevant
securities up to an aggregate nominal amount equal to the
prescribed amount.

Pursuant to and within the terms of the said authority and
in accordance with section 95 of the 1985 Act the directors
shall be empowered
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(a} during the special prescribed pericd to allcoct wholly
for cash equity securities not exceeding in nominal
amount the limit stated in sub-paragraph (3) below;
and

(b) during the five years following the beginning of the
special prescribed pericd to allot wholly for cash
equity securities in connection with a rights issue

as if section 89 (1) of the 1985 Act did not apply to any
such allotment.

The aggregate nominal amount of equity securities allotted
wheolly for cash during each special prescribed period
pursuant to the power in sub-paragraph 2 (a) above shall
not exceed 5% of the issued ordinary share capital of the
Company as shown in its audited accounts published most
recently before the beginning of that period.

The said authority and the said power shall allow the
Company before the expiry of a prescribed period or, as the
case may be, a special prescribed period to make an cffer
or agreement which would or might require the allotment of
relevant securities or, as the case may be, equity
securities after such expiry and the directors may,
notwithstanding such expiry, allot relevant securities or,
as the case may be, equity securities in pursuance of such
offer or agreement.

For the purpcses of this paragraprh (B):-

{a) "prescribed period"” means in the first instance the
period expiring five years after the date ¢f the
adeption of this Article and shall include any other
pericd (not exceeding five years on any occasion) for
which the authcrity conferred by sub-paragraph (1)
above is renewed or extended by crdinary resolution
stating the prescribed amount for such period;

{(b) "special prescribed period" means in the first
instance the pericd from the date of adoption of this
Article to the conclusion of the annual general
meeting in 1989 (or 28 July 1989, if earlier) and
shall include any other period (not exceeding fifteen
months on any occasion) for which the power conferred
by sub-paragraph (2) above is renewed by special
resolution;

{c) "prescribed amount" shall for the first prescribed
period be 182,208,794 and for any other prescribed
period shall be the amount stated in the relevant
ordinary resclution;

(G) "rights issue" means an offer of securities open for
acceptance for a period fixed by the directors to
holders of relevant shares and relevant employee
shares in proportion (as nearly as may be) to their
holdings of such shares (or, in the case of securities
cenvertible into shares, to the holding of shares
which would fall teo be allotted upon exercise in full
of conversion rights) but subject to such exclusions
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or other arrangements as the directeors may deem
necessary or expedient to deal with fractional
entitlements that would otherwise arise or with legal
or practical problems under the laws of, or the
reguirements of any recognised regulatory body or any
stock exchange in, any territory;

(e) words and expressions defined in the 1985 Act shall
bear the same meanings.

The directors shall, as regards any offer or allctment of
shares, comply with such of the provisions of the Statutes
as may be applicable theretc and in particular shall comply
with the Statutes as to the minimum subscription on which
the Company may proceed to an allotment of its shares.

The Company may exercise the powers of paying commissions
conferred by the Statutes. The Company may also on any
issue 0of shares pay such brckerage as may be lawful.

Except as required by law, nc person shall be recognised by
the Company as holding any share upon any trust and the
Company shall not be bound by cor be compelled in any way to
recognise {even when having notice thereof) any equitable,
contingent, future or partial interest in any share or
(except as provided by these Articles) any interest in any
fractional part of a share, or any other rights in respect
of any share except an absolute right to the entirety
thereof in the registered holder,

The Company shall not ke bound tc reglster mecre than four
persons as the joint holders of any share (except in the
case of executors or trustees of a deceased Member).

The Company may 1ssue share warrants to bearer in respect
of any fully paid shares in the Company, stating that the
bearer of a warrant is entitled to the shares represented
thereby, and the Company may provide by coupons or
otherwise for the payment of any future dividends on the
shares so represented. Such powers shall be vested in the
Directors who may determine and from time to time vary the
conditions upon which warrants shall be issued. Without
prejudice to the generallty of the foregoing, the Directors
may determine the conditions upon which any warrant or
coupon shall ke replaced, but so that, in the case of the
loss of a warrant or coupon, no replacement warrant or
coupon shall be issued unless the Directors are satisfied
beyond reasonable doubt that the original has been
destroyed. The Directors may also determine the conditions
upon which the holder of a warrant shall be entitled to
receive notice of, and to attend and vote at, general
meetings of the Company and tc join in reguisitioning
general meetings, and upon which a warrant may be
surrendered and the name of the hclder entered in the
Register in respect of the shares represented thereby.
Subject to such conditions and to these presents, the
holder of a warrant shall be deemed to be a member for ail
purposes. The holder of a warrant shall hold the same
subject to the conditions for the time being in force in
regard to warrants for shares of the same class to which
the warrant relates and whether such conditions are
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determined upon by the Directors before or after the issue
of such warrant.

Share Certificates

13(1) Subject to Section 1 of the Stock Exchange (Completion of
Bargains) Act 1976, every Member shall be entitled to receive
one certificate in respect of each class of shares held by him
for all his shares of that class without charge or several
certificates each for one or more of his shares of that class
upon payment of such sum, if any, as the directors shall from
time to time determine for every certificate after the first:
Provided always that the Company shall not be bound to issue
more than one certificate in respect of a share held jointly by
several persons and delivery thereof toc one of several joint
holders shall be sufficient delivery to all such holders.
Delivery of a certificate to the broker or agent acting in
regard to the purchase or transfer of shares te which it relates
shall be sufficient delivery to the purchaser or, as the case
may be, the transferee.

(2) A Member who has sold or transferred part of his
shares comprised in a share certificate shall be
entitled to receive without charge a certificate
comprising the shares not sold or transferred.
Delivery of such certificate to the broker or agent
acting in regard to such sale or transfer shall be
sufficient delivery to the Member.

14. Every certificate for shares or debentures or representing
any other form of security (other than letters of allotment
or scrip certificates) shall be under the Seal or the
securities Seal. Every certificate for shares shall
specify the number and class of shares to which it relates
and the amount paid up thereon.

15, If a share certificate be defaced, worn out, lost or
destroyed, it shall be renewed without charge upon delivery
up of the old certificate or if it is alleged to have been
lost upon such evidence of loss, indemnity and payment of
expenses as the Company may require.

Lien

16. The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share) for
all moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien and
charge on every share (not being a fully paid share)
standing registered in the name of each Member (whether
solely or Jjointly with others) for all the debts,
ligbilities and engagements of such Member or his estate to
the Company, whether the same shall have been incurred or
entered into before or after notice to the Company of any
equitable or other interest of any person other than such
Member and whether the period for the payment or discharge
of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or
liabilities or engagements of such Member or his estate and
any other person, whether a Member or not. The Company's
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lien, if any, on a share shall extend to all dividends
payable thereon. The Directors may at any time declare any
share to be wholly or in part exempt from the provisions of
this Article. Unless otherwise agreed with the transferee,
the registration of a transfer of a share shall operate as
a waiver of the Company's lien, if any, on such share.

The Company may sell, in such manner as the Directors think
fit, any share on which the Company has a lien, but no sale
shall be made unless some amount in respect of which the
lien exists is presently payable and until a notice in
writing, stating and demanding payment of such amount, has
been given to the registered holder for the time being of
the share, or the persons, if any, entitled thereto by
transmission and default in payment shall have been made by
him or them for fourteen days after the service of such
notice.

To give effect to any such sale the Directors may authorise
some person to transfer the share sold to the purchaser
thereof. The purchaser shall be registered as the holder
of every share comprised in any such transfer, and he shall
not be bound to see to the application of the purchase
money, nor shall his tiftle tc such share be affected by any
irregularity or invalidity in the proceedings in reference
to the sale.

The net proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
in respect of which the lien exists as is presently pavable
and the residue, if any, shall (subject to a like lien for
sums not presently payable as existed upon the share before
the sale) be paid to the person entitled to the share at
the date of the sale.

Calls On Shares

20.

21.

The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium] and nct by the conditions of allotment
thereocf made payable at fixed times, provided that no call
shall be payable at less than two months from the date
fixed for the payment of the last preceding call; and each
Member shall {subject te his having been given at least
fourteen days' notice specifying the time or times and
place of payment; pay te the Company at the time or times
and place so specified the amount called con his shares. A
call may be made payable by instalments. A call may be
revoked or postpened as the Directors may determine. A
call shall be deemed toc have been made at the time when the
resolution of the Directors authorising the call was
passed.

The joint holders of a share shall be jointly and severally
liakle to pay all calls in respect thereof.
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If 2 sum called in respect of a share or an instalment
thereof is not paid before or on the day appointed for
payment therecf, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate as the
Directors may determine, but the Directors shall be at
liberty to waive payment of such interest wholly or in
part.

Any sum which by the terms of issue of a share becomes
pavable on allotment or at any prescribed time, whether on
account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable at the time when by the
terms of issue the same becomes payable and, in case of
non-payment, all the relevant provisions of these Articles
as to payment of interest and expenses and as to forfeiture
or otherwise shall apply as 1if such sum had become payable
by virtue of a call duly made and notified.

The Directors may, on the i1ssue of shares, differentiate
between the holders as to the amount of calls toc be paid
and the times of payment, except as between holders of
shares of the same class.

The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any shares held by him and,
upon all or any of the moneys so advanced, may {(until the
same would, but for such advance, become payable) pay
interest at such rate as may be agreed upon between the
Directors and the Member paying such sum in advance.
Except in a liguidation, sums paid in advance of calls
shall not, until the same would but for such advance have
become payable, be treated as paid up on the shares in
respect of which they have been paid.

Transfer of Shares

26. (1) Any Member may, without payment of any fee, transfer

all or any of his shares by instrument in writing in
the usual common form or any other form which the
Directors may approve, executed by or on behalf cf the
transfercr and, in the case 0of a transfer of a share
not fully paid, by or on behalf of the transferee.

(2) Any authority to sign an instrument of transfer

granted by a Member for the purpeose of transferring
shares which may be lodged, produced or exhibited with
or to the Company at the Transfer Office shall, as
between the Company and the grantor of such authority,
be taken and deemed to continue and remain in full
force and effect and the Company may allow the same to
be acted upon until such time as express notice in
writing of the revocation of the same shall have been
given and lodged at the Transfer Office at which the
authority was lodged, procduced or exhibited. Even
after the giving and lodging of such notice, the
Company shall be entitled tc give effect to any
instrument signed under the authority toc sign and
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certified by any officer of the Company as being in
order before the giving and lodging of such notice.
The Company shall not be bound to allow the exercise
of any act or matter by an agent for a Member, unless
a duly certified copy of such agent's authority be
deposited at the Transfer Office.

