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Articles of Asgociation
of

Midland Bank
Public Limited Company

Preliminary

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

Interpretacion

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

The "Statuteg" means the Companiec 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 other the
regulations of the Company for the time being in force;

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

"Member" means a member of the Company;

The "Office" means the registered office for the time 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;

rrransfer Office" means the place where the Register of
ig kept;




"Stock Exchange Nominee!" has the meaning given in The Stock
Exchange (Completion of Bargains) Act 1976;

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

(b} an extraordinary 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
meeking;

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;

Expressions 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 1,000,000,000 ordinary shares of £1 each
("ordinary shares") 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 ("dollar preference shares").

3A(1) Stexrling Preference Shares

The sterling preference shares shall rank pari passu
inter ge and with the dollar preference shares and
with all other shares expressed to rank pari passuy




therewith. They shall confer the rights and be

subject to the limitations set out in this Article. SR
They shall also confer such further rights (not being L
inconsistent with the rights set out in this Article)
as may be attached by the Directors to such shares i
prior to allotment. Whenever the Directors have power o
under this Article to determine any of the rights
attached to any of the sterling preference shares, the N
rights so determined need not be the same as those o

attached to the sterling preference shares which have -
then been allotted or issued. The sterling preference Jm;v
shares may be issued in one or more separate series "

and each series shall be identified in such manner as S
the Directors may determine without any such Co.
determination or identification requiring any o
alteration to these Articles. e f

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

Income

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

Capital

(b} the xright upon return of capital on a winding up or
o-herwise (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 Lo
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 holders of the S
A ordinary shares of the Company:- b

jf (i) a sum equal to:- T

i (a) the amount of any dividend which is due for
.5 payment after the date of commencement of the i
“ winding up but which is payable in respect of a '
S period ending on or before such date; and :

"2 (B} if the date of commencement of the winding up i
3 falls before the last day of a period in respect T
g of which a dividend would have been payable and R
; 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 SN




but only to 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

(ii) subject thereto, a sum equal to the amount paid up or

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 ox assets of
the Company other than that set out in sub-paragraphs (2)
(a) and (b) of thig 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;

(¢) confer any right of conversion; oxr

(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

{4)

(a)

All or any of the following provisions shall apply in
relation to any particular sterling preference shares
(rrelevant sterling preference shares") if so detexrmined by
the Directors prior to allotment thereof:-

(i) 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 payment in full, ox
the smetting 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




(b)

{c)

(¢)

such profits, i1f 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 nparticipating
shares" shall mean the relevant sterling
preference shares and any other 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 oY
(2) arrears of cunulative dividend are unpaid at
the relevant date;

WYY

but so that, if the Directors determine prioxr toO
allotment of any relevant sterling preference shares
that the provisions of this sub-paragraph (a) (1) shall
apply in relation thereto, they shall apply one {but
not both) of () and (B) above;

(ii) if it shall subseguently appeax that any such dividend

which hag 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 faith, they shall not incur any
liability for any loss which any shareholder may
suffer in consequence of guch payment having been
made;

if in the judgement of the Dirxectors the payment of any
dividend on any relevant aterling 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 nf guch
dividend shall be payable;

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

{1} the provisions of this sub-paragraph {(d) shall apply
where any dividend otherwise payable on a particuliar
date on any relevant gsterling preference shares (a
nrelevant instalment") is, for the reasons specified
in sub-paragraphs {a) (1) (3) ox (b) above, not payable
and the amounts (if any) standing to the credit of any
of the Company’'g reserves, including capital
redemption reserve (if any) and share premium account
(if any), or profit 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




(ii)

(1idi)

(iv)

{v)

par additional gterling preference shares on the basis
hereinafter provided in this sub-paragraph (4);

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 amount of sterling
preference shares (disregarding any fractional
entitlement) as is egual to an amount determined by
multiplying the cash amount of the relevant instalment
which would have been payable to him had such
instalment been payable {(exclusive of any imputed tax
credit) by a factor to be determined by the Directors
prior to allotmegnt of the relevant sterling preference
shares

for the purposeg of paying up additional sterling
preference shares to be allotted pursuant to this
sub-paragraph {d), thée Directors shall capitalise, out
of such of the gccounts or reserves of the Company
available for the purpose as they shall determine, a
sum equal to the agyregate nominal amount of the
additional sterling preference shares then to be
allotted and shall make all appropriations and
applications of such sum and all allotments 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 ke necessary or expedient
for the purpose of giving effect to this sub-paragraph
(d);

ag from the date of allotment thexeof the additional
sterling preference shares allotted pursuant to this
sub-paragraph (d) shall ¢onfer the same rights and be
subject to the game limitations as, and shall rank
pari passu in all respechts with, the relevant stexrling
preference shares save only as regards participation
in the relevant instalment;

if any additional sterling preference shares falling
to be allotted puxsuant to this sub-paragraph (d)
cannot be allotted by reason of any insufficiency in
the Company’s aythorised share capital or in the
amount of relevant sacurities 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
resolutions effecting an appropriate increase in the
authorised share «apital and granting the Directors
appropriate authority to allot relevant securities;




{e) if any dividend on any relevant sterling preference
shares is not paid in full (or a sum is not set agide
" to provide for its payment in full), the Company may
e not thereafter redeem, purchase or otherwise acquire
A For any consideration any other share capital of the
A Company ranking pari passu with or after the relevant
. sterling preference shares (and may not set aside or
RPN establish any sinking fund for any such redemption,
RS purchase or other acquisition) 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 gterling
v preference shares shall have been paid in full (or a
! sum shall have been set aside to provide for such
TS payment in full);

L

(£) subject as provided in sub-paragraph (g) below, if
applicable, except where any payment of dividend is to
) be made in accordance with Article 3A(4) (a), if any
- dividend on any relevant sterling preference shares is
Ca not paid in full (or a sum is not set aside to provide
SN for its payment in full), no dividend may thereafter
- be declared or paid on any other share capit:l of the
‘. Company ranking as to dividend pari passu with orx
Lo after the relevant sterling preference shares (and no
e sum may be set aside for the payment of any such
e dividend on any other such share capital) until such
s 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
e current dividend period (oxr a sum shall have been set
T aside to provide for such payment in full);

{g) in any calendar year, whether or not 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 resolve
and subject tc the Statutes, pay (or set aside a
sufficient sum for payment of) a special dividend not
exceeding G.01 pence per share (or, in the cagse of US
dollar-denominated share capital, not exceeding 0.01

e US cent per share) on any shares in the capital of the

Vo Company in respect of which no dividend has previously

s been paid in that calendar year. References elsewhere

e p 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

(5) (a)

Unless the Directors determine in relation to any
particular sterling preference shares prior to
allotment thereof that such shares shall be




(i)

(1id)

(iv)

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 of the
Statutes, redeem on any Redemption Date {asg
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’ prior notice in
writing (a "Notice of Redemption®) of the relevant
Redemption Date.

"Redemption Date" means, in relation to the sterling
preference share of a particular series, any date
which falls no earlier than twenty-five vears and one
day after the first date of allotment of sterling
preference shares of that series Provided that, in
relation to any series of sterling preference shares
allotted after the coming into force 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
serieg are to be or may be redeemed and such date ox
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
s0 redeemed, the aggregate of the nominal amount
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 sghall 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 ghares to be redeemed
on that date subject to the provisions of this
paragraph and of the Statutes. No defect in the




(v}

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 memders of 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 beaiz. 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 ..rawn on a
bank in London or upon the request of the " older or
joint holders not later than the date spe ‘ified for
the purpose in the Notice of Redemption Ly transfer to
a sterling account maintained by the pa,ee with a bank
in London. 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
includes any sterling preference shares nct to be
redeemed on the relevant Redemption Date the Company
shall within 14 days thereafter issue to the holger,
free of chaxge, a fresh Certificate in respect of such
sterling preference shares.

Payments in respect of the amount due on redemption 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 puxpose in the Notice
of Redemption by transfer to a sterling account
maintained by the payee with a bank in London. such
payments will be made against presentation and
surrender of the Warrant and all unmatured dividend
coupons and talons (if any) at the place or one of the
places specified in the Notice of Redemption. Upon
the relevant Redemption 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 Redempticn
Date.

All payments in respect of redemption monevs will in
all respects be subject to any applicable fiscal or
cther laws;
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(vi) as from the relevant Redemption Date the dividend on
the sterling preference shares due for redemption
shall cease to 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 accordance with
sub-paragraph (b) (v) above, payment of the redemption
moneys due on sucli 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 redempticn moneys. Such sterling
preference share shall not be treatcd as having been
redeemed until the redemption moneys in question
together with the accrued dividend thereon shall have
been paid;

(vidi) if the due date for the payment of the redemption
monieys on any sterling 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

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

{c) Upon the redemption or purchase of any sterling preference
shares the Directors shall have power to convert the
authorised k't unissved sterling 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 dividend of the
same nominal amcunt in sterling as the sterling preference
shares or into unclassified shares of the same nominal
amount in sterling as the sterling preference shares.

Purchage

(€) Subject to the provisions of the Statutes the Company may
at any time purchase any sterling preference shares (a) in
the market, (b) by tendexr (available alike to all hclders
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of the same class of sterling preference shares} or (¢) by
private treaty, in each case upon 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 following
purchase or redemption thereof, consoclidate 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 appiy in relation to
any particular sterling preference shares (“relevant
sterling preference shares") if so determined by the
Directors prior to allotment: thereof. Save with the
written consent of the holdexrs of three guarters in nominal
value of, or with the sanction of an extracrdinary
regsolution passed at a separate general meeting of the
holdexrs of, the relevant sterling preference shares, the
Directoxrs 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 aftex
such capitalisation the aggregate of such amounts would be
less than a multiple, determined by the Directors prior to
allotment 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 othexr preference shares then
in issue ranking as regards dividend pari passu with or in
priority to them oxr any of them.

rrurther Preference Bhaxras

(9)

The special rights attached to any particular stexling
preference shares allotted or in issue shall be deemed to
be varied by the creation or issue of any furthexr 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
deemed to ke 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 oxr all respects
pari passu with or aftex 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 of them or rights differing
therefrom in any respect including but without prejudice to
the generality of the foregoing in that:-



(a)

(b)

(c)

(d)

(e)
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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 ag may be provided by the terms of issue
thereof and the dates for payment of dividend may differ;

a premium may k. » vakle on return of capital ox there may
be no such prem:uwm;

the new shares wmay be redeemable at the option of the
holder or o: 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
igsue thereof.

Dollar Preference Shares

3B{1) The dollar preference shares shall rank paxi passu inter se

(2)

and with the stexling preference shares and with all other
shares expressed to rank pari passu therewith. They shall
confer the righta 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 allotment. Whenever the Directors have
power under this Article to determine any of the rights
attached to any of the dollar preference shares, the rights
so determined need not be the same as those attached to the
dollar preference shares which have then been allotted or
jasued. The dollar preference shares may be issued in one
or more separate sexies and each series shall be identified
in such manner as the Directors may determine without any
guch determination or identification requiring any
alteration to these Articles.

Each dollar 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) to a non-cumulative
preferential dividend payable in US dollars at such rate
(whether fixed or variable) on such dates and on such other
terms and conditions ag may be determined by the Directors
prior to allotment theraeof;
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Capital

(b) the right upon return of capital on a winding up or [
otherwise (but not, unless otherwise provided by the terms St
X3 of issue of such share, upon a redemption or purchase by '
o the Company of any of its share capital) to receive in US o
I dollars out of the assets of the Company available for Lo e
7y distribution to its members pari passu with the holders of e
) any other shares of the Company ranking pari passu with e
ol such share as regards repayment of capital and in priority .
St to the holders of the ordinary shares of the Company:- n

(1) a sum equal to:- CE

: . "l’"
jﬁg (A) the amount of any dividend which is due for payment o s
i after the date of commencement of the winding up or s

: such other return of capital but which is payable in
i respect of a period ending on ox before such date; and .

; (B) if the date of commencement of the winding up or such
S other return of capital falls before the last day of a R
< period in respect of which a dividend would have been
‘;' payable and which began before such date, any further
o amount of dividend which would have been payable had
el such date been the last day of that period

40

T but only to 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 o
e (i1) subject thereto, a sum equal to the amount paid up or
, credited as paid up on such share togethexr with such Y

premium (if any) as may be determined by the Directors N
P prior to allotment thereof (and so that the Directors

. may determine that such premium is payable only in I
Fo specified circumstances).

i Limitations ,
! (3) No dollar 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; <L
(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;

(¢) confer any right of convexsion; or p

(d8) confer any right to participate in any issue of bonus
shares save as set out in sub-paragraph 4 (d) of this
“ Article,




-14-

Further Provisions as to Income

(4}

(a)

(ii)

(b)

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

(1)

{A)

(B)

if, 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
distribution are, in the opinion of the Directors,
ingufficient. to enable payment in full to be made of
the relevanu tlividend, then:-

none of the relevant dividend shall be payable; or

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, 1f 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 dollar preference shares and any other 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 so paid, then provided the Directors shall
have acted in good faith, they shall not incur any
liability for any loss which any shareholder may
guffer 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 requirements from time to time applicable to the
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Company and/or any of its subsidiaries, then none of such

dividend shall be payable;

i (¢) 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)

(i)

(iid)

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) (i) (A) or (b) above, not payable
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
the purpose are in aggregate sufficient to be applied
and capable of being applied in paying up in full at
par additional dollar preference shares on the bagis
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, allot and issue credited as
fully paid to each holder of relevant dollar
preference shares such additional nominal amount of
dollarx prefexence 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 payable to him had such
instalment been payable (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-paragraph (d)}, the Directors shall capitalise, out
of such of the accounts or resexrves 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 dellar preference shares then to be
allotted 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);
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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 to allot all or some additional
preference shares ("unallotted shares") which would
otherwise fall to be allotted pursuant to
sub-paragraph (d) (ii) 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 unallotted shares;

in any such case the Company shall allot to the
persons to whom the unallotted shares would have been
allotted a number of additional sterling preference
shares of an aggregate nominal amount, credited as
fully pai¢, 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 reasons
gpecified in sub-paragraphs (a) or (b) above, the
relevant instalment would have been payable (but so
that fractions of a share shall not be allotted);

such additional sterling preference shares shall carry
such rights as to dividend, capital, voting and
otherwise as the Directors deem expedient for the
purpose of ensuring so far as practicable that the
holders of such additional stexling preference shares
shall ke in no diffexent 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 Directors, substantially the
same as its 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 ags forming part of the same class as such
dollar preference shares; and

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

{(v) as from the date of allotment thereof the additional
dollar preference shares so allotted pursuant to this
sub-paragraph (d) shall 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;

(viy if any additional dollar 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 orx
resolutions effecting an appropriate increase in the
authorised share capital and granting the Directors
appropriate authoxity 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 £ull), the Company may not thereafter
redeem, purchase or otherwise acquire for any consideration
any othexr share capital of the Company ranking parxi passu
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
time 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 £ull {or a sum shall have been set
aside to provide for such payment in full);

subject ag 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 relevant dollar 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 on
any other share capital of the Cowpany ranking as to
dividend pari passu with or after the relevant dollar
preference shares (and no sum may be set aside for the
payment of any such dividend on any othex 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
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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 of these Articles, the
Directors may, 1f they so resolve 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-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 dollar 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

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

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

(i) the Company may, subject to the provisions of the
Statutes, redeem on any Redemption Date (as
hereinafter defined)} all or some only of the dollar
preference shares by giving to the holders of the
dollar preference shares to 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 herxreinafiter defined) shall be
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 dollar 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):

(A) the date which is 5 yeara and one day after the
Relevant Date;

(B) the date which is 10 years and one day after the
Relevant Date;
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the date which is 15 years 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 force
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 to any date derived from
or set out in the foregoing provisions of
sub-paragraph (b) (1);

"Relevant Date" means, in relation to a dollar
preference share of a 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 agygregate 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 following formulae (as applied in relation to a
Redemption Date notified under sub-paragraph (b) (i)
above which falls within the periecd 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
agsociated 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
herxeinafter defined)) calculated at the date of
allotment payable 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 payable at the end of such period
and for this purpose "Relevant Preference Share" means
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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 to be redeemed; and

"BY is:

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
following the fifth anniversaxy 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., 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, 60.00 per cent., ox

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,
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 vihere:

"C* ig the amount of dividend (together with any
asgociated tax credit to the extend 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 of allotment payable on a Relevant Preference
Share {as defined in sub-paragraph (A) above) in
regpect of the twelve months following allotment by
virtue of the texms of issue thereof 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

DU is:

in relation to a Redemption Date falling within the
period of twelve months commencing on the day
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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., ox

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 wherxe:
"E" is the amount of US$25; and
npn ig:

in relation to a Redemption Date falling within the
periocd of twelve months commencing on the day
following the f£ifth anniversary of the Relevant Date,
€.00 per cent.,, or

in relation to a Redemption Date f£alling within the
period of twelve months commencing on the day
following 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., oxr

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
pericd of twelve months commencing on the day
following the ninth anniv.rsary of the Relevant Date,
1.20 per cent,

No special dividend in respect of redemption shall be
payable when the Redemption Date falls after the tenth
anniversary of the Relevant Date. the product of the
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above formula in respect of a dollar preference share may,
in the Directors’ discretion, be rounded down to the
nearest whole US cent;

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 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) (i}
above shall specify the applicable Redemption Date, the
particular dollar 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 on that date subject to the provisions of this
parvagraph 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-paragrapht
shall have effect in relation to dollar preference shares
for the time being issued and registered in the register
of members of the Company ("Registered Shares") and
represented by certificates {"Cextificates"}) and in
relating to dollax preference shares which, in accoxdance
with Article 127, 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 xedemption of a
Registered Share shall be made by US dollar cheque drawn
on a bank in London or in the City of New York ox upon the
reguest 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 wmaintained 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 Certificate at the place or one of the places
specified in the Notice of Redemption and if any
Certificate so surrendered includes any dollar 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 Cexrtificate in respect of
such dollar preference shares.
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Payments in respect of the amount due on redemption of a
Bearer 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 no 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 payments will be
made against presentation and surrender of the Warrant and
“*l unmatured dividend coupons and talons (if any) at the
plice or one of the places specified in the Notice of
Redemption. Upon the relevant Redemption Date all
unmatured dividend coupons and any talon for additional
: dividend coupons appertaining thereto (whether or not
ha returned) shall become void and no payment will be made in
" respect thereof. If the Warrant so surrendered represents
. any dollar preference shares not to be redeemed on the
e relevant Redemption Date the Company shall issue, free of
A charge, a fresh Warrant representing such Bearer Shares
" which are not to be redeemed on such Redemption Date.

All paymenfs in respect of redemption moneys will in all
respect. he subject to any applicable fiscal or other
' laws;

v (vi) 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, upon the due surrender of the

o Certificate or, as the case may be, the Warrant and all
“ unmatured dividend coupons and talons (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, 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 redempticn 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;

LE (vii) if the due date for the payment of the redemption moneys
L on any dollar preference share is not a day on which banks
b in London and in the City of New York are open for

Y business and on which foreign exchange dealings may be

R 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

viii) the receipt of the holder for the time being of any
Registered Share (or in the case of joint holdexs the

receipt of any one of them) and the receipt of the person

delivering any Warrant to the place or one of the places
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specified pursuant to sub-paragraph i(b) {(iv) above in
respect of the moneys payable on redemption of such
Registered Share or, as the case may be, such Bearex Share
shall constitute an abgolute discharge to the Company in
regpect thereof.

Upon the redemptior or purchase of any dollar preference
shareg the Directors shall have power to 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 intc which the authorised
share capital of the company iv or may be divided of the
same nominal amount in US dollars as the dellar 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
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
Directors shall determine,

Consolidation and Division

(7)

Pursuant t5 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 detexmined by the
Directors priox to allotment therxeof. Save with the
written consent of the holders of three quarters in
nominal value of, oxr with the sanction of an extraordinary
resolution passed at a separate general meeting of 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 fox
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
allotment of relevant dollar preference shares, of the
aggregate amount of the annual dividends (exclusive of an
imputed tax credit) payable on the dollar preference
shares then in issue and any other preference shares then
in issue ranking ac regards dividend pari passu with or in
prioricy to them or any of them.
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Further Preference Shares

(9)

(a)

(b)

(c)

(d}

(e)

The special rights attached to any particular 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 in
priority to such dollar preference shares, but shall not
(unless otherwise provided by their terms of issue) be
deemed to be variea by the creation or issue of any
sterling 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
regpects 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;

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 dollar 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 dollar preference shares in each case on
such terms and conditions as may be prescribed by the
terms of issue thereof.

Without prejudice to any special rights previously
conferred on the holdexrs of any sharas 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 cther special rights or such restrictions, whether in
regard to dividend, voting, return of capital or
otherwise, as the Company may from time to time by
ordinary resolution determine, or as the Directors may
from time to time determine pursuant to
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any powver conferred on them by these Articles: Provided
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 to be redeemed at the option of the Company or the
holder. Unless otherwise provided by its terms of issue,
the rights attached to 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 profits and assets of the
Company pari passu with or after that preference share.

If any c¢lass 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 rarking in point of priority either before oxr pari
passu with that class shall (unless otherwise expressly
provided by the terms of issue of that class or by these
Articles) be deemed a variation of the rights of the
holders of that clags of shares.

Whenever the share capital is divided into different
classes of 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 of the holders of three-fourths in nominal wvalue
of the isgssued shares of that class or with the sanction of
an extraordinary resolution passed at a separate general
meeting of the holuexs of the shares of the class. To any
such separate general meeting all the provisions of thesge
Articles as to general meetings of the Company shall
mutatis mutandis apply, but so that the necessary gquorum
shall be two persons holding or representing by proxy not
less than one-third of th=s issued shares of the class,
that every holder of shares of the class shall be entitled
on a poll (subject to the provisions as to votes set out
in paragraphs (2) and (3) of this Article} to one vote for
every such share held by him, that any holder of shares of
the class present or by proxy may demand a poll and that
at any meeting of such hclders 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 guorum and
for the purposes of this Article cone holder present in
person or by proxy may constitute a meeting.

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

{(b) the effect of such variation or abrogation on all
those sterling preference shares is, in the cpinion 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 o
shares. Whenever any such separate general meeting of the X,
holders of all those sterling preference shares is held .
, pursuant to this paragraph, the second sentence of .
M paragraph (1) of this Article shall apply to such meeting

<t as if all those sterling preference shares formed one B
T uniform class (but so that, if those sterling preference -
el shares have differing nominal values, each holder shall be
T entitled on a poll to one vote for every £1 in nominal

. amount of such sterling preference share capital held by
. him) ;

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

{a) some mztter has arisen which would amount to a
- variation or abrogation of the rights attached to all
oy those dollar preference shares; and -

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

the rights attached to all those dollar preference shares
L may be varied or abrogated by the written consent of the
L 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 bt
J meeting of the holders of all those dollar preference
- shares., Whenever any such separate general meeting of the
i holders 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 if all those dollar preference shares formed one L
uniform class (but so that, if those dollar preference
shares shall have differing nominal values, each holder
shall be entitled on a poll to one vote for every USS1 in
nominal amount of such dollar preference share capital
held by him).
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Shares

8.4 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 personsg, at such time and on such
terms as they think proper.

B{l) Pursuant to and in accorxrdance with section 80 of the
Companies Act 1985 ("the 1285 Act") the directors shall be
generally authorised to exercise during the prescribed
period all the powers of the Company to allot relevant
securities up to an aggregate nominal amount equal to the
prescribed amount.

(2} Purgsuant to and within the terms of the said authority and
in accordance with section 95 of the 1985 Act the
directors shall be empowered

{a) during the special prescribed period to allot 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
gpecial 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.

(3) The aggregate nominal amount of equity securities allotted
wholly 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.

(4) 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
offer or agreement which would or might reguire 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 puxrsuance of such
offer or agreement.