The transferor shall be deemed to remain the holder of a
share until the name of the transferee is entered in the
register of Members in respect thereof,

(1) Subject to Article 66 and the requirements cf the
London Stock Exchange, the Directors may, in their
absolute discretion and without giving a reason,
refuse to register the transfer of a share which is
not fully paid or the transfer c¢f a share on which the
Company has a lien. If that share has been admitted
to the Official List of the London Stock Exchange, the
board may not refuse to register the transfer if this
would prevent dealings in the share from taking place
on an open and proper basis.

(2) Subject to Article 66 and the requirements of the
London Stock Exchange, the Directors may also, in
their absolute discretion and without giving a reason,
refuse to register the transfer of a share or
renunciation of a renounceable letter of allotment
unliess all of the following conditions are satisfied:

(1) it is in respect of conly one class of shares;

(11) it is in favour of a single transferee cr
renouncee or not more than four joint
transferees or renouncees;

(iii) it is duly stamped (if required); and

(iv) it is delivered fcr reglstraticn to the coffice
or such other place as the board may decide,
accompanied by the certificate for the shares
to which it relates (except in the case of a
transfer by a recognised person where a
certificate has not been issued, or in the case
of a renunciation) and such other evidence as
the Directors may reascnably require to prove
the title of the transferor or person
rencuncing and the due execution by him ¢f the
transfer or renunciation or, if the transfer or
renunciation is executed by some other person
on his behalf, the authority of that person to
do so.

If the Directors refuse to register a transfer they shall,
within two months after the date on which the transfer was
lodged with the Company, send to the transferee nctice of
the refusal.

All instruments of transfer which shall be registered may
be retained by the Company. Any instrument of transfer
which the Directors may decline toc register shall be
returned to the person depositing it, unless the Directors
suspect fraud.
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The registration of transfers may be suspended at such
times and for such periods as the Directors may from time
to time determine, provided always that such registration
shall not be suspended for more than thirty days in any
year,

Transmission of Shares

32.

33.

34.

In the case of the death of a Member, the survivor or
survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was
a sole holder, shall be the only persons recognised by the
Company as having any title to his shares; but nothing
herein contained shall release the estate cof a deceased
holder (whether sole or joint} from any liability in
respect of any share which had been solely or jointly held
by him.

(1) Any person becoming entitled to a share in consequence

of the death or bankruptcy of a Member may, upon such
evidence being produced as may from time to time be
required by the Directors, and subject as hereinafter
provided, elect either tc be registered himself as
holder of the share or toc have some person nominated
by him registered as the holder thereof.

(2} If the person so becoming entitled shall elect to be

registered himself, he shall give to the Company a
notice in writing signed by him stating that he so
elects. If he shall elect tc have another person-
registered, he shall testify his election by executing
to that person a transfer of the share. All the
limitations, restricticns and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall be
applicable to any such notice cor transfer as aforesaid
as if the death or bankruptcy of the Member had not
occurred and the notice or transfer were a transfer
signed by that Member.

A person becoming entitled to a share by reason of the
death or bankruptcy of the holder shall be entitled to, and
may give a discharge for, any dividends and other
advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not,
before being registered as a Member in respect of the
share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Company.

Forfeiture of Shares

35.(1) If a Member fails to pay the whole or any part of any

call or instalment of a call on or before the day
appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest
and expenses which may have accrued by reason of such
non-payment.
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(2) The notice shall name a further day (not earlier than

the expiration of fourteen days from the date of
service of the notice) on or before which the payment
required by the notice is to be made. It shall also
name the place where payment is to be made and shall
state that, in the event of non-payment at or before
the time appointed, the shares in respect of which the
payment was due will be liable to be forfeited.

If the requirements of any such notice as afcresaid are not
complied with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Directors to that effect.

A forfeiture of a share shall include all dividends in
respect of the share not actually paid before the
forfeiture, notwithstanding that they shall have been
declared.

(1} A forfeited share may be sold, re-allotted or

otherwise disposed of on such terms and in such manner
as the Directors think fit and, at any time before a
sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the
Directors think fit.

{(2) The Company may receive the consideration, if anvy,

given for the share on any sale or disposition thereof
and, to give effect to any such sale or disposition,
the Directors may authorise some person to execute a
transfer of the share in favour of the person to whom
the share is sold or disposed of and the transferee
shall thereupon be registered as the holder of the
share and shall not be kound to see to the application
of the purchase money, if any, nor shall his title to
the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

A person whose share has been feorfeited shall cease to be a
Member in respect of the forfeited share but shall,
notwithstanding, remain liable to pay to the Company all
moneys which were, at the date c¢f forfeiture, payable by
him to the Company in respect of the share with interest
thereon at such rate as the Directors shall think fit from
the date of forfeiture until payment: Provided always
that the Directors shall be at liberty to waive such
payment either wholly or in part.

(13 Notice of any forfeiture shall ke given to the holder

of the share forfeited or, as the case may be, to the
person entitled by transmission to the share
forfeited. BAn entry of the forfeiture, with the date
thereof, shall be made in the register of Members
opposite to the share. ©No forfeiture shall be in any
manner invalidated by any omission or neglect to give
such notice or to make such entry as aforesaid.
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(2} A statutory declaration in writing that the declarant

is a Director or the Secretary of the Ccmpany and that
a share in the Company has been duly forfeited on a
date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

The Directors may accept the surrender of any share which
they are in a position to forfeit. The same conseguences
shall flow from the surrender of such share as if such
share had been effectively forfeited by the Directors: in
particular any share so surrendered may be disposed of in
the same manner as a forfeited share.

Conversion of Shares into Stock

42.

43.

44,

45.

46.

The Company may by ordinary resolution convert any paid up
shares into stock and reconvert any stock into paid up
shares of any denomination.

The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same
regulations, as and subject to which the stock, if existing
as shares, might have been transferred, or as near thereto
as circumstances admit.

Stock may only be transferred in minimum units, or
multiples of minimum units, of such amount as the Directors
shall from time to time determine, bhut so that the amount
of a minimum unit shall not exceed the nominal amount of
the individual shares from which the stock arose.

The holders of stock shall, accocrding to the amount of
stock heid by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company and other matters as if the stock held by them
existed as shares, but no such privilege or advantage
{except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Unless otherwise expressly provided, such of these Articles
as are applicable to paid up shares shall apply to stock
and the words "share"™ and "shareholder”™ therein shall
inciude "stock™ and "stockholder™.

Alteration of Capital

47.

48,

The Company may from time To Time by ordinary resclution
increase the share capital by such sum, to be divided into
shares of such amcunt and with such rights and privileges
annexed thereto as the resclution shall prescribe.

Except so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share
capital shall be considered as part of, and shall be
subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture
and otherwise as, the existing share capital.
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The Company may by ordinary resolution:-

consolidate and divide all or any of ifs share capital into
shares of larger amount than its existing shares;

sub-divide its existing shares, or any ¢f them, intc shares
of smaller amount than is fixed by its Memorandum of
Association and so that, as between the resulting shares,
one or more of such shares may, by the resclution effecting
such sub-division, be given any preferential rights,
privileges and advantages as regards dividends, voting at
meetings of the Company and otherwise over the others or
any other of such shares;

cancel any shares which, at the date of the passing of the
resclution, have not been taken cor agreed to ke taken by
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

The Company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share
premium account in any manner authorised by law, but with
and subject to any incident authorised or consent required
by law. Unless ctherwise provided by its terms of issue,
the rights attached tc any preference share shall not be
deemed to be varied or abrogated by a reduction of any
share capital ranking as regards participation in the
profits and assets of the Company pari passu with or after
that preference share.

General Meetings

51.

52.

53.

54.

The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other
meetings in that year. Not more than fifteen months shall
elapse between the date of one annual general meeting and
that of the next.

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The Directors may, whenever they think fit, convene an
extraordinary general meeting and extracrdinary general
meetings shall also be convened on such requisition or, in
default, may be convened by such requisiticnists as
provided by the Statutes. If at any time Lhere are not
within the United Kingdem sufficient Directors capable of
acting to form a quorum at a meeting of Directors, any
Director within the United Kingdom cor any two Members may
convene an extraordinary general meeting in the same manner
as nearly as possible as that in which meetings may be
convened by the Directors.

The time and place of any meeting shall be determined by
the conveners cof the meeting.
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Notice of General Meetings

2h. (1) An annual general meeting and a meeting convened for
the passing of a special resolution shall be convened
by twenty- one days' notice in writing at the least.
Bny cother meeting of the Company shall be convened by
fourteen days' notice in writing at the least.

(2) The notice shall be exclusive of the day on which it
is served or deemed to be served and of the day for
which it is given, shall specify the place, the day
and the hour of meeting and, in case of special
business, the general nature of that business.

{3) The notice convening an annual general meeting shall
specify the meeting as such.

{4) The notice convening a meeting to consider a special
or extraordinary resclution shall specify the
intention to propose the resolution as a special or,
as the case may be, extraordinary rescluticn.

(5} In every notice convening a meeting, there shall
appear with reasonable prominence a statement that a
Member entitled to atfend and vote is entitled to
appoint one or more proxies to attend and, on a poll,
to vote instead of him and that a proxy need not be a
Member.

56. (1) Notice of every general meeting shall be given in any
manner authorised by these Articles to:-

(A) every Member holding shares conferring the right to
attend and vote at the meeting who at the fime of the
convening of the meeting shall have paid all calls or
other sums presently payable by him in respect of
shares in the Company.

(B) the Directors; and

(C) the Auditors.

(2) No other person shall be entitled to receive notice of
general meetings.

(3) The accidental omissicn to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

Proceedings at General Meetings

57. All business shall be deemed special that is transacted at
an extraordinary general meeting, and alsc all that is
transacted at an annual general meeting, with the exception
of the declaration of dividends, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, the appointment of Directors in the place of
those retiring, the appcintment of Auditors and the fixing
of, or the determination of the manner of the fixing of,
the remuneration of the Auditors.
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Three Members personally present and entitled to vote
at such meeting shall be a quorum for a general
meeting. No business shall be transacted at any
general meeting unless the requisite quorum be present
att the commencement of the business.

(2) If within half an hour from the time appointed for the

b9,

60.

cl.

meeting a quorum is not present, the meeting, if
convened upon the requisition of Members, shall be
dissolved; in any other case, it shall stand adjourned
to the same day in the next week, at the same time and
place or to such other day and at such other time and
rlace as the chairman of the meeting may determine
and, if at the adjourned meeting, a guorum is not
present within fifteen minutes from the time appointed
for the meeting the Members present and entitled to
vote at such meeting shall be a guorum.