(5) For the purposes of this paragraph (B):-
(a) "prescribed period! means in the first instance the

period expiring five years after the date of the
adoption of this Article and shall include any other
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period {(not exceeding five years on any occasion) for
which the authority conferred by sub-paragraph (1)
above 1is renewed or extended by ordinary resolution
stating the prescribed amount for such period;

(b) "apecial prescribed period" means in the first
instance the period 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
regolution;

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

(d) "rights issue" means an offer of securities open for
acceptance for a period fixed by the dixectors 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
convertible into shares, to the holding of shares
which would fall to be allotted upon exercise in full
of conversion rights) but subject to such exclusions
or other arrangements as the directors may deem
necessgsary or expedient to deal with fractional
entitlements that would otherwise arise or with legal
or practical problems under th laws of, or the
requirements of any recognised regulatory body ox 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 allotment of
shares, comply with such of the provisions of the Statutes
as may be applicable thereto 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 of sharxes pay such brokerage as may be lawful.

ixcept as required by law, no person shall be recognised
by the Company as holding any share upon any trust and the
Company shall nct be bound by or be compelled in any way
to recognise (even when having notice thereof) any
equitable, contingent, future or partial intexest in any
share or (except as provided by these Articles) any
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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 be bound to register more 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 issue 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 rapresented
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 ke vested in the
Directors who may determine and from time to time vary the
conditions upon which warxrants shall be issued. Without
prejudice to the generality of the foregoing, the
Directors may determine the conditions upon which any
warrant or coupon shall be replaced, but so that, in the
cage of the loss of a warrant oxr 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 aleo determine the
conditions upon which the holder of a warrant shall be
entitled to receive notice of, and to attend and wote at,
general meetings of the Company and to join in
requisitioning general meetings, and upon which a warrant
may be surrendered and the name of the holdex 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 all
purposes. The holder of a warrant shall hold the same
subject to the conditions for the time being in foxce in
regard to warrants for shares of the same class to which
the warrant relates and whether such conditions are
determined upon by the Directors before or after the issusu
of such warrant.

Certificates

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 nct be bound to
issue more than one certificate in respect of a share
held jointly by several persons and delivery thereof
to one of several joint holders shall be sufficient
delivery to all such holders. Delivery of a 3
certificate to the broker or agent acting in regard to
the purchase oxr transfer of shares to which it
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relates ghall be sufficient delivery to the purchaser or,
as the case may be, the transferee,

A Member who has sold or transferred part ¢f hig 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 ox agent acting in regard to such sale or
transfer shall be sufficient delivery to the Member.

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. BEBvery certificate for shares
shall specify the number and class of shares to which it
relates and the amount paid up thereon.

1f 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 wmay require.

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 jointly with others) for all the debts,
liabilities 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 intexest of any perxson other than
such Member and whether the period for the payment oxr
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 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
provigions 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 way sell, in such manner as the Directors
think fit, any share on which the Company has a lien, but
no gale shall be made unless scme amount in respect of
which the lien exists is prasently payable and until a
notice in
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writing, stating and demanding payment of such amount, hag
been given to rhe registered holder for the time being of
the share, oY the persons, if any, entitled thereto by
transmission and default in payment shall have been made
by him oX them fox fourteen days after the service of such
notice.

To give effect to any such sale the Directors may
authorise some person tO tyansfer 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 ve bound to see to the application of the
purchase money, nor shall his gitie to such share be
affected by any irregularity or invalidity in the
proceedings in reference tO the sale.

The net proceeds of the sale ghall be received DY the
Company and applied in payment of such part of the amount
in respect of which the lien exists as is presently
payable and the residue, if any, shall {subject to & like
lien foxr sums not presently payable as existed upon the
share before the sale) be paid to the pexrson entitled to

the share at the date of the sale.
On Shares

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 O
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times, provided that no call
ghall be payable at less than two months from the date
fixed for the payment of the last preceding call; and each
Member shall {subject to nis having bheen given at least
fourteen days’ notice specifying the time OY times and
place of payment) Pay to the Company at the time OF times
and place SO gpecified the amount called on his shares. A
call may be made payable by instalments. A call may be
revoked OX postponed ag the Directors may determine.

call shall be deemed to have been made at the time when
rhe resolution of the Directors authoriging the call was
passed.

The joint holders of a share shall be jointly and
severally 1iable to pay all calls in respect thereof.

1f a sum called in respect of 2 share or an instalment
thereof is not paid before oI on the day appointed for
payment thereof, the person £yom whom the sum is due shall
pay jnterest on the sub from the day appointed for payment
thereof to the cime of actual payment at cuch rate as the
pirectors may determine, but the Directors shall be at
1iberty to waive payment of such interxest wholly or in
part.
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any sum which by the terms of issue of a share becomes
payable on allotment or at any prescribed time, whether on
account of the nominal value of the share or by way of
prewium, shall for the purpeses 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 if such sum had
become payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to 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 liquidation, 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
regpect of which they have been paid.

Transfer of Shares

26.

(1)

(2)

Any Member may, without payment of any fee, transfer
all or any of his shares by instrxument in writing in
the usual common form oxr any other form which the
Directors may approve, executed by or on behalf of the
transferor and, in the case of a transfer of a share
not fully paid, by or on behalf of the transferee,

Any authority to sign an instrument of transfer
granted by a Member for the purpose 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 aud lodged at the Transfer Office at which the
authority was lodged, produced or exhibited. Even
after the giving and lodging of such notice, the
Company shall be entitled to give effect to any
instrument signed under the authority to =sign and
cert:ified by any officer of the Company as being in
order befoie the giving and lecdging of such notice.
The Company shall not be bound to allow the exercise
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30.

31.

(1)

(3)
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of any act or matter by an agent for a Member, unless
a duly cextified 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.

The Directors may, in their absolute discretion,
decline to register the transfer of any share (whether
a fully paid share or nct) to an infant or bankrupt.

The Directors may alse in their absolute discretion
decline to register a transfer of any share (not being
a fully paid share) upon which the Company has a lien
or in favour of a transferee of whom they do not
approve.

The Directors may alsco decline to register any
instrument of transfer unless:-

the instrument of transfer duly stamped (if so required)
iz deposited at the Transfer Office or such other place as
the Directors may detexrmine, accompanied by the
certificate of the shares to which it relates (except, if
the transfer is made by a Stock Exchange Nominee, to the
extent only that certificates have been issued to such
nominee) and such other evidence as the Directors may
reagonably require to show the xight of the transferor to
make the transfer (and, if the instrument of transfer is
executed by some other person on his behalf, the authority
of that person so to do, if not previously deposited with
the Company); and

the instrument of transfer is in xrespect of only one class
of share.

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 notice 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 to register shall be
returned to the person depositing it, unless the Directors
sugpect €£raud,

The registraticn 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.
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Transmisgion of Shares

32.

33.(1)

(2)

34,

In the case of the death of a Member, the susvivor 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 of a deceased
holder (whether sole or joint) from any liability in
respect of any share which had been solely or jointly held
by him,

Any person becoming entitled to a sharxe in consequence
of the death or bankruptcy of a Member may, upon such
evidence being produced as may from time to time be
regquired by the Directors, and subject as hereinafter
provided, elect either to be registered himself as
holder of the share or to have some pexson nominated
by him registered as the holder thereof.

If the person so becoming entitled shall elect to be
registered himgelf, he shall give to the Company a
notice in writing signed by him stating that he so
elects. If he shall elect to have another perscn
registered, he shall testify his election by executing
to that person a transfer of the share. All the
limitations, restrictions and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall
applicable to any such notice or transfer ag aforesaid
as i1f 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 wexre the
registered holder of the share, except that he shall not,
before being registered as a Member in respect of the
gshare, 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 earliex than

36.

37.

38. (1)

(2)

39,

40.{1)

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 resgpect of which the
payment was due will be liable to be forfeited.

If the requirements of any such notice as aforesaid 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.

A forfeited share may be scld, 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.

The Company may receive the consideration, if any,
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 pexrson 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 regilstered as the holder of the
share and shall not be bound teo 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 bhzen forfeited 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 of 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.

Notice of any forfeiture shall be given to the holder
of the share forfeited or, as the case may be, to the
person entitled by transmission to the share
forfeited. An entry of the forfeiture, with the date
thereof, shall be made in the registexr of Members
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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.

A statutoxy declaration in writing that the declarant
is a Director or the Secretary of the Company 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 »ry share which
they are in a pocsition to forfeit, The same conseguences
shall Elow fxom the surrendexr of such share as if such
share had been effectively forfeitwed by the Directors: in
particular any share so6 surrendered may be disposed of in
the same manney as a forfeited share,

Conversgion of Shares into Stock

42,

43.

44,

45,

46.

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

The holdexrs of stock may transfer the same, oxr any park
thereof, in the same manner, and subject to the same
reculations, 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
Directore shall £rom time to time determine, but 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, according to the amount of
stock held 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
exigting 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 include "stock" and "stockholderx®.
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Alteration of Capital

47.

48,

49.

(a)

(B)

(C)

50.

The Company may from time to time by ordinary resolution
increase the share capital by such gum, to be divided into
shares of such amount and with such rights and privileges
annexed thereto as the regolution 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, Fforfeiture
and otherwise as, the existing share capital.

The Company may by ordinary resolution:-~

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

sub~divide its existing shares, or any of them, into
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 sharec may, by the resolution
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
resolution, have not been taken or agreed to be 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 otherwise provided by its terms of issue,
the rights attached to 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.

The Company shall in each year hold a general meeting as
its annual general meeting in addition to any othex
meetings in that year. Not more than fifteen wmonths shall
elapse between the date of one annual general meeting and
that of the next.
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All general meetings other than anu~. g=neral meetings
shall be callegd extraordinary gene, &’ meetings.

The Directors may, whenever they t* % fit, convene an
extraordinary general meeting and ¢ modinary general

meetings shall also be convened on suun requisition or, in
default, may be convened by such requisiticnists as
provided by the Statutes. If at any time there are not
within the United Kingdom sufficient Directors capable of
acting to form a quorum at a meeting of Directors, any
Director within the United Kingdom or 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 of the meeting,

Notice of General Meetings

55. (1)
(2)
(3)
(4)
(5)
56. (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.

Any other meeting of the Company shall be convened by
fourteen days’ notice in writing at the least.

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.

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

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

In every notice convening a meeting, there shall
appear with reasonable prominence a statement that a
Member entitled to attend 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 neead not be a
Member.

Notice of every general meeting shall be given in any
manner authorised by thase Articles to:-

(A) every Member holding shares conferring the right to
attend and vote at the meeting who at the time 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.
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(B} the Directors; and

(¢) the Auditors.

(2)

(3)

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

The accidental omission 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.

58.

59.

(1)

(2)

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 appointment
of Auditors and the fixing of, or the determination of the
manner of the fixing of, the remuneration of the Auditors.

Three Members personrally present and entitled to vote
at such meeting shall be a quurum for a genexal
meeting. No business shall be transacted at any
general meeting unless the requisite quorum be present
at the commencement of the business.

If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if
convened upon the requisition of Members, shall be
digsolved; 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
place as the chairman of the meeting may determine
and, if at the adjourned meeting, a quoxrum 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 quorum.

The Chairman, if any, of the Board of Directors shall
preside as chairman at every general meeting of the
Company ©oxr, i1f there is no such Chairman or if he shall
not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling
or unable to act, the sgenior ox Deputy Chairman present
and willing to act or, if thexe is no such Deputy
Chairman, then the genior of the Vice-Chairmen present and
willing to act, shall preside; and, in default, the
Directors present shall elect one of their number to be
chairman of the meeting. If at any meeting no Director is
willing to act as Chairman or if no Director is present
within fifteen minutes after the time appointed for
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holding the meeting, the Members present and entitled to
vote at such meeting shall choose one of their number to
be chairman of the meeting.

The chairman of the meeting way, with the consent of any
meeting at which a quorum is present, and shall, 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 other than the
business left unfinished at the meeting from which the
adjournmenc 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 leagt five Members entitled to vote at such meeting
present in person ox 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 vote at the meeting; or

by one or more 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 resolution 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 of 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 cage unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude to
vitiate the result of the voting.
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Votes

65.
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A poll demanded on the election of a chairman of the
meeting or on a question of adjournment shall be taken
forthwith. A poll demanded on any other gquestion shall be
taken in such manner and at such time und place as the
chairman of the meeting directs and the wesult of the poll
shall be deemed to be the resclution of the meeting at
which the poll was demanded. Any business, other than
that upon which a poll has been demanded, may be proceeded
with pending the taking of the poll.

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman 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
Membex .

of Members

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 poll,
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 thexeof 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.

66. (A) No Member shall, unless the Directors otherwise

(B)

determine, be entitled in respect of any share held by
that Member to vote at any general meeting either
personally or bv oTrvv nr 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
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 "Section 212
Notire") 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,
then 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 sharxes", which expression
shall include any further shares issued after the date
of the Section 212 Notice in right of the
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first-mentioned shares) such Member shall not be
entitled to vote at any general meeting eitvher
personally or by proxy or at any separate meeting of
the holders of any class of shares or to exexcise any
other rights conferred by membership in relation to
any such meeting; and/ox

(i1} 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:-

(a) any dividend (or part thereof) or other moneys which
would otherwise be payable on guch shares shall be
retained by the Company until such time as the
direction ceases to have 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/oxr

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

(C) 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 of whom has been
notified to the Company, but the failure or omission by
the Company to do so shall not invalidate such notice.

(D) Any direction notice shall have effect in relation to
default shares in accordance with its terms but shall
ceage to have effect:-

(1} 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.

(E) Where any person appearing to be interested in any shares
hag been served with a Section 212 Notice and such shares
are held by a recognised depositary, the provisions of
this Article shall be deemed to apply only to those shares
held by the recognised depositary in which such pexrson
appears to be interested and references to default shares
shall be construed accordingly.




{F) Where the Member on whom a Section 212 Notice has been
served is a recognised 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 to 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:-

(1) 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 namee such person as
being so interested or if the Company (after taking
into account the saild notification and any other
notification under the Act or any relevant information
otherwise available to the Company) knows o1 has
reasonable cause to believe that the person in
question is, or may be, interested in the shares, and
references in thisg Article to persons interested in
shares and to interests in shares shall be construed
in accordance with Section 212 (5) of the Act;

(11) 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 Company
in which case such period shall be 14 days;

(iii) a transfer is 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 Sexrvices Act 1986) or any stock
exchange outside the United Kingdom on which the
Company’s shares (or rights in respect of those
sharesg) are normally traded; or

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

(c} 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 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
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not the holder of any shares in the Company in N
respect of which a direction notice ig then in i
force or a person appearing to be interested in
any such shares) and the Directors do not have
reasonable grounds to believe that the transferor AP
or any other person appearing to be interested in
such first-mentioned shares will following such
transfer have any interest in such shares;

s

(iv) a recognised depositary is a custodian or other Tk Rulell
appointed under arrangements entered into with tLgo
Company or otherwise approved by the Directors whera.)
such custodian or other person holds or is inteiresvcd,
directly or indirectly through a nominee, in sha.=s o

the Company or rights or interests in rxespect thc cvof

and issues securities or other documents of title. o %
maintains accounts, evidencing or recording the 'ﬁ%&mw
entitlement of the holders thereof, or account ﬁ%‘fﬁ
holders, to or to receive such shares, rights or o 8
interests, provided and to the extent that such AR
arrangements have been approved by the Diiectors for g
the purposes of this Article and shall include, where .,"‘
so approved by the Directors, the trustees (acting in bt
their capacity as such) of any employees’ share scheme .9
established by the Company; .

(v} a reference to a person being in default in supplying
to the Company the information requixed by a Secticn
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 infermation
which he knows to be false in a material respect or
having recklessly given information which is false in
a material respect.

(H) None of the provisions contained in this Article shall in
any way limit or restrict the rights of the Company undexr
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.

67. If there are joint registered holders of any share, any
one of such persons may vote at any meeting, either :
personally or by proxy, in respect of such shares as if he SRR
were solely entitled thereto but, if more than one of such R
joint holders be present at any meeting personally oxr by T
proxy, that one of the said persons so present whose name
stands first on the register of Members in respect of such
share shall alone be entitled to vote in respect thereof. et

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




69.

70.
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72.

73.
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any meeting of the Company or of any class of Members and
the person so authorised ghall be entitled to exercise the
same powers on behalf of the corporation which he
represents as that

corporation could exercise 1f it were an individual
Member.

Any Member who 1s 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 managenment of the affairs of persons
incapable of managing and administering thelr property and
affairs may vote by his recelver or other person
authorised to act on his behalf and such person may give
his vote by proxy on a peoll; 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 wvote.

On a poll, votes may be given either personally or by
proxy. A proxy need not be a Member.

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

The instrument appointing a proxy and the power of
attorney or othexr 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 is specified for that purpose in the
notice convening the meeting or, if no such place is
specified, at the Transfer Office not less than
forty-eight hours before the time for holding the meeting
or adjourned meeting at which the person named in the
instrument proposes to vote or, in the case of a poll, not
legs than twenty-four houxrs before the time appointed for
the taking of the poll and, in default, the instrument of
proxy shall not be treated as valid. ©No instrument
appointing a proxy shall be valid aftexr the expiration of
twelve months from the date of its execution.
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The instrumert 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 purpose 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 wvalid, notwithstanding the
previous death or incapacity of the principal or
revocation of the proxy or of the authority under 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 guch death, incapacity,
revocation or 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 oxr
adjourned meeting at which the proxy is used.

Divrectors

76.

77.

78.

79.

Unless and until otherwise determined by the Company by
ordinary resolution, the number of the Directors shall not
be less than seven or such other number as the Company by
ordinary resolution 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 weeting,
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 division 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
outside 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 remuneration may
be either in addition to or in substitution for his share
in the remuneration above provided.

Each Director shall be entitled to be reimbursed any
reasonable out-of-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 of the Company and
meetings of the Directors or of any committee appointed by
the Directors) as the Directors may detexrmine.
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{iii)

{iv)

(v)

(vi)
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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.

Except as provided by this Article, a Director shall
not vote (nor be counted in the guorum) on any
resolution of the Directors in respect of any
contract, arrangement or proposal in which he isg
materially interested and, if he shall do so, his vote
shall not be counted but, subject to the Statutes thisg
prohibition shall not apply to:-

any contract, arrangement or proposal in which a
Director is interested by virtue of his interest in
shares or debentures or other securities of the
Company, or by reason of any other interest in oxr
through the Company;

any contract, arrangement or proposal for giving to a
Director any security or indemnity in respect of money
lent by him or cobligations undertaken by him at the
reguest of, or for the benefit of, the Company or any
of its subsidiaries;

any contract, arrangement or proposal for the giving
by the Company of any security to a third party in
respect of a debt or obligation of tha 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;

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
subgcription or purchase, in which offer a Director is
interested, or is to be interested, as a participant
in the underwriting or sub-underwriting thereof;

any propesal concerning the adoption, modification ox
operation of a superannuation fund or retirement,
death or disability benefits scheme which relates both
to Directors and employees and does not accoxd to any
Director as such any privilege or advantage not
generally accorded to the employees to which such
scheme or fund relates;

any arrangement for the benefit of employees under
which the Director benefits in a similar manner as the
employees;
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(vii} any contract, arrangement or proposal concerning any

other company in which contract, arrangement or
proposal a Director is interested by virtue of any
relationship with that company, other than one falling
within paragragh (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 oxr 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 of
Lh2 equity share capital of such company or is
entitled to exercise more than one per cent of the
voted 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 more Directors to offices or
employments with the Company oxr any other company in which
the Company is interested, a separate resclution may be
put in relation to each Director and, in such cazse, 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 wio is
materially interested in any such proposal concerning
another company to vote thereon.

If any question shall arise at any meeting of the
Directors as to the materiality of th: interest of a
Director (other than the chairmar: 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 resolved by his voluntarily agreeing to abstain from
voting and not to be counted in the quorum, such question
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 the interest of the Director concerned as known to such
Director has not been fairly disclosed at a meeating of the
Directors. If any questimn as aforesaid shall arise in
respect of the chairman of the meating, such question
shall be decided by a resolution of the Directors (for
which purpose the chairman shall be counted in the gquorum
but shall not vote thereon}) and such resclution 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 ox ratify any

g



(3)

{4)

(5)

-50-

transaction not duly authorised by reason of a
contravention of this Article.

2 Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in
conjuncticn 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 regaxd tc his
tenure or any such other office or gplace of profit or as
vendor, purchaser or otherwise. No such contract, aund no
contract or arrangement entered into by or on behalf of
the Company, in which any Dicector is in any way
interested shall be liable to be avoided, noxr shall any
Director so contracting or being so interested be liable
to account to 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 establisghed.

A Director 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 ba interested as shareholder or
otherwise and no such Director shall be accountable to the
Company for any remunera~ion or other benefits received by
him as a director or officer of, or from his interest in,
guch other company unless the Directors otherwise direct.
The Directors may exercise the voting power conferred by
the ghares in any other company held or owned by the
Company and may exercise any voting 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 thereof in favour of any resolution
appointing the Directors ox any of them to be directors ox
officers of such other company and voting ox providing for
the payment of remuneration to the directors or officexs
of such other company.

Any Director may act by himself or his firm in a
professional capacity for the Company and he ox his firm
shall be entitled to remuneration for professional
services ag if 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.

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, required
to be exercised by the Company in general meeting subject,
nevertheless, to the provisions of the Statutes and of
these Articles.
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The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undexrtaking,
property and uncalled capital, or any part thereof and,
subject to the statutes, to issue debentures, debenture
stock, and other gecurities, whether outright or as
security for any debt, 1iability 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 of fice or place of prefit
under the Company (except that of Auditor) for such
period and on gsuch terms as they think fit and,
without prejudice to the terms of any agreement
entered into in any particular case, may revoke such
appointment.

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

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

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

The Directors may establish and maintain or procuxre the
establishment and maintenance of any non-contributory or
contributory pension oY superannuation fund for the
benefit of f{and may grant or procure the granting of
pensions, donations, allowances, gratuities, emnoluments,
bonuses or benefits to or in respect of) the directors,
ex-directors, officers, ex-officers, employees OX
ex~-employees Or rhe company or of any company which is a
gubsidiary of the Company OX allied to or associated in
pusiness with the Company Or with any such gubsidiary
company, or of any business acquired by the Company, or Lo
any persons in whose welfare the Company O aity such other
company as aforesaid is or has heen interested and the
wives, widows, families, dependents and perscnal
representatives of any such persons and may make payments
for or towards the ingurance of any such persons as
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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 henefit of
his estate any such pension, donation, allowance,
emoluments, gratuity, bonus or benefit.

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 oxr 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 (not exceeding those
vested in, or exercisable by, the Directors under these
Articles) and for such period and subject to such
conditions ag they may think f£it; and any such power of
attorney may contain such provisions for the protection
and convenience of persong 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 regional
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
or deputies to or for such non-board directors. Such
persons and thelr assistants or deputies shall not be nox
shall they be deemed to ke 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.

Subject as aforesaid, the Directors may:-

{A) appoint any such non-beard directors ox their
assistants or deputies for such period and on such
terms as they think £it and, without prejudice to the
terms of any agreement entered into in any particular
case, wmay 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.




R

a7

88,

89.

90.

“53-

The Directors, may from time to time and at any time,
establish any local board, committee or agency for
managing any of the affairs of the Company in any
specified locality, whether in the United Kingdom or
elsewhere, and may appoint any persons to be members of
such local board 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 oxr 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 fill 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
appointed and may annul or vary any such delegation.
Every Director while present in the locality in which any
such local board, 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
dominion 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 committee appointed by the Directors: and

of all resolutions and proceedings at all meetings of the
Company, of the Directors and of committees appointed by
the Directors.

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
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to be so signed shall be sufficient evidence without any
further proof of ths facts therein stated.

Disqualification of Directors

(C)

(D)

(E)

(F)
(G)

The ¢fiice of a Director shall ipso facto be vacated:-

if, by notice in writing to the Company, he resigns the
office of Director; or

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

if he violates the declaration of secrecy required of him
under these Articles; or

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

if he becomez 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; orx

if he is prohibited by law from being a Director; or

if he is removed by ordinary resolution from office
pursuznt to, or otherwise ceases to be a Director by
virtue of, the Statutes; oxr

if he is required by resolution passed or concurred in
writing by not less that three-fourths of the Directors
for the time being to resign and fails to do so within
fourteen days after the receipt of notice of the passing
of such resolution: Provided always that not less than
seven clear days' prior notice ghall 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 eithexr be served on him personally 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 Directors and Secretaries kept by the Company.

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

23.

94,

(A)

(B)

(C}

(D)

95.

96.

27.

Subject to the provisions of thesse Articles, at the annual
general weeting in every year 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 office. A Director retiring at
& general meeting shall hold 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 follows:-

firstly, any Director who by reason 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 does 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 gince their last
appointment, but as between Directors who have held office
since their last appointment for an equal length of time
thoge 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 person 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 resolution (of which special notice has been
given) being passed as required 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 £ill the vacated offjices by
appointing a like number of persons to be Directors and
without notice in that behalf may £ill any other
vacancies.

If, at any annual general meeting the place of a Director
retiring at that meeting is not filled then the retiring
Director, if offering himself for re-appointment, shall be
deemed to have been re-appointed unless either: -
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the retiring Director was due to retire at that meeting
on account of age pursuant to an applicakle provision of
the Statutes; or

the Company resgolves at the meeting not to £ill the
vacated office; or

a resolution for the re-appointment of the retiring
Director has been put to the meeting and lost.