The Chairman, if any, of the Board of Directers shall
preside as chairman at every general meeting of the Company
or, 1f there is no such Chairman or if he shall not be
present within fifteen minutes after the time appointed for
the heolding of the meeting or is unwilling or unable to
act, the senior or Deputy Chairman present and willing to
act or, if there is no such Deputy Chairman, then the
senior of the Vice-Chairmen present and willing to act,
shall preside; and, in default, the Directors present shall
elect one 0f their number to be chairman of the meeting.

If at any meeting no Director is willing tc act as Chairman
or if no Director is present within fifteen minutes after
the time appcinted for holding the meeting, the Members
present and entitled to vote at such meeting shall choose
one of their number tc be chairman cf the meeting.

The chairman of the meeting may, with the consent of any
meeting at which a quorum is present, and shalil, if so
directed by the meeting, adjourn the meeting from time to
time and from place to place, but no business shall be
transacted at any adjourned meeting cother than the business
left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it
shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned
meeting.

At any general meeting, a resolution put to the vote of the
meeting shall be decided on a show of hands, unless before,
or on the declaration of the result of, the show of hands a
poll is demanded:-

by the chairman of the meeting; or

by at least five Members entitled to vote at such meeting
present in person or by proxy; or

by one or more Members entitled to vote at such meeting
present in person or by proxy and holding not less than
one~tenth of the total voting rights of all the Members
entitled to vete at the meeting; or
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by one or meore Members present in person or by proxy and
holding shares in the Company conferring a right to vote at
the meeting on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

A demand for a poll may be withdrawn. A declaration by the
chairman of the meeting that a resoluticn has on a show of
hands or on a poll been carried or carried unanimously, or
by a particular majority, or lost or not carried by a
particular majority and an entry to that effect in the book
containing the minutes ¢f the proceedings of the Company
shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of
or against such resolution.

If at any general meeting any votes shall be counted which
ought not to have been counted or might have been rejected,
the error shall not vitiate the result of the voting unless
it be pointed out at the same meeting and not in that case
unless it shall, in the opinicn of the chairman of the
meeting, be of sufficient magnitude to vitiate the result
of the voting.

A poll demanded on the election of a chairman of the
meeting or onh a question ¢f adjournment shall be taken
forthwith. 2 poll demanded con any other guesticn shall be
taken in such manner and at such time and place as the
chairman of the meeting directs and the result of the poll
shall be deemed tc be the resclution of the meeting at
which the poll was demanded. Any business, other than that
upon which a pocll has been demanded, may be proceeded with
pending the taking of the poll.

In the case of an equality cf votes, whether on a show of
hands or on a poll, the chalrman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a casting vote in addition to
the vote or votes to which he may be entitled as a Member.

Votes of Members

65.

66.

Subject to any special rights or restrictions attached to
any class of shares and to the provisions of the next
succeeding Article, on a show of hands every Member present
in person shall have one vote and, on a pcll, every Member
present in person or by proxy shall have one vote for every
share held by him: Provided always that no Member shall be
entitled to vote at any general meeting or adjournment
thereof in respect of any share that he has acquired by
transfer unless he shall be registered as the holder
thereof on the Record Date for that general meeting.

(A) No Member shall, unless the Directors otherwise

determine, be entitled in respect of any share held by
that Member to vote at any general meeting either
personally or by proxy or at any separate meeting of
the holders of any class of shares or to exercise any
other right conferred by membership in relation to any
such meeting if any call or other sum presently
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payable by the Member in respect of that share remains
unpaid.

If any Member, or any other person appearing to be
interested in any shares in the Company held by that
Member, has been duly served with a notice {a "Secticn 212
Notice") under Section 212 of the Companies Act 1985 ("the
Act"} and is in default for the prescribed period in
supplying to the Company the information thereby required,
fthen at any time thereafter the Directors may at their
absolute discretion by notice to such Member (a "direction
notice") direct:-

(i} that in respect of shares in relation to which the
default occurred ("default shares", which expression
shall include any further shares issued after the date
of the Section 212 Notice in right of the
first-mentioned shares) such Member shall not be
entitled to vote at any general mesting either
perscnally or by proxy or at any separate meeting of
the holders of any class of shares or to exercise any
other rights conferred by membership in relation to
any such meeting; and/or

(ii) 1if the default shares represent, at the date of the
direction notice, 0.25 per cent or more of the issued
shares of the relevant class of shares in the Company,
that:-

{2) any dividend (or part thereof) or other moneys which
would otherwise be payable on such shares shall be
retained by the Company until such time as the
direction ceases to nave effect (without any liability
on the part of the Company to pay interest thereon)
and that prior to such time the acceptance of an offer
made by the Company under Article 114A in respect of
any such dividend shall be of no effect; and/or

(b) no transfer, other than an approved transfer, of any
of the default shares shall be registered.

The Company shall send a copy of the direction notice to
each other person appearing to be interested in the
relevant default shares, the address ¢f whom has been
notified to the Company, but the failure or omissicn by the
Company to do so shall not invalidate such notice.

Any direction notice shall have effect in relation to
default shares in accordance with its terms but shall cease
to have effect:-

{i} on the expiry of five business days after the Company
has received in writing all information required in
respect of those default shares by every Section 212
Notice served on the holder thereof and each other
person appearing to be interested in such shares; or

(ii) if such shares are transferred by means of an approved
transfer; or

(1ii) if and to the extent that the Directors so determine.
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Where any person appearing to be interested in any shares
has been served with a Section 212 Notice and such shares
are held by a reccgnised depositary, the provisions of this
Article shall be deemed to apply only to those shares held
by the recognised depositary in which such person appears
to be interested and references to default shares shall be
construed acccordingly.,

Where the Member on whom a Section 212 Notice has been
served is a recoghised depositary, the obligations of the
recognised depositary acting in its capacity as such shall
be limited to disclosing to the Company such information
relating to any person appearing tc be interested in the
shares held by it as has been recorded by the recognised
depositary pursuant to the arrangements entered into by the
Company or approved by the Directors pursuant to which it
was appointed as a recognised depositary.

For the purpose of this Article:-

(i) a person shall be treated as appearing to be
interested in any shares if the Member holding such
shares has given to the Company a notification under
Section 212 ¢of the Act which names such perscon as
being sco interested or if the Company (after taking
into account the said neotification and any other
notification under the Act or any relevant information
otherwise available to the Company} knows or has
reasonable cause to believe that the person in
gquestion is, or may be, interested in the shares, and
references 1in this Article to persons interested in
shares and to interests in shares shall be construed
in acceordance with Secticon 212 {5) of the Act;

(ii) the prescribed period in respect of any shares is 28
days from the date of service of the Section 212
Notice in respect thereof, except where the shares to
which such notice relates represent, at the date of
the notice, 0.25 per cent. or more of the issued
shares of the relevant class of shares in the Conpany
in which case such period shall be 14 days;

(iii) a transfer 1s an approved transfer if (but only if):-

{a) the transfer results from a sale made through a
recognised investment exchange (as defined by
the Financial Services Act 1986) or any stock
exchange outside the United Kingdom on which
the Company's shares (or rights in respect of
those shares) are normally traded; or

(b) it is a transfer of shares to an offeror by way
of acceptance of cor in pursuance of a take-over
offer (within the meaning of Section 14 of the
Company Securities (Insider Dealing) Act 1985)
for the Company; cr;

(<) the Directors are satisfied that the transfer
is made pursuant to a sale to a party who, in
the opinion of the Directors, is not connected
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with the holder thereof or with any other
person appearing to be interested in such
shares prior to such transfer (being a party
which itself is

not the holder of any shares in the Company in
respect of which a direction notice is then in
force or a person appearing to be interested in
any such shares) and the Directors do not have
reascnable grounds to believe that the
transferor or any other perscn appearing toc be
interested in such first-mentioned shares will
fellowing such transfer have any interest in
such shares;

{iv) a recognised depocsitary 1s a custodian or other person
appointed under arrangements entered into with the
Company cr otherwise approved by the Directors whereby
such custodian or cother person holds or is interested,
directly or indirectly through a nominee, in shares cf
the Company cr rights or interests in respect thereof
and issues securities or other documents of title, or
maintains accounts, evidencing or recording the
entitlement of the holders thereof, or account
holders, to or to receive such shares, rights or
interests, provided and te the extent that such
arrangements have been apprcved by the Directors for
the purpcoses of this Article and shall include, where
so approved by the Directcrs, the trustees (acting in
their capacity as such} of any employees' share scheme
established by the Company:;

(v) a reference to a person being in default in supplying
to the Company the information required by a Section
212 Notice includes a reference to his having failed
or refused to give all or any part of it and also
includes a reference to his having given information
which he knhows to be false in a material respect or
having recklessly given information which is false in
a material respect.

None of the provisions contained in this Article shall in
any way limit or restrict the rights of the Company under
Sections 212 and 216 of the Act or any order made by the
court under Section 216 of the Act nor shall any sanction
imposed by the Directors pursuant to this Article cease to
have effect, otherwise than as provided in this Article,
unless it is so ordered by the court.

If there are joint registered holders of any share, any one
of such persons may vote at any meeting, either persocnally
or by proxy, in respect of such shares as if he were solely
entitied thereto but, if more than cne ¢f such Jjecint
hclders be present at any meeting personally or by proxy,
that one of the said persons so present whose name stands
first on the register of Members in respect ©f such share
shall alone be entitled to vote in respect therecf.

Any corporation which is a Member may, by resolution of its
directors or other governing body, authorise such person as
it thinks fit to act as its representative at any meeting

of the Company or of any class of Members and the person so
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autherised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member.

Any Member who i1s a patient for the purpose of any statute
relating to mental health or in respect of whom an order
has been made by any Court having jurisdiction for the
protection or management of the affairs of persons
incapable of managing and administering their property and
affairs may vote by his receilver or other person authorised
to act on his behalf and such person may give his vote by
proxy on a poll; but no person claiming to vote pursuant to
this Article shall do so unless such evidence as the
Directors may require of his authority shall have been
deposited at the Transfer Office or at the place specified
in the notice convening the meeting for the deposit of
proxies not less than forty-eight hours before the time for
holding the meeting at which he wishes to vote.

Cn a poll, votes may be given either personally cr by
proxy. A proxy need hot be a Member.

An instrument appointing a proxy shall be in any usual or
common form or in any other form which the Directors shall
approve. An instrument appointing a proxy shall, unless
the contrary is stated therein, be wvalid as well for any
adjournment of the meeting as for the meeting to which it
relates.

The instrument appointing a proxy shall be in writing under
the hand of the appointor or cof his attorney duly
authorised in writing or, if the appointcr is a
corporation, either under seal or under the hand of a duly
authorised officer or attorney cof such corporation. An
instrument appointing a proxy need not be witnessed.

The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed, or a
notarially certified copy of that power of authority, shall
be deposited at such place within the United Kingdom as 1is
specified for that purpose in the notice convening the
meeting or, if no such place 1s specified, at the Transfer
Qffice not less than forty-eight hours before the time for
heolding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or, in the
case ¢of a poll, not less than twenty-four hours before the
time appointed for the taking of the poll and, in default,
the instrument of proxy shall not be treated as valid. Nc
instrument appeinting a proxy shall be valid after the
expiration of twelve months from the date of its execution.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and
generally to act at the meeting for the Member giving the
proxy, but no proxy may speak at any meeting otherwise than
for the purpcse of demanding or concurring in the demand
for a poll.

A vote given in accordance with the terms of an instrument
of proxy shall be treated as valid, notwithstanding the
previous death or incapaclity of the principal or revocatiocn
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of the proxy cr of the authority uvunder which the proxy was
executed or the transfer of the share in respect of which
the vote is given; Provided that no intimation in writing
of such death, incapacity, revocation cr transfer as
aforesaid shall have been received by the Company at the
Transfer Office or at the place specified in the notice of
meeting for the deposit of proxies before the commencement
of the meeting or adjourned meeting at which the proxy is
used.

Directors

76.

77,

78.

79.
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Unless and until otherwise determined by the Company by
ordinary resclution, the number of the Directors shall not
be less than seven or such other number as the Company by
ordinary resocolution shall determine.

The Directors shall be entitled to such remuneration as
shall from time to time be determined by the Company in
general meeting and such remuneration shall, subject to any
special directions of the Company in general meeting, be
divided among the Directors as they may by resolution
determine or, failing such determination, equally except
that, in such latter event, any Director holding office for
less than a year shall only rank in such divisicn in
proportion to the period during which he has held office
during such year.

If any Director being willing shall be called upon to
perform services which in the opinion of the Directors are
cutside the scope of the ordinary duties of a Director or
to make any special exertions in going or residing abroad,
the Company may remunerate, as may be determined by the
Directors, the Director so doing and such remuneraticn may
be either in addition fc or in substitution for his share
in the remuneration above provided.

Each Director shall be entitled to be reimbursed any
reasonable out-cf-pocket expenses properly incurred by him
in the execution of his duties {including expenses of
travel, hotel and other expenses properly incurred in
attending and returning from meetings cf the Company and
meetings of the Directeors or of any committee appointed by
the Directors) as the Directors may determine.

A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract or in any transaction or arrangement (whether
or not constituting a contract} with the Company shall
declare the nature of his interest at a meeting of the
Directors in accordance with the Statutes.

(A) Except as provided by this Article, a Director shall

not vecte (nor be cocunted in the quorum) on any
resolution of the Directors in respect of any
contract, arrangement or proposal in which he is
materially interested and, if he shall do so, his wvote
shall not be counted but, subject to the Statutes this
prohibition shall not apply to:-
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{1y any contract, arrangement or proposal 1n which a
Director is interested by virtue of his interest in
shares or debentures or cther securities of the
Company, o©r by reason of any other interest in or
through the Company;

{ii) any contract, arrangement or proposal for giving to a
Director any security or indemnity in respect of money
lent by him or obkligations undertaken by him at the
request 0f, or for the benefit of, the Company or any
of its subsidiaries:

(iii) any contract, arrangement or propcsal for the giving
by the Company o¢f any security to a third party in
respect of a debt or obligation of the Company or any
of its subsidiaries for which a Director has made
himself responsible in whole or in part, by entering
into any guarantee, indemnity or other security:;

(iv) any contract, arrangement or proposal concerning an
offer of shares or debentures or other securities of
or by the Company or any of its subsidiaries for
subscription or purchase, in which offer a Director is
interested, or is to be interested, as a participant
in the underwriting or sub-underwriting therecf;

(v) any proposal concerning the adoption, modification or
operation ¢f a superannuation fund cor retirement,
death or disability benefits scheme which relates both
to Directors and employees and does not accord to any
Director as such any privilege or advantage not
generally accorded to the employees to which such
scheme or fund relates;

(vi) any arrangement for the benefit of employees under
which the Director benefits in a similar manner as the
employees;

(vil) any contract, arrangement or proposal concerning any
other company in which contract, arrangement or
proposal a Director is interested by wirtue of any
relationship with that company, other than one falling
within paragraph (2} (b) of this Article.

(B) For the purpose of this Article, a Director shall be
deemed to be materially interested in any contract,
arrangement or proposal concerning any other company if he
is the holder of (otherwise than as bare trustee) or
beneficially interested, directly or indirectly, in one per
cent or more of any class cf the equity share capital of
such company or 1s entitled to exercise more than one per
cent of the votes which may be cast at all general meetings
of such company.

(C) Where proposals are under consideration concerning the
appointment {including fixing or varying the terms of
appointment) of two or mere Directors to offices or
employments with the Company or any other company in
which the Company is interested, a separate resolution
may be put in relation to each Director and, in such
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case, each of the Directors concerned shall be
entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his
own appointment: Provided that nothing in this
Article shall authorise a Director who is materially
interested in any such proposal cohcerning anocther
company to vote thereon.

If any question shall arise at any meeting of the Directors
as to the materiality of the interest of a Director (other
than the chairman of the meeting) or as to the entitlement
of any Director other than such chairman to vote or be
counted in the quorum, and such question is not resclved by
his voluntarily agreeing to abstain from voting and not to
be counted in the guorum, such guestion shall be referred
to the chairman of the meeting and his ruling in relation
to any other Director shall be final and conclusive except
in a case where the nature or extent of Che interest of the
Director concerned as known to such Director has not been
fairly disclosed at a meeting of the Directors. If any
question as aforesaid shall arise in respect of the
chairman of the meeting, such questicn shall be decided by
a reseclution of the Directors (for which purpose the
chairman shall be counted in the quorum but shall not vote
thereon) and such resolution shall be final and conclusive
except in a case where the nature or extent of the interest
of such chairman as known to such chairman has not been
fairly disclosed at a meeting of the Directors.

The Company may by ordinary resolution suspend or
relax the provisions of this Article to any extent or
ratify any transaction not duly authorised by reason
of a contravention of this Article.

A Director may hold any other office or place of
profit under the Company (other than the office of
Auditor) in conjunction with his office of Director
for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine. No
Director or intending Director shall be disqualified
by his office from contracting with the Company,
either with regard to his tenure or any such other
office or place of profit or as vendor, purchaser or
otherwise. No such contract, and no contract cor
arrangement entered into by or on behalf of the
Company, in which any Director is in any way
interested shall be liable to be avoided, nor shall
any Director so contracting or being so interested be
liable to account tc the Company for any profit
realised by any such contract or arrangement by reason
of such Director holding that office or of the
fiduciary relationship thereby established.

A Directer of the Company may continue to be or may be
or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or
in which the Company may be interested as shareholder
or otherwise and no such Director shall be accountable
to the Company for any remuneration or other benefits
received by him as a director or officer of, or from
his interest in, such other company unless the
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Directors otherwise direct. The Directors may
exercise the voting power conferred by the shares in
any other company held or owned by the Company and may
exXercise any veting rights to which they are entitled
as directors of any such other company in such manner
in all respects as they think fit, including the
exercise therecf in favour of any resoliution
appointing the Directors or any of them to be
directors or officers of such other company and voting
or providing for the payment of remuneration to the
directors or officers ¢f such other company.

Any Director may act by himself or his firm in a
professional capacity for the Company and he or his
firm shall be entitled tc¢ remuneration for
professional services as 1f he were not a Director;
Provided always that nothing herein contained shall
authorise a Director or his firm to act as Auditor to
the Company.

Powers and Duties of Directors

81.

82.

83(1)

The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not, by the Statutes or by these Articles, regquired
to be exercised by the Company in general meeting subject,
nevertheless, to the provisions of the Statutes and of
these Articles.

The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof and,
subject to the Statutes, to issue debentures, debenture
stock, and other securities, whether cutright or as
security for any debt, liability or obligation of the
Company or of any third party.

The Directors may from time to time appoint one or
more of their body to any office or place of profit
under the Company (except that of Auditocr) for such
peried and on such terms as they think fit and,
without preijudice to the terms of any agreement
entered into in any particular case, may revoke such
appointment.

A Director appointed tc an office or place of profit
under the Company, shall be subject to the same
provisions as to resignation and removal as the other
Directors ©f the Company and his appointment shall be
automatically determined if he ceases from any cause
to be a Director, but without prejudice toc any claim
he may have for damages for breach of any centract of
service between him and the Company.

A Director holding any such cffice or place of profit
shall receive such remuneration or emoluments as the
Directors may determine.

The Directors may entrust tc, and confer upon, a
Director holding any such office or place of profit
any of the powers exercisable by them upon such terms
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and conditions and with such restrictions as they may
think fit and either collaterally with or to the
exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all cor any of
such powers.

The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pensicn or superannuation fund for the benefit
of {and may grant or procure the granting of pensions,
donations, allowances, gratuities, emoluments, bonuses or
benefits to or in respect of) the directors, ex-directors,
cfficers, ex-officers, employees or ex-employees or the
company or of any company which is a subsidiary of the
Company or allied tec or assoclated in business with the
Company or with any such subsidiary company, or of any
business acguired by the Company, or to any persons in
whose welfare the Company or any such other company as
aforesaid 1s or has been interested and the wives, widows,
families, dependents and personal representatives of any
such persons and may make payments for or towards the
insurance of any such persons as aforesaid. Any Director
or, as the case may be, his personal representatives shall
be entitled to participate in and retain for his own
benefit or for the benefit of his estate any such pension,
donation, allowance, emoluments, gratuity, bonus or
pbenefit.

The Directors may from time to time provide for the
management and transaction of the affairs of the Company in
any specified locality, whether in the United Kingdom or
elsewhere, in such manner as they think fit and the
provisions contained in the three next following Articles
shall be without prejudice to the general powers conferred
by this Article.

The Directors may from time to time and at any time by
power of attorney appoint any company or person or any
fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions {nol exceeding those
vested in, or exercisable by, the Directors under these
Articles) and for such period and subject to such
conditions as they may think fit; and any such power of
attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as
the Directors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities
and discretions vested in him.