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

Subject as aforesaid, the Company may by ordinary
resolution appoint any person to be a director either to
£ill 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 so that no such appointment by the
Directors shall be effective unless two-thirds of all
the Directors for the time being concur therein. Any
Director sc appointed 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
be taken into account in determining the retirement of
Directoxrs by rotation at such meeting.

A motion for the appointment or re-appointment oxr 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 it.

Proceedinge of Directors

101. (1) The Directors may meet together for the dispatch of

businegs, adjourn and otherwise regulate their meetings
as they thnink fit and determine the quorum necessary for
the transaction of busginess, provided that lesgs than
three Directors shall not be a gquorum. Unless and until
stherwise determined, three shall be gquorum. Questions
arising at any meeting shall be decided by a majority of




votes. In case of 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 notwithstanding that such Directors may
not be in the same place provided that

{A} they are in constant communication with each other
throughout by telephone, televigion or other form of
communication; and

(B) all Directors entitled to attend such wmeeting so agree.

102, A Director may and, on the reguest 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
Kingdom for the giving of notices to him shall not be
entitled to notice of any meeting of Directors.

103. The Directors may elect a Chairman and one or more
Deputy Chairmen or Vice-Chairmasn of their Board of
Directors and determine the period for which they are
regpectively 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 provigions of 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 oxr if, at
any meeting, the Chairman is not present at the time
appointed for holding the same or if 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 wmay be,
Vice-Chairman has held office as such. 2As between two
or more Deputy Chairmen or two or more Vice-Chairmen of
equal senlority, 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.

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

The Directors may delegate any of their powers {(with or
without power to sub-delegate) to committees, consisting
of such persons as they think f£it but always including
at least one Director, to be appointed in such manner as
the Directors shall by resolution determine. Any
committee so formed shall in the exercise of the powers
so 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-officio members of any such committee and entitled to
attend and vote at all meetings thereof, unless the
Directors shall expressly resolve to the contrary.

All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards
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 office or were not entitled to vote, be as wvalid
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. BAny 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 more of such
members.

Presgsident

108. (1)

(2)

The Directors may f£rom time to time appoint any person
{(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, if thought fit, appoint another
person in his place,

The President shall be entitled to 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.
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(3) The President shall not by virtue only of his office as
President be an officer of the Company for the purposes

of the Act.
Secretary
109. The Secretary shall be appointed by the Directors for

such term, at such remuneration and upon such
conditions, as they may think fit; and any Secretary so
appointed may be removed by them.

110. 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.

Sealsa

111. (1) 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 resolution of the
Directors or of a committee of the Directors authorised
by the Directors in that behalf or of such other person
as may from time to time be authorised by the Directors
in that behalf.

(2) Except in respect of certificates for shares ox
debentures ol representing any othexr form of security,
every instrument to which the Seal shall be affixed
shall be signed by a Director or the Secretary or a
Deputy or Assgistant Secretary or such other person as
the Directors may from time to time authorise in that
behalf and shall also 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
reqguire to be signed.

Dividends and Reserves

112. Subject to Articles 3A(4) (f) and 3B(4) (f) 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) (f) and 3B(4) (f) the Directors
may from time to time pay an interim dividend on the
ordinary shares provided that such interim dividend
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appears to the Directors to be justified by the profits
of the Company.

Provided that the Directors act bona fide they shall 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 reason of the payment
of an interim dividend on any shares ranking after such
preference shares., A resolution of the Directors
declaring any interim dividend shall {once announced} be
irrevocable and have the same effect in all respect as
if 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 thereof 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, 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
ag the directors way, in their absolute discretion, deem
necesgsary or desirable in relation to compliance with
legal or practical problems under the laws of, or the
reguirements of any recognised regulatory body or any
stock exchange in, any territory.

The following provisions shall apply:-

(1)

(2)

the directors shall not exercise their powers under this
Article in respect of a particular dividend unless the
Company in general meeting has authorised the exercise
of those powexrs 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 quotation) of the new shares (including any
fractional entitlement) to be allotted instead of any
amount of dividend shall equal such amount.

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

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 sharxeholders of the
right of election offerad to them, the provision of
forms of election (whether in respect of a particular
dividend or dividends or generally) and determination of
the procedure forxr 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
lodged in order to be effective;

the dividend (or that part of the dividend in respect of
which a right of election has been offered) shall not he
declared or payable on shares in respect whereof the
gald election has been duly made (the "elected shares")
and instead thereof additional shares shall be allotted
to the holders of the elected shares on the basis of
allotment determined as aforesaid. For such purpose,
the directors shall capitalise out of such of 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 ditermine,
a sum equal to the aggregate nominal amount of the
additional shares to be allotted on such basis and apply
the same in paying up in full the appropriate numbexr of
unissued shares for allotment and distribution to and
amongst the holders of the elected shares on such basgis.
A rescolution of the directors capitalising any part of
the reserves or profits hereinbefore mentioned shall
have the same effect as if such capitalisation had been
declared by ordinary resolution 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) of that Article
without need of such ordinary resolution;

the additional ordinary shares so allotted shall be
allotted as of the record date for the dividend in
respesc of 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 so

all. 'ced will not rank for any dividend or other
dig»~ibution oxr other entitlement which has been
declared, made, paid or payable by reference to such
record date.
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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 paild on the shares in respect whereof 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. All
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 if 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 other
moneys payable to a Member on or in respect of a share
all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation
to shares of the Company.

A transfer of shares shall not pass the right to any
dividend declared therxeon before the registration of the
transfer.

The Directors may retain any dividends payable upon
shares in respect of which any person is by reason of
the death or bankruptecy of a membexr entitled to become a
Memberr, or which any person is under any of euzh
provigions entitled to transfer, until such person shall
become a Member in respect of such shares or shall duly
transfexr the same, or the Directors may pay such
dividends to such person.

Any dividend, interest or other moneys payable in cash
in respect of a share may be paid by cheque ox warrant
sent through the post directed to the registered address
of the holder ox, in the case of a share held by joint
holders, to the registered address of the person first
named on the register of Members as a holder of that
share, or to such person and to such addresz 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 on account of dividends in
respect of such share. Every 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 othex woneys payable to a Member on or in
respect of a share shail bear interest against the
Company. The payment by the Directors of any unclaimed
dividend or other woneys payable on or in respect of a




121. (1)

(2)

-63-

share into a separate acccount shall not constitute the
Company a trustee in respect thewreof 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 subsequently made for any dividend so forfeited, the
Directoxs 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 personal representatives of
any such person.

The Directors may, before recommending any dividend, set
agide out of the profits of the Company and carxry to a
reserve fund such sums as they think proper which shall,
at the discretion of the Directors, be applicable for
any purpose to which the profits 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 f£it, the Directors may divide the
reserve fund into separate funds for special purposes
and may consolidate into one reserve fund any such
separate funds or any parts thereof: Provided that any
part of the reserve fund which the Directors may at any
time declare to be in excess of the amount necesgary to
be retained may, 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:-

(n) the Directors shall not set agide out «f profits
and rarry to any reserve fund referred to in
paragraph (1), or carry forward in the manner
uescribed in paragyaph (1)}, any sum then required
for payment of
the dividend payable on any sterling preference
shares or dollar preference shares; and

(B} if at any time there shall be insufficient
profits standing to the credit of profit and loss
account (or any other of the Company’s accounts
or resarves and availabhle for distribution) for
the payment of any such dividend, the Divectors
shall withdraw from any such reserve fund
referred to in paragraph (1) such sums as may be
required for the payment of any soch 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
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aum so withdrawn (and any profits previously
carried forward pursuant to paragraph {1} but
subseguently reguired for the payment of any such
dividend) may be applied in o¥ cowards paywsnt 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, uprn the

recommendation of the Directors, reaolve that it io
desirable Lo capitalise any part of the amount for the
time being standing to the credit of any of the
Company‘s xeserve funds, or to the credit of the profit
and loss account, or otherwise availaple for
distribution; and accordingly that such sum be set free
for distribution amongst the Members who would have been
entitled theretao, if distributed by way of dividend, and
in the same proportions, on condition that the same be
not paid in cash but be applied either in or towards
paying up any amounts for the rime being unpaid on any
shares held by such Members regpectively, oY paying up
in full unissued shares OY debentures of the Company Lo
be allatted and distributed credited as fully paid up to
and amongst such Members in the proportions aforesaid,
or partly in the one way and partly in the other, and
rhe Directors shall give effect to such resolution:
provided always that a share premium account and a
capital redemption reserve fund may for the purposes of
thig Article only be applied in the paying up of
unissued shares to be allotted to Members as fully paid
bonus shares.

(2) The Company in general meeting may on the recommendation

of the Directors resolve that it igs desirable to

capitalise any paxt of the amount for the time being
standing to the oredit of any of the Company’s reserve
accounts or to che credit of the profit and loss account
which is not available for distribution by applying such
sum in paying up in full unissued shares to be allotted
as fully paid bonus shares to chose members of the
Cowpany 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.

(3) Whenevex gsuch a resolution shall have been passed, the

Directors shall make all appropriations and applications

of the amounts resolved to be capitalised thereby and
all allotments and issues of fully paid shares OX
depentures, if aay; and generally shall do all acts and
things required to give effect thereto with full power
to the Directors to make such provision foxr the
satigfaction of the right of any Membex under any such
vegolution to & fractional part of a share by the igsue
of fractional certificates, oY by paywent in cash or
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otherwise, as they think fit and also to authorige 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 or
(as the case may require) for the payment up by the
Company on their behalf, by the application thereto of
thelr respective proportions of the profits resolved to
be capitalised, of the amountg or any part of 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 nowminees 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, distributien, 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 such
dividend, distribution, allcoctment or issue is declared.

Accounts

123,

124,

125,

12s6.

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 whethex
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
ingpection 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
gtatute 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)
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and reports as may be required by the Statutes. Every
balance sheet shall be signed by three Directorxs and by
the Secretary or a General Manager.

A printed copy of every balance sheet ({including every
document. required 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
be 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 orxr any of them, as
required by their regulations in force from time to
time: Provided always that this Article shall not
require a copy of those documents to be sent to any
person of whose address the Company is not aware or to
moxre than one of the joint holdexs of any shares or
debentures.

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

A notice may be given to any Member either persounally or
by sending it by post to him at his registered =zddress
or {if he has no registered address within the United
Kingdom) to the address, if any, ir the United Kingdom
gsupplied by him to the Company for the giving of notices
to him.

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

A notice may be given to the persons entitled to a share
in consequence 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 ox
trugstee 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,
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If the Company is aware that during a period of three
consecutive years all notices given by the Company to a
Member have not been received by that Membexr 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 to be entered at his
registered address or, in the case of a Member whose
registered address i1s outside the United Kingdom,
another address in the United Kingdom as his address for
service.

Any notice required *o 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.

Any notice required to be or which may be given by
advertisement shall be advertised once in two leading
London dally newspapers.

If postal services in the United Kingdom shall be
curtalled 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 he
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 prior to the date
of the general meeting) send notice by post teo all
Members.

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
gsame 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 regquired by
these Articles.

Any notice or document, if 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, 1f sent by first-class mail, and on the day next
but one after that on which the letter containing the
game is put into 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
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advertisement shall be deemed to be given or served on
the day on which the same is first exhibited or
advertiged.

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

Up

If the Company shall be wound up, the Ligquidator may,
with the sanction of an extraordinary resolution passed
before, on or after the commencement of the winding up,
vest 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 be
otherwise than in accordance with the existing rights of
the members but so that, if any division is resclved on
otherwise than in accordance with such rights, the
Members shall have the same right of dissent and
consequential rights as if such resolution were a
special resolution undexr the Statues. A special
regsolution sanctioning a transfer or sale to another
company duly passed pursuant tc the said Section may in
like manner authorise the distribution of any shares or
other consideration receivable by the Ligquidator 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.

Every Director and employee of the Company shall observe
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 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 of these Articles;
and every Director and employee shall sign a declaration
to the above effect in such form as the Directors may
from time to time prescribe.