The Directors may appoint any persons as regicnal
directors, corporate finance directors or such other
non-board directors with such other titles (but including a
qualifying adjective, other than "managing", with the word
"director") as they may think fit and as assistants cor
deputies to or for such non-board directors. Such perscons
and their assistants or deputies shall not be nor shall
they be deemed to be directors of the Company within the
meaning of the Statutes or of these Articles and they shall
not be entitled to attend or vote at meetings of Directors.
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Subject as aforesaid, the Directors may:-

(A) appoint any such non-board directors or their
assistants or deputies for such period and on such
terms as they think fit and, without prejudice to the
terms of any adreement entered intc in any particular
case, may revoke any such appointment and;

(B} define and limit the powers and duties of the
non-board directors and their assistants or deputies
and may determine the remuneration or emoluments to be
received by them.

The Directors, may from time to time and at any time,
establish any local board, committee or agency for managing
any of the affairs cf the Company in any specified
locality, whether in the United Kingdom or elsewhere, and
may appolint any perscons to be members of such local beoard
or committee, or to be managers or agents, and may fix
their remuneration.

And the Directors may, from time to time and at any time,
delegate to any such local board, committee or agency or to
any such manager cor agent any of the powers, authorities
and discretions for the time being vested in the Directors,
other than their power to make calls, with

or without power to sub-~delegate and may authorise the
members for the time being of such local boards or
committees, or any of them, to £ill any vacancies therein
and to act notwithstanding vacancies; and any such
appointment or delegation may been made on such terms and
subject to such conditions as the directors may think fit
and the Directors may at any time remove any person so
appcinted and may annul or vary any such delegation. Every
Director while present in the locality in which any such
local beard, committee or agency shall have been
established shall be an ex-officio member thereof and
entitled to attend and vote at all meetings thereof.

The Company may exercise the powers conferred by Section 35
of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors.

The Company may exercise the powers conferred upon the
Company by the Statutes with regard to the keeping of
dominicon and branch registers, and the Directors may
(subject to the provisions of the Statutes) make and vary
such regulations as they may think fit respecting the
keeping of any such register.

The Directors shall cause minutes to be made in books
provided for the purpose:-

of all appointments of officers made by the Directors:

of the names of the Directors present at each meeting of
the directors and of the persons present at each meeting of
any committfee appointed by the Directors; and

of all resclutions and proceedings at all meetings of the
Company, of the Directors and of committees appointed by
the Directors.
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Any such minute of any meeting of the Directors or of any
committee appointed by the Directors or of the Company
shall be signed by the chairman of such meeting or by the
chairman of the next succeeding meeting and if purporting
to be so signed shall be sufficient evidence without any
further proof of the facts therein stated.

Disqualification of Directors
92. The office of a Director shall ipsc facto be vacated:-

{a) if, by notice in writing tc the Company, he resigns the
office of Director; or

(B) 1f he absents himself from the meetings cf the Directors
during a continuous period of three calendar months without
leave of absence Irom the Directors and they pass a
resolution that he has, by reason of such absence, wvacated
office; or

{C) 1f he wviclates the declaration of secrecy required of him
under these Articles; or

(D) if he has a receiving order made against him or suspends
payment or makes any arrangement or composition with his
creditors;: or

(E) if he becomes of unsound mind or a patient for the purposes
of any statute relating to mental health and the Directors
resolve that his office be vacated; or

{F) 1f he is prohibited by law from being a Director; or

(G) 1f he is removed by ordinary resolution from office
pursuant to, or otherwise ceases to be a Director by virtue
¢of, the Statutes; or

(HY 1f he is required by resoclution passed or concurred in
writing by not less that three-fourths of the Directors for
fthe Time being to resign and fails to do so within fourteen
days after the receipt of notice ¢f the passing of such
resolution: Provided always that nct less than seven clear
days' prior notice shall be given to the Director concerned
of the intention to move such resolution and of the date
and Time of the meeting of the Directors at which the same
will be moved. Such notice shall either be served on him
persgonally or be sent to him through the post addressed to
him at the residential address for the time being recorded
for him in the Register of Directeors and Secretaries kept
by the Company.

A resolution of the Directors declaring a Director to have
vacated office as aforesaid shall be conclusive as te the fact
and the grounds of vacation stated in the resclution.
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Appointment and Retirement of Directors

93.

94,

95.

96.

97.

Subject to the provisions of these Articles, at the annual
general meeting in every vear one quarter of the Directors
for the time being or, if their number is not a multiple of
four, then the number nearest to but not exceeding one
quarter shall retire from coffice. A Director retiring at a
general meeting shall heold office until the conclusion of
that meeting.

The particular Directors to retire at each annual general
meeting pursuant to the last proceeding Article shall be
selected as fellows:-

firstly, any Director who by reascn of age is due to retire
at that meeting pursuant to an applicable provision of the
Statutes;

secondly, any Director who wishes to retire and doss not
offer himself for re-appointment;

thirdly, those of the other Directors who have been (or,
pursuant to any applicable provision of the Statutes, are
deemed to have been) longest in office since their last
appointment, but as between Directors who have held office
since their last appcintment for an equal length of time
those to retire shall, unless they otherwise agree among
themselves, be determined by lot.

notwithstanding any provision in the Statutes to the
contrary, a person re-appointed a Director on retiring on
account of age or a perscn appointed in place of a Director
so retiring shall be deemed for the purpose of the rotation
of Directors to have been appointed at the meeting at which
he was so re—appointed or appointed and not before.

Subject, in the case of a Director who is over the age of
70, to a rescolution (of which special notice has been
given) being passed as reguired by any applicable provision
of the Statutes, a retiring Director shall be eligible for
re-appointment and shall be deemed to offer himself for
re-appointment unless he gives to the Company notice in
writing of a contrary intention.

The Company at any general meeting at which any Directors
retire in manner aforesaid may fill the vacated cffices by
appeointing a like number of persons to be Directors and
without notice in that behalf may fill any other wvacancies.

If, at any annual general meeting the place of a Director
retiring at that meeting is not filled then the retiring
Director, if cffering himself for re-appointment, shall be
deemed to have been re-appointed unless either:-

the retiring Directer was due to retire at that meeting on
account of age pursuant to an applicable provision of the
Statutes; or

the Company resclves at the meeting not to fill the wvacated
office; or
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{C) a resolution for the re-appointment of the retiring
Director has been put to the meeting and lost.

28, No person ({(other than a retiring Director) shall, unless
recommended by the Directors, be eligible for appointment
to the office ¢f Director at any general meeting unless,
not less than seven nor more that forty-two clear days
before the date appointed for the meeting, there shall have
been left at the Office a notice in writing signed by a
Member duly qualified to attend and vote at the meeting for
which such notice is given of his intention to propose such
person as a Director and also a notice in writing signed by
the person Lo be proposed of his willingness to serve as a
Director.

98. Subject as aforesaid, the Company may by ordinary
resclution appoint any person to be a director either to
£fill a casual vacancy or as an additional Director.

Without prejudice thereto, the Directors shall have power
at any time likewise to appoint any person to be a director
but sc that nc such appointment by the Directors shall be
effective unless two-thirds of all the Directors for the
time being concur therein. Any Director so appolinted by
the Directors shall hold office only until the next
following annual general meeting and shall then be eligible
for re-appointment but shall not ke taken into account in
determining the retirement of Directors by rcotation at such
neeting.

100. A motion for the appointment or re-appointment or two or
more persons as Directors of the Company by a single
resolution shall not be made at a general meeting of the
Company, unless a resolution that it shall be so made has
first been agreed to by the meeting without any vote being
given against 1it.

Proceedings of Directors

101. (1) The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their
meetings as they think fit and determine the quorum
necessary for the transaction of business, provided
that less than three Directors shall not be a gquorum,

Unless and until otherwise determined, three shall be
guorum., Questions arising at any meeting shall be
decided by a majority of votes. 1In case cof an
equality of votes, the chairman of the meeting shall
have a second or casting vote.

(2) A meeting of Directors or a committee of Directors may
be validly held rnotwithstanding that such Directors
may not be in the same place provided that

(D) they are in constant communication with each other
throughout by telephone, television or other form of
communication; and

(B) all Directors entitled to attend such meeting so
agree.
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A Director may and, on the request of a Director, the
Secretary shall at any time summon a meeting of the
Directors by notice served upon the several Directors. A
Director who is absent from the United Kingdom and who has
not supplied to the Company an address in the United
Kingdem for the giving of notices to him shall not be
entitied to notice of any meeting of Directors.

The Directors may elect a Chairman and one or more Deputy
Chairmen or Vice-Chairmen of their Board of Directors and
determine the period for which they are respectively to
hold office and may grant them such remuneration or
emoluments (in addition to the remuneration to which they
may be entitled as Directors under the foregoing provisions
cf these Articles) as the Directors may determine. Such
Chairman shall be entitled to take the chair at all
meetings of the Directors, but if no such Chairman is
elected or if, at any meeting, the Chairman is not present
at the time appointed for holding the same cr 1if he is
unable or unwilling to act as chairman of such meeting then
the senior of the Deputy Chairmen present and willing to
act or, if there is no such Deputy Chairman, then the
senior of the Vice-Chairmen present and willing to act
shall take the chair and, in default, the Directors present
may choose one of their number to be chairman of that
meeting., For the purposes of this Article, seniority shall
be determined by reference to the length of time for which
a Deputy Chairman or, as the case may be, Vice-Chairman has
held cffice as such. As between two or more Deputy
Chairmen or two or meore Vice-Chairmen of egqual seniority,
the Deputy Chairman or, as the case may be, Vice-Chairman
to take the chair shall, in default of agreement between
them, be determined by lot.

The continuing Directors may act notwithstanding any
vacancy 1in their body but, if and so long as their number
is reduced below the minimum number fixed by or pursuant to
these Articles, the continuing Directors or Director may
act for the purpose of appocinting sufficient Directors to
bring the Becard up to that number or of summoning ageneral
meeting of the Company, notwithstanding that there shall
not be a quorum, but for no other purpose.

The Directecrs may delegate any of their powers (with or
without power to sub-delegate) to committees, consisting of
such persons as they think fit but always including at
least one Director, to be appcinted in such manner as the
Directors shall by resolution determine. Any committee so
formed shall in the exercise of the powers sc delegated
conform to any regulations that may from time to time be
imposed on it by the Directors and, subject thereto, shall
be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors.
The Chairman and all Deputy Chairmen and Vice-Chairmen, if
any, shall be ex-officioc members of any such committee and
entitled to attend and vote at all meetings therecf, unless
the Directors shall expressly resolve to the contrary.

All acts done by any meeting of the Directors or of a
committee of Directers or by any person acting as a
Director shall, notwithstanding that it be afterwards
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discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid or that
they or any of them were disqualified or had vacated cffice
or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified to be a
Director and had been entitled to vote.

A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting of the
Directors, or signed by all the members of a committee
appointed by the Directors, shall be as valid and effectual
as if it had been passed at a meeting of the directors, or
of such committee duly convened and held. Any such
resolution may consist of several documents in the like
terms each signed by one or more Directors or, as the case
may be, one or rmore of such members.

dent

) The Directers may from time to time appoint any persocon
{(whether a Director or not) to be President of the
Company for such period and at such remuneration as
they think fit and may remove the President from his
appointment as such and, 1f thought fif, appoint
another person in his place.

) The President shall be entitled tc be reimbursed any
reasonable out—-of-pocket expenses properly incurred by
him in performing, at the request of the Directors,
any services for the Company.

) The President shall not by wvirtue only of his office
as President be an ¢officer of the Company for the
purposes of the Act.

Secretary

109.

110,

Seals

111 (1

The Secretary shall be appointed by the Directeors for such
term, at such remuneration and upon such cconditions, as
they may think fit; and any Secretary so appointed may be
removed by them.

A provision of the Statutes or these Articles requiring or

authorising a thing to be done by or to a Director and the

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

) The Directors shall provide for the safe custody of
the Seal and the Securities Seal (if any), which shall
be affixed only with the authority of a resclution of
the Directors or of a committee of the Directors
authorised by the Directers in that behalf or of such
other person as may from time to time be authorised by
the Directors in that behalf.
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(2) Except in respect of certificates for shares or

debentures or representing any other form of security,
every instrument to which the Seal shall be affixed
shall be signed by a Director or the Secretary or a
Deputy cor Assistant Secretary or such other perscn as
the Directors may from time to time authorise in that
behalf and shall alsoc be counter-signed by a person
authorised by the Directors in that behalf. In favour
of any purchaser or person bona fide dealing with the
Company, such signatures shall be conclusive evidence
of the fact that the Seal has been properly affixed.

(3) The Securities Seal shall be used only for sealing

securities issued by the Company and documents
creating or evidencing securities so issued. Such
securities and documents, if sealed with the
Securities Seal, shall not require to be signed.

Dividends and Reserves

112.

Subject to Articles 3A(4) (f) and 3B(4) (f) and to the rights
attached to any other class of shares in the capital of the
Company for the time being allotted or in issue the Company
in general meeting may declare dividends on the ordinary
shares provided that no such dividend shall exceed the
amount recommended by the Directors.

113 (1) Subject to Articles 3A(4) (£) and 3B(4) {f) and to the

rights attached to any other class of shares in the
capital of the Company for the time being allotted or
in issue the Directors may from time to time pay an
interim dividend on the ordinary shares provided that
such interim dividend appears to the Directors to be
justified by the profits of the Company.

(2) Provided that the Directors act bona fide they shall

114.

114A.

not incur any responsibility to the holders of any
shares conferring a preference which may at any time
be issued for any damage they may suffer by reasocon of
the payment of an interim dividend on any shares
ranking after such preference shares. A rescolution of
the Directors declaring any interim dividend shall
{once announced) be irrevocable and have the same
effect in all respect as 1f such dividend had been
declared upon the recommendation of the Directors by
an ordinary resolution of the Company.

No dividend or interim dividend shall be paid otherwise
than in accordance with the provisions of the Statutes
which apply to the Company and the declaration of the
Directors in respect therecf shall be conclusive.

Subject to and without prejudice to the provisions of
Articles 112, 113 and 114, the directors may offer the
holders of ordinary shares the right to elect to
receive ordinary shares, credited as fully paid,
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instead of cash in respect of all or part of such
dividend or dividends as may be declared by the
Company pursuant to Article 112 or, as the case may
be, by the directors pursuant to Article 113, subject
to such exclusions or restrictions as the directors
may, in their absolute discretion, deem necessary or
desirable in relation to compliance with legal or
practical problems under the laws of, or the
requirements of any recognised regulatory body or any
stock exchange in, any territory.

The following provisions shall apply:-

(1)

(2)

the directors shall not exercise thelir powers under
this Article in respect of a particular dividend
unless the Company in general meeting has authorised
the exercise of those powers in respect of that
dividend or in respect of dividends (including that
dividend) to be declared or paid during or in respect
of a specified period:

the basis of allotment shall be determined by the
directors so that, as nearly as may be considered
convenient without involving any rounding-up of
fractions, the value (calculated by reference to the
average guotation) ¢f the new shares (including any
fractional entitlement) to be allotted instead of any
amount cof dividend shall equal such amcunt.

For such purpose, the "average quotaticon" of a share shall
be the average of the middle market quotations for a fully
paid ordinary share of the Company as derived from the
Daily Official List of The Stock Exchange on the business
day on which the shares are first gquoted "ex"™ the relevant
dividend and the four subsequent business days;

(3}
(4)

{3)

no shareholder may receive a fraction of a share;

the directors may make such arrangements as they
consider necessary or expedient in relation to any
offer to be made pursuant to this Article including
but not limited to the giving of notice to
shareholders of the right of election offered to themn,
the provision of forms of election (whether in respect
of a particular dividend or dividends or generally)
and determination of the procedure for making and
revoking such elections and the place at which, and
the latest time by which, forms of election and any
other relevant documents must be lcodged in order to be
effective;

the dividend {cr that part of the dividend in respect
of which a right of election has been offered) shall
not be declared or pavable on shares in respect
whereof the said election has been duly made (the
"elected shares") and instead therecf additicnal
shares shall be allotted to the holders of the elected
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shares on the basis of allotment determined as
aforesaid. For such purpose, the directors shall
capitalise out of such cof the sums standing to the
credit of reserves (including any share premium
account or capital redemption reserve) or any of the
profits which could otherwise have been applied in
paying dividends in cash as the directors may
determine, a sum equal to the aggregate nominal amcunt
of the additional shares to be allotted on such basis
and apply the same in paying up in full the
appropriate number of unissued shares for alloctment
and distribution to and amcngst the holders of the
elected shares on such basis. A resolution of the
directors capitalising any part of the reserves or
profits hereinbefore mentioned shall have the same
effect as 1f such capitalisation had been declared by
crdinary rescolution of the Company in accordance with
Article 122 and in relation to any such capitalisation
the directors may exercise all the powers conferred on
them by paragraph (3) cof that Article without need of
such ordinary resolutiocn:

(6) the additional ordinary shares so allotted shall be

allotted as of the record date for the dividend in
respect ¢f which the right of election has been
offered and shall rank pari passu in all respects with
the fully paid shares then in issue except that the
shares sc allotted will not rank for any dividend or
other distribution or cther entitlement which has been
declared, made, paid or payable by reference to such
record date.

Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends
shall be declared and paid according to the amounts paid or
credited as pald on the shares in respect wherecf the
dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the
purposes of this Article as paid on the share. BAll
dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but i1f any share is issued on terms
providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend
accordingly.

The Directors may deduct from any dividend or cther moneys
payable to a Member on or in respect of a share all sums of
money (if any) presently pavable by him tc the Company on
account of c¢alls or cotherwise in relation to shares of the
Company.

A transfer of shares shall not pass the right to any
dividend deciared thereon before the registration of the
transfer.
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The Directors may retain any dividends payable upon shares
in respect of which any person is by reascon of the death or
bankruptcy of a member entitled to become a Member, or
which any person is under any of such provisions entitled
to transfer, until such person shall become a Member in
respect of such shares or shall duly transfer the same, or
the Directors may pay such dividends to such person.

Any dividend, interest cor other moneys pavable in cash in
respect of a share may be paid by cheque or warrant sent
through the post directed to the registered address cof the
holder or, in the case of a share heid by Jjoint holders, to
the registered address of the person first named con the
register of Members as a holder of that share, or to such
person and to such address as the holder or joint holders
may in writing direct: Provided that, in the case of a
share held by joint holders, any one of such holders may
give an effectual receipt for all dividends and payments cn
account of dividends in respect of such share. Ewvery such
cheque or warrant shall be made payable to the person to
whom it is sent and payment of the cheque or warrant shall
be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the persons entitled
to the money represented thereby.

No dividend or cother moneys payable to a Member on or in
respect of a share shall bear interest against the Company.

The payment by the Directors of any unclaimed dividend or
other moneys payvable on ¢or in respect of a share into a
separate account shall not constitute the Company a trustee
in respect thereof and any dividend unclaimed after a
period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the
Company: Provided that, if a claim is subsequentliy made
for any dividend sco forfeited, the Directors may at their
discretion pay out of the profits of the Company a sum
equal to the dividend so forfeited or part thereof to any
person who prior to the expiry of the said period of twelve
years would have been entitled to such dividend or to the
persconal representatives of any such person.

121 (1) The Directors may, before recommending any dividend,

set aside out of the profits of the Company and carry
to a reserve fund such sums as they think proper which
shall, at the discretion of the Directors, be
applicakle for any purpose to which the preofits of the
Company may be properly applied and pending such
application may, at the like discretion, either be
employed in the business of the Company or be invested
in such investments {(other than shares of the Company)
as the Directors may from time to time think fit. the
Directors may divide the reserve fund into separate
funds for special purposes and may consclidate into
one reserve fund any such separate funds or any parts
therecf: Provided that any part of the reserve fund
which the Directors may at any time declare to be in
excess of the amount necessary to be retained may,
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with the consent of the Company in general meeting, be
applicable as profits available for dividends. The
Directors may also, without placing the same to
reserve, carry forward any profits which they may
think prudent not to divide.

Notwithstanding the provisions of paragraph (1) of
this Article:-

the Directors shall not set aside out of
profits and carry to any reserve fund referred
to in paragraph (1), or carry forward in the
manner described in paragraph (1), any sum then
required for payment of the dividend payable on
any sterling preference shares or dollar
preference shares or second dollar preference
shares or third dollar preference shares; and

if at any time there shall be insufficient
profits standing to the credit of profift and
loss account {(cor any other of the Company's
accounts or reserves and available for
distribution) for the payment of any such
dividend, the Directors shall withdraw from any
such reserve fund referred to in paragraph (1)
such sums as may be required for the payment of
any such dividend (and so that the Directors
shall not require the consent of the Company in
general meeting to any such withdrawal).
Subject to the Statutes, any sum so withdrawn
{and any profits previocusly carried forward
pursuant to paragraph (1) but subsequently
required for the payment of any such dividend)
may be applied in or towards payment of such
dividend.