Every Director, manager, auditor, secretary and other
officer or servant for the time being of the Company
ghall be indemnified out of the assets of the Company
against any liability incurred by him in defending any
proceedings, whether civil or criminal, in ox about the
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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 Directox, 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 joining in any receipt or
other act for conformity or for any loss or expense
happening to the Company through the insufficiency or
cdeficiency 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 tortuous 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
office, or in relation thereto, unless the same happen
through his own wilful act oxr 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 or stock certificates which have
been cancelled or have ceased to have effect at any time
after the expiration of one year from the date of
suchcancellation 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 duvuly and properly
registered and every share or stock certificate so
destroyed was a valid and effective document duly and
properly cancelled and that every other document
hereinbafore mentioned so destroyed was a valid and
effective document in accordance with the recorded
particulars thereof in the books and records of the
Cowmpany: Provided always that:-

nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such documen: earlier than as
aforesaid;
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references herein to the destruction 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 constituting the
renunciation of an allotment of any shares in the
Company by the allottee in favour of some other person.
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Midland Bank Limited

L I I R e e

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 1llith November 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 £2 108. each and
5,771,082 shares of £1 each. At the date of registration of
this Minute 4,790,756 of the said shares of £2 10s each and
3,181,731 of the said shares of £1 each have been issued and are
deemed to be fully paid up. None of the remaining 78,323 ghares
of £2 108 each and 2,589%,321 shares of £1 each has been issued.
The said special Resolution also provided (upon the said
reduction of capital taking effect) for sub-dividing the said
shares of £2 10s. each into share of 10s. each, increasing the
capital to its former amount by the creation of 54,512,501
shares of 10s. each and consclidating the shares of 10s each
into shares of £1 each. The capital of the Company is
accordingly on the registration of 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 30,041,375 are
unissgsued.

A e e g T e W AR G e e Ee Em R A e we o ma

An office copy of the Order of Court confirming the reduction of
capital of the Company and a copy of the Minute approved by the
Court were duly ragistered by the Registrar of Companies on
26th November 1957,
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14259

The Companies BRcts 1948 to 1981

Resolutions
of

Midland Bank ple

At the Annual General Meeting of Midland Bank ple heid at the
Head Office, Poultry, London EC2 on Friday 7th May 1982 the
following Resolutions were duly passed, of which the first,
second and fourth were passed as Special Resolutions and the
third was passed as an Ordinary Resoclution:-

1.

(i)

(ii)

That the memorandum of association of Midland Bank plc
be altered by substituting for clause 4 thereof {(the
objects clauge) the provisions of the new clause 4 set
out in the print of the revised memorandum of
asgociation laid before the meeting and signed by the
chalrman for identification.

That the Articles of Association (a print whereof is
laid before the meeting and signed by the chairman for
identification) be and are hereby approved and adopted
as the Articles of Assocliation of Midland Bank plc in
substitution for, and to the exclusion of, all existing
Articles of Association.

That the directors be and they are generally and

unconditionally authorised in accordance with section 14

of the Companies Act 1980 to allot relevant securities

(and to make any offer or agreement which would or wmight

require relevant securities to be allotted) within the
terms of the restrictions and provisions following,
namely:

this authorisation shall (unless previously revoked or
varied) expire five years from the date of the passing

of this resolution save that it shall extend to the
allotment thereafter of relevant securities pursuant
to an offer or agreement duly made prioxr to such
expiry; and

this authorisaticn shall be limited to the allotment
of relevant securities up to an aggregate nominal
amount of £33,824,545;

and for the purposes of this rescolution, words and
expressgirons defined in, or for the purposes of, Part II
of the Companies Act 1980 shall bear the same wmeaning
herein.
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4, That the directors be and they are genexrally authorised
in accordance with section 18 of the Companies Act 1980
to allot equity securities (and to make any offer or

RERES agreement which would or might require equity securities

-, to be allotted) wholly for cash, pursuant to the
K authority conferred by the foregoing resolution, as if
> sub-section (1) of section 17 of the Companies Act 1980
did not apply thereto provided that:-

: (i)} this authorisation shall (unless previously revoked or
W varied) expire five years from the date of the passing -
of this resolution and shall be limited to the P
allotment of equity securities in connection with a &
L rights issue in favour of holders of relevant shares
and relevant employee shares in proportion (as nearly )
as may be) to their then holdings of such shares or, v
o in the case of securities convertible into shares, to K
. the holdings of shares which would fall to be allotted ;
i upon the exercise in full of the conversion xights A
. subject only to such exclusions or other arrangements

: as the directors may deem necessary or expedient to
L, deal with fractional entitlements that would otherwise el
o arise or with legal or practical problems arising RS
Nl under the laws of, or arising under the requirements .
. of any recognised regulatory body in, any territory;

- (ii) this authorisation shall be limited to the allotment =
"y (othexrwise than pursuant to paragraph (i) above) off )
j; equity securities up to an aggregate nominal amount of o
£11,500,000 and shall (unless previously revoked or

. varied) expire at the end of the next annual general —
P meeting of Midland Bank plc; and '

: (iii) such authorisation shall extend beyond its expiry date t
o to the allotment thereafter of equity securities

' pursuant to an offer or agreement duly made prior to
SR the relevant expiry date;

b and, for the purposes of this resolution, words and S
K expressions defined in, or for the purposes of, Part II

;o of the Companies Act 1980 shall bear the same meaning
herein.
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No. 14259

The Companies Acts 1948 to 1981

Resolution
of

Midland Bank plc

At the Annual General Meeting of Midland Bank plc held at the
Head Office, Poultry, London EC2 on Wednesday 27th April, 1983
the following Resolution was duly passed as a Special

Resolution:
That: -
(a) the directors be and they are generally authorised in

accordance with section 18 of the Companies Act 1980 to
allot equity securities (and to make any offer or
agreement which would or might require eguity securities
to be allotted) wholly for cash, pursuant to the
authority conferred by resolution 13 passed at the
annual general meeting of Midland Bank plc held on 7th
May 1982, as if sub-section (1) of section 17 of the
Companies Act 1980 did not apply thereto provided that:-

(i) this authorisation shall be limited to the allotment
of equity securities up to an aggregate nominal amount
of £11,500,000 and shall (unless previously revoked or
varied) expire at the end of the next annual general
meeting of Midland Bank plg;

{1i) such authorisation shall extend beyond its expiry date
to the allotment thereafter of equity securities
pursuant to an offer or agreement duly made prior to
the relevant expiry date; and

(iii1) the authority hereby given shall be additional to and
without prejudice to the unexercised portion of the
authorities and powers conferred upon the directors by
resolution 14 passed at the annual general meeting of
Midland Bank plc held on 7th May 1982;

(b} for the purposes of this reselution words and
expressions defined in, or for the purposes of, Part IT
of the Ccompanies Act 1980 shall bear the same meaning
herein.
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No. 14259

The Companies Acts 1948 to 1981

Resolution
of

Midland Bank ple

At the Extraordinary General Meeting of Midland Bank plc held at
the Head Office, Poultry, London EC2 con Monday 15th August 1983
the following Resolution was duly passed as an Ordinary

resolution:
That: -
(a) the share capital of the Bank be increased from

£230,000,000 to £265,000,000 by the creation of
35,000,000 new Shares of £1 each; and

(b) the Directors be and they are authorised in accordance
with Section 14 of the Companies Act 1980 ("the Act") to
allot, in connection with the offer which is te be made
by way of rights to the holders of Shares in Midland
Bank plc and which is described in the circular letter
to Shareholdexrs dated 29th July 1983, Shares of £1 each
in Midland Baunk ple having in total a nominal value of
£35,000,000 (such Shares being some only of those which
are to be allotted in connection with such offer).
Provided that:-

(i) this authority shall he additional to the authority 3
conferred upon the Directors in accordance with
Section 14 of the Act on 7th May 1982 to allot
relevant securities (as defined in such Section) up to
an aggregate nominal amount of £33,824,545 and nothing
in thisg paragraph {(b) of this Resolution shall affect
or be taken to vary, revoke or terminate such
authority or the powers given to the Directors
pursuant thereto under Section 18(1) of the Act on 7th
May 1982 and on 27th April 1983;

{ii) the Directors shall as to the balance of the Shares Lo
be allotted in connection with the said offer be at
liberty to act in pursuance of the said authority
conferred under Scction 14 of the Act on 7th May 198%3;
and

(iii) the authorisation contained in this paragraph (b) of
this Resolution shall expire on 313t December 1983,
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Mo. 14259

The Companies Actg 1948 to 1981

Resolutions
of

Midland Bank plec

At rhe Annual General Meeting of Midland Bank plc held at the
Head Office, Poultry, London EC2 on Wednesday 25th April 1984
the following Resolution was duly passed as & Special

Resolution:
That: -
(a) the directors be and they are generally authorised in

accordance with section 18 of the Companier Act 1980 to
allot equity securities (and to make any offer or
agresement which would or might require equity securities
to be ailotted) wholly for cash, pursuant co the
authority conferxred by resolution 13 passed at the
annual general meeting of Midland Bank plc held on 7th
May 1982, as if sub-secticn (1) of section 17 of the
Companies Act 1980 did not apply thereto provided that:

(1} this authorisation shall be limited to the allotment
of equity securities up to an aggregate nominal amount
of £13,250,000 and shall (unless previously revoksd or
varied) expire at the end of the next annual general
meeting of Midland Bank plc;

(ii) such authorisation shall extend beyond its expiry date
to the allotment thereafter of equity securities
pursuant to an offer or agreement duly made prior to
the relevant expiry date; and

(iii) the axlhority hereby given shall be additional to and
without prejudice to the unexercised portion of the
authorities and powvers conferred upon the directors by
resolution 14 passed at the annual general meeting of
Midland Bank plc held on 7th May 1982;

(b) for the purposes of this resolution words and
expressions defined in, or for the purposes of, Part II
of the Companies Act ? shall bear the same meaning

herein.
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14259

The Companies Acts 1948 to 1981

Resolutions
of
Midland Bank plc

At the Annuzl 3:aeral Meeting of Midland Bank plc held at the
Head Officz, Poultry, London EC2 on Friday 3xd May 1985 the
following Reswulution was duly passed as a Special Resolution:

That:
(a)
(1)
(ii)
(Lid)
(b)

the directors be and they are generally authorised in
accordance with section 18 of the Companies Act 1980 to
allot equity securities (and to make any offer or
agreement which would or might require equity securities
to be allotted) wholly for cash, pursuant to the
authority conferred by resolution 13 passed at the
annual general meeting of Midland Bank plec held on 7th
May 1982, as if sub-section (1) of section 17 of the
Companies Act 1980 did not apply thereto provided that:

this authorisation ghall be limited to the allotment
of equity securities up to an aggregate nominal amount
of £13,250,000 and shall (unless previously revoked or
varied) expire at the end of the next annual general
meeting of Midland Bank plc;

such authorisation shall extend beyond its expiry date
to the allotment thereafter of equity securities
pursuant to an offexr oxr agreement duly made prior to
the relevant expiry date; and

the authority hexeby given shall be additional to and
without prejudice to the unexercised portion of the
authorities and powers conferred upon the directors by
rasolution 14 passed at the annual general meeting of
Midland Bank plc held on 7th May 1982;

for the purposes of this resolution words and
expregsions defined in, or for the purposes of, Part II
of the Companies Act 1980 shall bear the same meaning
herein.
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No. 14259
The Companiea Acts 1885

Resolutions
of

Midland Bank plc

At the Annual General Meeting of Midland Bank plc held at the
Head Office, Poultry, London EC2 on Wednesday 23rd April 1986
the following Resolutions were duly passed: -

ordinary Resolution

That : -

the authorised share capital of the Company be increased from
£265,000,000 to £315,000,000 by the creation of 50,000,000

shares of £1 each.