Capitalisation of Profits and Reserves

122 (1)

Subject to the provisions of Articles 3A(8) and 3B (8}
the Company in general meeting may, upon the
recommendation of the Directors, resolve that it is
desirable to capitalise any part of the amount for the
ftime being standing to the credit ¢f any of the
Company's reserve funds, or to the credit of the
profit and loss account, or otherwise available for
distribution; and accordingly that such sum be set
free for distribution amongst the Members who would
have been entitled thereto, 1f distributed by way of
dividend, and in the same propertions, on ccendition
that the same be not paid in cash but be applied
either in or towards paying up any amounts for the
time being unpaid on any shares held by such Members
respectively, or paying up in full unissued shares or
debentures of the Company to be allotted and
distributed credited as fully pald up to and amongst
such Members in the proportions aforesaid, or partily
in the one way and partly in the other, and the
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Directors shall give effect to such rescolution:
Provided always that & share premium account and a
capital redemption reserve fund may for the purposes
of this Article only be applied in the paying up of
unissued shares to be allotted to Members as fully
paid bonus shares.

The Company in general meeting may on the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the
Company’'s reserve accounts or to the credit of the
profit and lecss account which is not available for
distribution by applving such sum in paying up in full
unissued shares to be allotted as fully paid bonus
shares to those members of the Company who would have
been entitled to that sum if it were distributed by
way of dividend {and in the same proportions) and the
Directors shall give effect to such resolution.

Whenever such a resolution shall have been passed, the
Directors shalil make all appropriations and
applications of the amounts resolved to be capitalised
thereby and all allotments and issues of fully paid
shares or debentures, if any; and generally shall do
all acts and things required to give effect thereto
with full power to the Directors to make such
provision for the satisfaction of the right of any
Member under any such resolution to a fractional part
of a share by the issue of fractional certificates, or
by payment in cash or otherwise, as they think fit and
also to authorise any person to enter, on behalf of
all the Members entitled thereto, into an agreement
with the Company providing for the allotment to them
respectively, credited as fully paid up, of any
further shares or debentures to which they may be
entitled upon such capitalisation c¢r (as the case may
reguire) for the payment up by the Company on their
behalf, by the applicaticn thereto of their respective
proportions of the profits resclved to be capitalised,
of the amounts or any part ¢f the amounts remaining
unpaid on their existing shares and any agreement made
under such authority shall be effective and binding on
all such Members. Further the Directors may, if they
think fit, make provision for the registration of any
or all of such shares as aforesaid in the names of
nominees of the Members entitled thereto.

Record Dates

122A.

Notwithstanding any other provision of these Articles,
the Company or the Directors may fix any date as the
record date for any dividend, distribution, allotment
or issue and such record date may be on or at any time
before any date on which any such dividend,
distribution, allotment or issue is paid or made and
on or at any time before or after any date on which
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such dividend, distribution, alloiment or issue is
declared.

Accounts

123.

124.

125.

126,

127.

The Directors shall cause proper accounting records to be
kept in accordance with the Statutes.

The books of account shall be kept at the Office, or,
subject to the Statutes, at such other place or places as
the Directors think fit and shall always be open during
business hours to the inspection of the officers of the
Company.

The Directors shall from time to time determine whether and
to what extent, at what times and places and under what
conditions or regulations the accounting records of the
Company or any of them shall be open to the inspection of
Members not being officers of the Company; and no Member
(not being an officer of the Company) shall have any right
of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

The Directors shall from time to time, in accordance with
the Statutes, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as may be required by the Statutes. Every balance
sheet shall be signed by three Directors and by the
Secretary or a General Manager.

A printed copy of every balance sheet (including every
document reguired by law to be annexed thereto) which is to
be laid before the Company in general meeting, together
with a copy of the Auditors' report or, where permitted, a
summary financial statement or other document as may be
authorised by the Statutes, shall not less than twenty-one
days before the date of the meeting ke delivered or sent by
post to every Member, director and to every holder of
debentures of the Company and printed copies of every such
document shall at the same time be sent to The Stock
Exchange and to any other stock exchange which has granted
a quotation for, or a listing of, the Company's shares or
any of them, as reguired by their reguiations in force from
time to time: Provided always that this Article shall not
require a copy of those documents tc be sent to any person
of whose address the Company 1s not aware or to more than
one of the joint holders of any shares or debentures.

Auditors

128.

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.
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Notices

129, A notice may be given to any Member either perscnally or by
sending it by post to him at his registered address or {(if
he has no registered address within the United Kingdom) to
the address, i1f any, in the United Kingdom supplied by him
to the Company for the giving of notices to him.

130. A notice may be given to the joint holders of a share by
giving the notice to the jeoint holder first named in the
register of Members in respect of the share.

131. A notice may be given to the persons entitled to a share in
conseguence of the death or bankruptcy of a member by
sending it through the post addressed to them by name or by
the title of representatives of the deceased or trustee of
the bankrupt Member, or by any like designation, at the
address, if any, within the United Kingdom supplied for the
purpose by the persons claiming to be entitled, or, whether
or not the Company has notice of such death or bankruptcy,
by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not
occurred.

132. If the Company is aware that during a pericd of three
consecutive years all notices given by the Company to a
Member have not been received by that Member because the
registered address or, as the case may be, address for
service of that Member is no longer a current address for
communications then the Company shall no longer be obliged
to give notices to that Member until he notifies the
Company of another address tc be entered at his registered
address cr, in the case of a Member whose registered
address is outside the United Kingdom, another address in
the United Kingdom as his address for service.

133. Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by
these Articles, shall be sufficiently given if given by
advertisement.

134 (1} Any notice required to be or which may be given by
advertisement shall be advertised once in twe leading
London daily newspapers.

(2) Tf postal services in the United Kingdom shall be
curtailed or suspended so that the Company is unable
to give effective notice by post of a general meeting,
notice of a general meeting may be given in two London
newspapers as provided for in this Article and shall
be deemed to have been given on the day of such
publication. In such event, the Company shall as soon
as practicable {and, if able so to do pricr to the
date of the general meeting) send notice by post to
all Members.
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Any document, other than a notice, requiring to be served
on a Member may be served in like manner as a notice may be
given to him under these Articles and, in the case where
notice might be given by advertising the same in a
newspaper or newspapers, such document shall be deemed to
be duly served if the same is available for him at the
Office and a notice to that effect is advertised in a
newspaper or newspapers as required by these Articles.

Any notice or document, i1f sent by post, shall be deemed to
have been given or served on the day next after that on
which the letter containing the same is put into the post,
if sent by first-class mail, and cn the day next but one
after that on which the letter containing the same is put
intoe the post, if sent by second-class mail, and in proving
such giving or service it shall be sufficient to prove that
the notice or document or the envelope containing the same
was properly addressed, prepaid and put into a post office
or post box or handed to an authorised official of the Post
Office. A notice or document given or served by exhibition
or advertisement shall be deemed to be given or served oOn
the day on which the same i1s first exhibited or advertised.

The signature to any notice required to be given by the
Conmpany may be written or printed.

Winding Up

138.

If the Company shall be wound up, the Liquidator may, with
the sanction of an extraordinary resolution passed before,
on or after the commencement of the winding up, wvest in
trustees upon trust for the Members or divide among the
Members in specie any part of the assets of the Company and
any such vesting or division may ke otherwise than in
accordance with the existing rights of the members but so
that, i1f any division is resolved on otherwise than in
accordance with such rights, the Members shall have the
same right of dissent and consequential rights as if such
resoluficon were a special resclution under the Statues. A
special resolution sancticning a transfer or sale to
ancther company duly passed pursuant to the said Section
may in like manner authorise the distributicn of any shares
or other consideration receivable by the Liquidator amongst
the Members otherwise than in accordance with their
existing rights; and any such determination shall be
binding upon all the Members, subject to the right of
dissent and consequential rights conferred by the said
Section.

Secrecy

139.

Every Director and employee 0of the Company shall chserve a
strict secrecy with regard to all dealings, transactions
and other matters of a confidential nature of and
concerning the Company and with regard to all transactions
of the Company with its customers, the state of their
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accounts and matters relating thereto, except when required
or authorised to disclose particulars thereof by the
Directors, a general meeting of the Company, the person to
whom such matters relate or by law and except so far as may
be necessary in order to comply with any of the provisions
0of these Articles; and every Director and emplovee shall
sign a declaration to the above effect in such form as the
Directors may from time to time prescribe.

Indemnity and Responsibility

140.

141,

Every Director, manager, auditor, secretary and other
officer or servant for the time being of the Company shall
be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings,
whether civil or criminal, in or about the business of the
Company in which judgement is given in his favour or in
which he is acquitted or in connection with any application
under the Statutes in which relief is granted to him by the
Court or by reason of any contract entered into or any act
or thing done by him as such Director, officer or servant
or in any way in the discharge of his duties.

Subject to the provisions of the Statutes, no Director or
other officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or
officer or for jeoining in any recelipt or other act for
conformity or for any loss cr expense happening to the
Company through the insufficiency or deficiency of title to
any property acquired by order of the Directors for or on
behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the
moneys of the Company shall be invested or for any loss or
damage arising from the bankruptcy, insolvency or tortious
act of any person with whom any moneys, securities or
effects shall be deposited or for any other loss, damage or
misfortune whatever which shall happen in the execution of
the duties of his cffice, or in relation thereto, unless
the same happen through his own wilful act or default.

Destruction of Documents

142.

The Company shall be entitled to destroy: (a) all
instruments of transfer of shares at any time after the
expiration of six years from the date of registration
thereof; (b) all share cor stcck certificates which have
been cancelled or have ceased to have effect at any time
after the expiration of one vear from the date of such
cancellation or cessation; and (¢) all notifications of
change of name or address and dividend mandates after the
expiration of one year from the date of the recording
thereof.

It shall conclusively be presumed in favour of the Company
that every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered and
every share or stock certificate so destroyed was a valid
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and effective document duly and properly cancelled and that
every other document hereinbefore mentioned so destroyed
was a valid and effective document in accordance with the
recorded particulars thereof in the books and records of
the Company: Provided always that:-

nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid;

references herein to the destructicn of any document
include references to the disposal thereof in any manner;
and

references to an instrument of transfer shall be deemed to
include references to any document censtituting the
renunciation of an allotment of any shares in the Company
by the allcttee in favour of some other person.
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Midland Bank Limited

Minute

Approved by Order of Court

The capital of Midland Bank Limited was by virtue of a Special
Resolution and with the sanction of an Order of the High court
of Justice dated the 11ith Nowvember 1957 reduced from £45,200,000
divided into 2,869,079 shares of £12 each 2,000,000 shares of
£2 10s, each and 5,771,052 shares of £1 each, to £17,943,749
10s., divided into 4,869,079 shares of £2 10s. each and
5,771,052 shares of £1 each. At the date of registration of
this Minute 4,790,756 of the said shares of £2 1(0s each and
3,181,731 of the said shares of £1 each have been issued and are
deemed to ke fully paid up. None of the remaining 78,323 shares
of £2 10s each and 2,589,321 shares of £1 each has been issued.
The said special Resolution alsoc provided (upon the said
reduction of capital taking effect) for sub-dividing the said
shares of £2 10s. each into share cof 10s. each, increasing the
capital to its former amcunt by the creation of 54,512,501
shares of 10s. each and consolidating the shares of 10s each
into shares of £1 each. The capital of the Company is
accordingly on the registration ¢f this Minute £45,200,000
divided into 45,200,000 shares of £1 each of which 15,158,621
are issued and are deemed to be fully paid up and 30,041,379 are
unissued.