Special Resolution
That:-

the directors be and they are hereby generally and
unconditionally authorised in accordance with section 80 of the
Companies Act 1985 to allot relevant securities (and to make any
offer or agreement which would or might require relevant
gsecurities to be allotted) within the terms of the restrictions

and provisions following, namely:

(i) this authorisation shall (unless previously revoked or
varied) expire five years from the date of the passing
of this resolution save that the allotment thereaftexr or
relevant securities pursuant to an offer or agreement
duly made prior to such expiry may be permitted; and

{ii) this authorisation shall be limited to the allotment of
relevant securities up to an aggregate nominal amount of

£73,095,587 and the passing of this resolution shall
have effect completely and unconditionally to revoke the
authorisation of Midland Bank ple conferred at its
annual general meeting on Friday 7th May 1982 and
numbered 13 whereby the directors were generally and
unconditionally authorised to allot relevant securities
in accordance with section 14 of the Companies Act 1980
up to an aggregate nominal amount of £33,825,527 save
that any allotment made pursuant to an offer or
agreement requiring relevant securities to be allotted
which may have been made pursuant to such authority
prior to the revocation thereof shall be valid and, for
the purposes of this resolution, words and expressions
defined in, or for the purposes of Part IV of the
Companies Act 1285 shall bear the same meaning herein.
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Special Rasgolution
That : ~

the directors be and they are hereby generally authorised in
accordance with section 95 of the Companies Act 1985 to allot
aquity securities (and to make any offer or agreement pursuant
to which equity securities may be allotted) wholly for cash,
pursuant Lo the authority conferred by the foregoing rasolution
as if sub-section (1) of section 83 of the said Act did not
apply to guch allotment provided that:

{i) this authorisation shall (uniessg previously revoked oY
varied) expire five years from the date of the passing
of this resolution and shall ke 1imited to the allotment

of equity gsecurities in connection with a rights issue
in favour of holders of relevant shares and relevant
employee shares in proportion (ag nearly as wmay be) to
their holdings of such shares or, in the case of
securities convertible into shares, to the holding of
shares which would fall to be allotted upon the exercise
in full of the conversion rights, subject only to such
exclusgions or other arrangements as the directors way
deem necessary or expedient €O deal with fractional
entitlements that would otherwise arige or with legal ox
practical problems arising undexr the 1laws of, or arising
under the requirements of any recognised regqulatory body
in, any territoxy;

{1i) this authorisation shall be limited Lo the allotment
(otherwise than pursuant to paragraph (ii) above) of
equity securities up to an aggregate pominal amount of

£15,188,649 and shall (unless previously revoked or
varied) expire at the end of the next annual general
meeting of Midland Bank plc and;

{1id) such authorisation ghall extend beyond its expiry date
to the allotment thereafter of equity securities
pursuant to an offer or agreement dauly made prior LO the
relevant date, and the passing of this resolution shall
have effect completely and unconditionally to revoke the
authorisation of Midland Bank plc conferred at its
annual general meeting on Friday 7th May 1982 and
numbered 14 in respect of sub-paragraph (i) thereof save
that any allotment made pursuant to arn cffer or
agreement requiring relevant securities to be allotted
which may have been made pursuant to such authority
priox to the revocation thereof shall be valid, and, for
the purposes of this regolution, words and expressions
gefined in, ox for the purposes of, Part 17 of the
Companies Act 1985 shall bzax the S8ane meaning hexein.
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The Companieg Acts 1985

Regolutions
of

Midland Bank plc

At the Annual General Meeting of Midland Bank plc held a: the
Head Office, Poultry, London EC2 on Thursday 30th April 1987 the
following Resolutions were duly passed:-

Ordinary Resolution

That the authorised share capital of the Company be increased
from £315,000,000 to £400,000,000 by the creation of 85,000,000
shares of £1 each.

Special Resolution

That the directors be and they are hereby generally authorised
in accordance with the section 95 of the Companies Act 1985 to
allot equity securities wholly for cash, pursuant to the
authority conferred by the foregoing resolution as if
sub-gection (1) of Section 89 of the said Act did not apply to
such allotment provided that:

(1) this authorisation shall (unless previously revcked or
varied) expire five years from the date of the passing
of this resolution and shall be limited to the allotment
of equity securities in connection with a rights issue
in favour of 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 convertible into shareg, to the holding of
shares which would fall to be allotted upon the exercise
in full of the conversion rights, subject only to such
exclusions or other arrangements as the directors may
deem necessary or expedient to deal with fractional
entitlements that would otherwise arise or with legal or
practical problems arising under the laws of, or axising
under the requirements ol any recognised regulatory body
in, any texritory;

(i4d) this authorisation shall be limited to the allotment
(otherwise than pursuant to paragraph (i) above)} of
equity securities up to an aggregate nominal amount of
£15,457,325 and shall (unless previously revoked or
varied) expire at the end of the next annual general
meeting of Midland Bank plc and;
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'ﬁu (1ii) such authorisation shall allow Midland Bank ple to make
before such expiry, offers or agreements which would or

might require the making of allotments after such
expixy;

s and the authority granted to the directors by resolution 10

A passed at the annual general meeting held on 23rd April 1986 be
. and is hereby revoked.

; For the purposes of this resolution, words and expressions
defined in, or for the purposes of, Part IV of the Companies Act
s 1285 shall bear the same meaning herein.

ot o . Lo, -t
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The Companies Acts 1985

Regolutions
of

Midland Bank plc

At the Extraordinary General Meeting of Midland Bank plc held at
the Head Office, Poultry, London EC2 on Mcnday 10th August 1987
the following Resolution was passed:-

Ordinary Resolution
That: -~

a. the authorised share capital of the Bank be increased
from £400,000,000 to £750,000,000 by the creation of
350,000,000 new Shares of £1 each;

b. the Directors be and hereby are unccnditionally
authorised in accordance with Section B0 ox the
Companies Act 1985 to allot Shares having a maximum
aggregate nominal value of £232,926,169 in connection
with the proposed rights igsue as described in the
circular to Shareholders of the Bank dated 23rd July
1987, and this authority shall expire on
30th September 1987;

c. the Directors be and hexeby axre genexally and
unconditionally authorised in accordance with Section 80
of the Companies Act 1985 to allot relevant securities
up to an aggregate nominal amount of £77,997,485, and
this authority (unless previously revoked or varied)
ghall expire five years after the date of the passing of
this Resolution but shall allow the Bank before such
explry to make an offer or agreement which would or
might require relevant securities to be allotted afterx
such expiry;

d. the authorities conferred by paragraphs (b) and (c) of
this Resolution shall be in addition to, and shall not
vary, revoke or terminate, the authority conferxed upon
the Directors by Resolution 14 passed at the Annual
General Meeting of the Bank held on 30th April 1987.
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The Companies Acta 1985

Resolution
of

Midland Bank ple

At the Extraordinary General Meeting of Midland Bank plc held at
the Head Office, Poultry, London EC2 on Monday 21 December 1587
the following Resoclution was passed:-

Special Resolution

That: -

a. pursuant to the provisions of the Circular to members of
the Bank dated 27 November 1987:-

(1)

(2)

the Directors be and hereby are generally and
uwnconditionally authorised in accordance with Section
80 of the Companies Act 1985 to allot relevant
securities up to an aggregate nominal amount of
£80,637,681 and this authorxrity {(unless previously
revoked or varied) shall expire on 31 July 1988 but
shall allow the Bank before such expiry to make an
offer or agreement which would or might reguire
relevant securities to be allotted after such expiry;

the Directors be and hereby are empocwered in
accordance with Section 95 of the Companies Act 1985
pursuant to the authority conferred by paragraph (a)
(1) of this Resolution to allot for cash to a
subsidiary of The Hongkong and Shanghai Banking
Corporation equity securities up to an aggregate
nominal amount of £80,637,681 as if Section 89 (1) of
that Act did not apply, and this powers shall expire
on 31 July 1988 but shall allow the Bank before such
expiry to make an offer or agreement which would ox
might require the allotment of such equity securities
after such expiry;

b. the authorities and powers conferred by paragraph (a) of
this Resolution shall be in addition to, and shall not
vary, revoke or terminate, the authorities and powers
conferred upon the Directors by Resolutions 14 and 15
pagsed at the Annual General Meeting of the Bank held on
30 April 1987 and by the Resolution passed at the
Extraordinary General Meeting of the Bank held on 10
August 1887;
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the proposals for the transfer of assets and operations
and other future business arrangements between the Bank
and The Hongkong and Shanghai Banking Corporation more
gpecifically described in such circular be and they are
hereby approved and that the Board of Directors of the
Bank be and it is herxeby authorised to implement such

proposals in such manner as it may consider appropriate.
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The Companies Acts 1985

Resolutions
of

Midland Bank ple

At the Annual General Meeting of Midland Bank plc held at the
Merchant Taylors’ Hall, 30 Threadneedle Street, London EC2 on
Thursday 28th April 1988 the following Resolutions were duly
passed: -

Special Resolution (directors’ authority to allot shares and
disapplication of pre-emption rights)

That the Articles of Association of the Bank be altered by the
deletion of Article 8 and the substitution therefore of the
following new Article:-

ng. (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 persons, at such
times and on such terms as they think proper.

(B)

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

(2) 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.

a. during the special prescribed period to allot
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 period 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.
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Special Resolution (directors; authority to allot shares and

(3}

(4)

(5)
(a)

{b)

{c)

(a)

disapplication of pre-emption rights)
(Continued)

The aggregate nominal amount of equity securities
allotted wholly for cash during each special prescribed
period pursuant to the power in sub-paragraph 2 {(a)
above shall not exceed 5% of the lssued ordinarxry 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 gaid power shall allow the
Company before the expiry of a prescribed pericd or, as
the case may be, a special prescribed period to make an
offer or agreement which would or might require the
allotment of relevant securities, or as the case may be,
equity securities and 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 purposes of this paragraph (B):-

"prescribed period" means in the first instance the
period expiring five years after the date of the
adoption of this Article and shall include any other
period (not exceeding five years on any occasion) for
which the authority conferred by sub-paragraph (1) above
is renewed or extended by ordinary resolution stating
the prescrilbed amount for such period;

"gspecial prescribed period" means in the first instance
the period from the date of adoption of this Article to
the conclusion of the annual general meeting in 1289 (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;

"prescribed amount" shall for the first prescribed
period be £182,208,7%94 and for any other prescribed
period shall be the amount stated in the relevant
ordinary resolution;

"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 convertible
into shares, to the holding of shares which would £all
to be allotted upon exercise in full of conversion
rights) but subject to such exclim=ions or other
arxrangements as the directors wme® 1eem necessary or
expedient to deal with fractiona. “ntitlements that
would otherwise arise orxr with leg. ox practical
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problems under the laws of, oY the reqguirements of any
recognised regulatory body or any stock exchange in, any
territoxry;

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

and, to the extent not exercised, the authorities and powers
econferred on the directors by resolutions 14 and 15 passed at
the annual general weetlng of the Bank held on 30 April 1987 and
by paragraph {e¢) of the regolution passed at the extraordinary
general meeting of the pank held on 10 August 1987 be and hexreby
are revoked.

Special Repolution (Scrip pividend Scheme)

(a) That the Articles of Association of the Bank be altered
by adding the following new Article 114A: -

s114A Subject to and without prejudice to the provisions of
Articles 112, 113 and 114, the directoxrs may offer the holdexs
of shares the right to elect to recelve shares, credited as
fully paid, inatead of cash in respect of all or part of such
dividend or dividends as wmay be declared by the Company pursuant
to Article 112 ox, as the case may be, by the Directors pursuant
to Article 113, subject to such exclusions OX restrictions as
the Directoys 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 oxr any stock exchange in, any territory.

The following provisions shall apply:

{1) the directors shall not exexrcise their powers undeY 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;

(2) rhe basig of allotment shall be determined by the
directors so that, as nearly as wmay be considered
converdent without involving any rounding-up of

fractions, the value (calculated by reference to the
average quotation) of the new shares (including any
fractional entitlement) to be allotted instead of any
amount of dividend shall egual such amount. For such
purpose, the naverage quotation' of a shaxe shall be the
average of the middle market quotations for a fully paid
share of the Company as derived from the paily Official
List of The Stock Exchange con the business day on which
the shares are first quoted "ex" the relevant dividend
and the fouxr subsequent business days:




(5}

(6)

(b}

-88-

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 them, 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
lodged in order to be effective;

the dividend (oxr that part of the dividend in respect of
which a right of election has been offered) shall not be
declared or payable on shares in respect whereof the
said election has been duly made (the "elected shares")
and instead thereof additional shareg shall be allotted
to the holders of the elected shares on the basis of
allotment determined as aforesaid. For such purpose,
the directors shall capitalise out of such of the sums
standing to the credit of reserves (including any share
premium account or capital redemption resexrve) or any of
the profits which could otherwise have been applied in
paying dividends in cash as the directors way detexmine,
a sum equal to the aggregate nominal amount of the
additional shares to be allotted on such basis and apply
the same in paying up in full the appropriate number of
unigsued shares for allotment and distribution to and
amongst the holders of the elected shares on such basis.
A resolution of the directors capitalising any part of
the regerves or profits hereinbefore mentioned shall
have the same effect as if such capitalisation had been
declared by ordinary resolution 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) of that Article
without need of such ordinary resclution;

the additional crdinary shares so allotted shall be
allotted as of the record date for the dividend in
respect of which the right of election has been offered
and shall rank pari pagsu in all respects with the fully
paid shares then in issue except that the shares so
allotted will not rank for any dividend or other
distribution or other entitlement which has been
declared, made, paid or payable by reference to such
record date" and

the directors be and hereby are authorised to exercise
the powers conferred on them by Article 114A of the
Banksg Articles of Association (scrip dividends) in
respect of any dividend to be declared by the directors
before the annual general meeting in 1989.
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No. 14259

The Companies Acts 1985

Resclution
of

Midland Bank plc

At the Annual CGeneral Meeting of the above named Company
convened and held on 27 April 1989 the following resolutions
were passed, the first two as Ordinary Resolutions and the third
as a Special Resolution.