An office copy ©f the Order c¢f Court confirming the reduction of
capital of the Company and a copy of the Minute approved by the
Court were duly registered by the Registrar of Cocmpanies on

26th November 1957.
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No. 14259

The Companies Acts 1985

Resolutions
of

Midland Bank plc

At the Annual General Meeting c¢f Midland Bank plc held at the
Merchant Taylors' Hall, 30 Threadneedle Street, London EC2 on
Thursday, 2 May 1991, the following Resclution was duly passed:

That

9 Ordinary resolution (Scrip dividend)

That the directors of the bank be and are hereby authorised to
exercise the powers conferred on them by article 114A of the
bank's articles ¢f association in respect of any ordinary
dividend declared by the shareholders in general meeting or by
the directors before the annual general meeting of the bank in
1996,
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Company No. 14259

THE COMPANIES ACTS 1985 AND 1989

PUBLIC CCOMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

MIDLAND BANK PLC
("the company")

At an Extraordinary General Meeting (the "Meeting™) of the
Company held at Poultry, London EC2P 2BX on 16 September 1993
the following resolution was passed as a special resolution:

THAT: -

(1)

SPECIAL RESOLUTION

the 1,000,000,000 ordinary shares of £1 each in the capital
of the Company be redesignated as 999,999,999 ordinary
shares of £1 each and 1 preferred ordinary share of £1,
such preferred ordinary share having the rights and being
subject to the limitations set out in the articles of
assoclation of the Company as amended by paragraph (2) of
this resolution;

the articles of association of the Company be amended by:-

(a)

|'l3.

the deletion of Article 3 and the substitution
therefcr cf the following new Article 3:

The share capital of the Company at the time of
adoption of this Article is £1,150,000,0C00 divided
into 999,999,999 ordinary shares of £1 each ("ordinary
shares”) and 1 preferred ordinary share of £1 (the
"preferred ordinary share™) and 150,000,000 non-
cumulative preference shares of £1 each ("sterling
shares" or "sterling preference shares") and
Us$2,000,000 divided into 200,000,000 non-cumulative
preference shares of US$0.01 each {"docllar preference
shares™)";

the insertion of the following words immediately
before Article 4:
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"Praeferred Ordinary Share

3C (1)

The preferred ordinary share shall rank pari passu in
all respects with the cordinary shares and with all
other shares expressed to rank pari passu therewith.
It shall carry the same rights and be subject to the
same limitations as the ordinary shares but in
addition the preferred ordinary share shall confer:

(i) on each and any distribution of profits by the Company
on any class of share (other than the crdinary
shares}, the right tc receive, in priority to any
other share, the first £100 of any amount so
distributed; and

(i1} on any distributicn on a winding-up of the Company
{but nct on any redemption, reduction or purchase of
any share capital), the right to receive out of the
assets of the Company available for distribution, in
priority to any other share, a sum equal tc the
nominal amcunt cf the preferred ordinary share and any
premium paid on the issue thereof.

The creation or issue of any share or shares in the capital
of the Company conferring any right to participate in the
profits or assets of the company in priority to the
entitlements referred to in sub-paragraphs (i) or (ii) of
Article 3C{l) shall be deemed to constitute a variation in
the rights of the preferred ordinary share."; and

the Directors be generally empowered in accordance with
secticn 95 of the Companies Act 1985 (the "Act"™) to allot
equity securities (within the meaning of section 24(2) of
the Acit) pursuant to the authorities conferred by Article
8B{(1l) of the articles of association and the resolutions of
the Company {(numbered 8 and 9) passed on 5 May 1992 as if
section 89(1) of the Act did not apply to the allotment.
This power:

{a) expires on 4 May 1997 but the Ccocmpany may make an
offer cor agreement which would or might require equity
securities to be allotted after expiry cf this
authority and the directors may allot equity
securities in pursuance of that offer or agreement;
and

{(b) is limited to allotments of equity securities for cash
up to an aggregate nominal amount equal to
£215,090,622 plus the aggregate nominal value of the
sterling preference shares and the deollar preference
shares (as defined in the articles of association as
amended by paragraph (2) of this resclution) in the
capital of the Company at the date of the passing of
this resolution
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Company No. 14259

THE COMPANIES ACT 1985 AND 1989

DUBLIC COMBANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
MIDLAND BANK PLC

{"the Company')

At an Extraordinary General Meeting (the "Meeting"”) of the
Company held at Poultry, London, EC2P 2BX on 5 February 1997 the
following resoclution was passed as a special resolution:

THAT:

SPECIAL RESOLUTION

the authorised share capital of the Company be increased by
the creation of 4,000,000 ncn-cumulative preference shares
of US$50.01 each, such shares ("second dollar preference
shares"} having attached theretc the respective rights and
being subject to the respective limitations set out in the
Articles of Association of the Company as altered by
paragraph (2) of this resolution;

the alteraticns to the Articles ¢of Association of the

Company as set out in the Appendix to the Notice convening
the Extraordinary General Meeting, a copy of which Appendix
was produced to the Meeting and initialled by the Chairman
for purposes of identification, be and are hereby approved;

in addition to and without prejudice to the authority
conferred by Article 8B(1l) of the Articles of Asscciation
of the Company, the Directors be and are hereby generally
and unconditionally authorised in accordance with Section
80 of the Companies Act 19285 (the "act") to exercise all
the powers of the Company to allet second dollar preference
shares up to an aggregate nominal amount cof USS 40,000 and
this authority {unless previously revoked or varied) shall
expire on 4 May 1997 but shall allow the Company before
such expiry to make an offer or agreement which would or
might require the ailotment of all or any of those shares
after such expiry;

the Directors be generally empowered in accordance with
section 95 of the Act to allot equity securities (within
the meaning of section 94(2) of the Act) pursuant to the
authority conferred by paragraph (3} of this resclution as
if section 82(1) of the Act did not apply to the allotment.
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This power:

(a)

expires on 4 May 1997 but the Company may make an
offer or agreement which would or might require equity
securities to be allotted after expiry of this
authority and the Directors may allot equity
securities in pursuance cf that offer or agreement:
and

is limited to allotments of equity securities for cash
up to an aggregate nominal amount equal to the
aggregate nominal value of the second dollar
preference shares.

W Purves
Chairman
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Company No., 14259

THE COMPANIES ACT 1985 AND 13889

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESQOLUTICN
OF
MIDLAND BANK PLC

("the Company")

At the 16lst Annual General Meeting (the "Meeting") of the Company
held at Poultry, London, ECZ2P 2BX on 23 2April 1997 the following
resolution was passed as an ordinary rescolution:

ORDINARY RESOLUTION

THAT the general autheority conferred on the directors by Article
8B{1l) of the Articles of Association of the Bank be renewed for a
period of five years from the date of the passing of this
resolution and that for such period the prescribed amount (as
referred to in that Article) be £353,096,796 and US$1,340,000,

W Purves
Chairman
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Company No. 14259

THE COMPANIES ACT 1985 AND 1989

PUBLIC CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
MIDLAND BANK PLC

{"the Company™)

At an Extraordinary General Meeting of the above-named Company
held on 24 June 1997 the following Resolution was duly passed as a
Special Resolution:

SPECIAL RESOLUTION

THAT, 1in relation to Article 77 of the Articles of Association,
the sum of £350,000 per annum be agreed as a limit in respect of
the remuneration for the Directors, inclusive of Committee fees.
For the avoidance of doubt, any fees payable pursuant fo this
Article shall be distinct from any salary, remuneration or other
amounts payable to a Director pursuant to any other provisions of
these Articles.

W Purves
Chairman
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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
MIDLAND BANK PLC

(“the Company™)

At the 163rd Annual General Meeting (the “Meeting”) of the Company held at Poultry, London EC2P
2BX on Wednesday, 28 April 1999 the following resolution was passed as a special resolution:

SPECIAL RESOLUTION

THAT the Directors be generally empowered in accordance with section 95 of the Companies Act
1985 (the “Act™) to allot equity securities (within the meaning of section 94(2) of the Act) pursuant to
the authorities conferred by Article 8B(1) of the articles of association and the resolution of the
Company (numbered 5) passed on 23 April 1997 as if section 89%(1) of the Act did not apply to the
allotment. This power:

(a) expires on 22 April 2002 but the Company may make an offer or agreement which would or
might require equity securities to be allotted after expiry of this authority and the directors may
allot equity securities in pursuant of that offer or agreement; and

(b) is limited to allotments of equity securities for cash up to an aggregate nominal amount equal
to £353,096,796 and US$1,340,000.

JR H Bond
Chairman
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Company No, 14259

THE COMPANIES ACT 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
HSBC BANK PLC
(the "Company")

At an Extraordinary General Meeting (the "Meeting") of the Company at Poultry, London
EC2 on Friday 22 June 2001 the following resolution was passed as a special resolution:

SPECIAL RESOLUTION

THAT:

)

(2)

&)

the authorised share capital of the Company be increased by the creation of 15,000,000
non-cumulative preference shares of US$0.01 each, such shares ("third dollar preference
shares") having attached thereto the respective rights and being subject to the respective
limitations set out in the Articles of Association of the Company as altered by paragraph
(2) of this resolution;

the alterations to the Articles of Association of the Company as set out in the Appendix to
the Notice convening the Extraordinary General Meeting, a copy of which Appendix was
produced to the Meeting and initialled by the Chairman for purposes of identification, be
and are hereby approved,

in addition to and without prejudice to the authority conferred by Article 8B(1) of the
Articles of Association of the Company, the Directors be and are hereby generally and
unconditionally authorised in accordance with Section 80 of the Companies Act 1985 (the
"Act") to exercise all the powers of the Company to allot third dollar preference shares up
to an aggregate nominal amount of US$150,000 and this authority (unless previously
revoked or varied) shall expire on 21 June 2006 but shall allow the Company before such
expiry to make an offer or agreement which would or might require the allotment of all or
any of those shares after such expiry.

D W Baker
CHAIRMAN