Ordinary Resolution
Capitalisation Issue

(a) the authorised share capital of the Bank be increased
from £750,000,000 to £1i,000,000,000 by the creation of
250,000,000 shares of £1 each;

{b) such part of the sum standing to the credit of the
Bank’s property revaluation resexves as shall equal two
fifths of the aggregate nominal value of:-

(i) the shares of the bank in issue at the close of
business on 7 April 1989 ("the record date"); and

(i) the shares of tlLe Bank allotted pursuant to valid
elections to receive the scrip dividend alternative in
lieu of the second interim dividend for 1988 ("the
scrip dividend shares")

be capitalised and applied in paying up in full new
shares of £1 each in the capital of the Bank to be
allotted at par as fully paid up and distributed to and
amongst the registered holderxs at the record date of the
ghares then in issue in the proportion of two new shares
for every five shares then helu and tc and amongst the
allottees of the scrip dividend shares in the proportion
of two new shares for evexy five scrip dividend shares
allotted (save that fractions of new shares will not be
allotted but will be aggregated and sold in the market
and the proceeds of sale, less expenses of sale and
distribution, will be distributed among shareholders in
proportion to their respective entitlements, if any,
except that sums of less than £2.50 will be xetained for
the benefit of the Bank) and so that the new shares
shall rank pari passu with the shares in issue at the
record date save that they shall not rank for any
dividend declared or payable in respect of the year end
31 December 1988.
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{c) the Directors be and hereby are authorised in accordance
with section 80 of the Companies Act 1985 to allot
shares having a maximum aggregate nominal value of £227
million in connection with the capitalisation issue
referred to in paragraph (b) of this resolution and so
that this authority shall expire on 31 May 1989 and
shall be in addition to the authority conferred on the
Directors by resolution 10 passed at the annual general
meeting of the Bank held on 28 April 1988 and any
renewal of such authority effected by the passing of
regolution 12 comprised in this notice.

Directors’ Authority to Allot Shares

That the general authority conferred on the Directors by Article
8 (B} (1) of the Articles of RAssociation of the Bank be renewed
for a period or five years from the date of the passing of this
resolution and that fcr such period the prescribed amount (as
referred to in that article) be £183,195,911 or, if resolution
11 comprised in this notice shall be passed, £205,173,656

Special Resolution
Digapplication of pre-emption rights

That for the purposes of Article 8 of the Articles of
Association of the Bank:-

(a) the power conferred by paragraph (B) (2) {(a) of that
Article (disapplication for small cash issues) be
renewed and the special prescribed period (as referred
to in that Article) be the period from the date of the
passing of this resolution to the conclusion of the
annual general meeting in 1990 (or 27 July 1990, if
earlier) provided that (notwithstanding anything in the
Articles of Association of the Bank}, if resolution 12
comprised in this notice shall be passed, the maximum
aggregate nominal value of shares which the Directors
shall be empowered to allow for cash pursuant to this
resolution shall be £39,743,817; and

(b) conditionally upon the passing of resolution number 12
comprised in this notice, the power conferred by
paragraph (B} (2) (b) of that article (five year
disapplication for rights issues)} be renewed.
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: No. 142553

The Companies Actsz L1985

Resolutions
of

Midland Bank pla

At the Extraordinary General Meeting of Midland Bank plc held at
o the Merchant Taylors'’ Hall, 30 Threadneedle Street, London EC2
ne cn Thursday 27 April 1989 the following Resolutions were duly

That

(1)

(2)

i (3)

pagsed:

the authorised share capital of the bank be increased by
the creation of 150,000,000 non-cumulative preference
shares of £1 each and by the creation of 2,500,000
non-cumulative preference shares of US$100 each, such
shares having attached thereto the respective rights and
being subject to the respective limitations set out in
the Articles of Acsociation of the Bank as altered by
paragraph (4) of this resolution;

in addition to and without prejudice to the authoxity
conferred by Article 8(B) (1)} of the Bank’'s Articles of
Agsociation, the Directors be and hereby are genexally
and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 to exercise all the
powers of the Bank to allot all the 150,000,000
non-cumulative preference shares of £1 each and
2,500,000 non-cumulative shares of US$100 each created
by paragraph (1) of this resolution, and this authority
(unless previously reveoked or varied) shall expire on
26th April 1924 but shall allow the Bank 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;

each of the sharxes of £1 each comprised in the
authorised capital of the bank immediately prior to the
passing of this resolution be re-designated as an
ordinary share of £1;

The Articles of Association of the Bank be amended in the

A,

1y "3,

following manner:-

by the deletion of Article 3 and the substitution
therefore of the following new Article 3:-

The share capital of the Company at the time of adoption
of this Article is £900,000,000 divided into 750,000,000
ordinary shares of £1 each ("ordinary shares") and




3A

(1)

(2)

Income

(a}

Capital
(o}
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150,000,000 non-cumulative preference shares of £1 each
("sterling preference shares") and US$250,000,000
divided into 2,500,000 non-cumulative preference shares
of US$100 each ("dollar preference shares") ."

Provided that, if resolution 11 in the notice of Annual
General Meeting of the Bank dated 28th March 1989 shall
be passed, there shall be substituted for the figures
"g00,000,000" and "750,000,000" as set out above in new
Article 2 the figures "1,150,000,000" and
"1,000,000,000" respectively.

by the insertion after Article 3 of the following new
Article:-

Sterling Preference Shares

The sterling preference shares shall rank pari passu
inter se and with the dollar preference shares. They
shall confer the rights and be subject to the
limitations set out in this Article. They shall also
confexr 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
detexrmine any of the rights attached to any of the
sterling preference shares, the rights so determined
nez2d not be the same as those attached to the sterling
preference shares which have then been allotted or
issued.

Each sterling preference share shall confer the
following rights as to dividend, capital, the receipt of
notices of meetings, attendance at meetings and voting:-

the right (subject to the provisions of paragraph (4} of
this Article, 1f applicable) to a non-cumulative
preferential dividend payable at such rate (whether
fixed ox variable) on such dates and on such other terms
and conditions as may be determined by the Directors
prior to allotment thereof;

the right in a winding up or upon any other return of
capital of the Company, other than (unless otherwise
provided by the terms of issue of such share) a
redemption or purchase of any shares by the Company, 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 pari passu
with such share as regards repayment of capital and in
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priority to the holders of the orxdinary 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 oxr
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 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
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 amount or further
amount was, or would have been, payable as a cash
dividend in accordance with or pursuant to this Article;
and

{ii) subject thereto, a sum egual to the amount paid up or
credited as paid up on such share together with such
premium (if any) as may be determined by the Directors
priocr to allotment therefore (and sco that the
Directors may determine that such premium is payable
only in specified circumstances);

Receipt of Notices

(c) the right to have sent to the holder of such share {at
the same time as the same are sent to the holdexs of
ordinary shares) all notices of general meetings of the
Company and a copy of every circular or othexr like
document sent out by the Company to the holdexs of
ordinary shares;

Attendance and Voting a2t Meetings

{d) the right to attend and vote at general meetings of the
Company if but only if:-

(i} the dividend most recently payable on such share due
to be paid prior to such meeting shall not have been
paid in cagh; or

(ii) a resolution is to be proposed at the meeting varying
or abrogating any of the rights attached to the class
of shares of which such share forms part, and then to
vote only on any such resolution.

Whenever holders of sterling preference shares are
entitled to vote on a resolution on a show of hands
every such holdexr who is present in person shall have
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one vote and on a poll every such holder who is present
in person or by proxy shall have one vote for every £1
in a nominal amount of sterling preference share capital
held by him.

Limitations

(3)
(a)

(b)

{)
(d)

Further

{4)

(a)

{(b)

{c)

No sterling preference share shall:-

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;

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;

confer any right of conversion; or

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

Provigions as to Income

The following shall apply in relation to any particular
sterling preference shares ("relevant sterling
preference shares") if so determined by the Directors
prior to allotment thereof:-

if, on any date on which a dividend would otherwise fall
to be paid on any relevant sterling preference shares,
the profite of the Company available for distribution
are insufficient to enable payment in full to be made of
such dividend, then none of such dividend shall be
payable. If it shall subsequently appear that any such
dividend which has been paid should not, in accordance
with the provisions of this sub-paragraph, have been so
paid, then provided the Directors shall have acted in
good 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 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, then none of such dividend
shall be payable;

if a dividend on any relevant sterling preference shares
ig not payable for the reasons specified in
sub-paragraphs (a) or (b) above:-
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(1)

(ii)

(1)

(ii)
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the holders of such shares shall have no claim in
respect of such non-payment save as provided by
sub-paragraph (d) below;

if they so resolve, the Directors may, subject to the
Statues, pay a special non-cumulative preferential
dividend on the relevant sterling preference shares at
a rate not exceeding 0.1p per share (and so that
references elsewhere in this Article and in Articles
3B, 112, 113 and 121 to any dividend payable on any
sterling preference sghareg shall not be treated as
including a reference to any such special dividend);

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) 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),
oxr profit and loss account and available fior the
purpose are in aggregate sufficient to be applied and
capable of being applied in paying up in £full at pax
additional sterling preference shares on the basis
hereinafter provided in this sub-paragraph (4);

on the date for payment of the relevant instalment had
such instalment been paid in cash, 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
amount of sterling preference shares (disregaxrding any
fractional entitlement) as is equal to an amount
determined by multiplying the cash amcunt of the
relevant instalment which would have been pavable to
him had such instalment been payable in cash
(exclusive of any imputed tax credit) by a factor to
be determined by the Directors prior to allotment of
the relevant sterling preference shares;

for the purposes of paying up additional sterling
preference shares to be allotted pursuant to this
sub-paragraph {d), the Directors shall appropriate,
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 amcunt of the
additional sterling preference shares then to be
allotted and shall make all appropriations and
applications of such sum and all allotments and issues
of fully pald sterling preference sheares and generally
do all acts and things required to give e¢ffect thereto
as they shall determine to be necessary or expedient
for the purpose of giving effect to this sub-paragraph
(d) ;
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(iv) as from the date of allotment thereof the additional -
sterling preference shares allotted pursuant to this }
sub-paragraph (d) shall confer the same rights and be
subject to 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;

(v) if any additional sterling preference shares falling 7
to be allotted pursuant to this sub~paragraph (4) L
cannot be allotted by reason of any insufficiency in !
the Company’s authorised share capital oxr 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
resolutions effecting an appropriate increase in the
authorised share capital and granting the Directors
appropriate authority to allot relevant securities.

Redemption

(5} (a) Unless otherwise determined by the Directors in
relation to any particular sterling preference shares
prior to allotment thereof, the sterling preference
shares shall, subject to the provisions of the
Statutes, be redeemable at the option of the Company.
In the case of any particular sterling preference
shares which are to be so redeemable:-

{i) such shares shall be redeemable at par together
with (A) the sum which would have been payable
pursuant to sub-paragraph (2) (b) (i) of this
Article if the date fixed for redemption had been
the date of commencement of a winding up of the
Company and (B) such premium (if any), whether
fixed or variable, as the Directors shall
determine prior to allotment of such shares;

(ii) such shares shall be redeemable during such
period as the Directors shall prior to allotment
thereof determine commencing with the first date
on which a dividend is payable on such shares or
with such later date as the Directors shall prior
to allotment thereof determine;

(iii) prior to allotment of such shares the Directors
shall determine whether the Company may redeem
() all (but not merely some) of such shares or
(B) all or any of such shares, and the basis on
which «1y necessary selection of such shares for
redemption is to be made from time to tiwme.
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{c)

(d)

{e)

pPurchase

(6) (a)

(b}
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The Company shall give to the holders of the
sterling preference shares to be redeemed not
1ess than 14 days’ notice in writing of the date
on which such redemption is to ve effected. such
notice shall specify the place at which the
certificates for such sterling preference shaxres
are to be presented for redemption and upon such
date each of such holders shall be bound to
deliver to the Company at such place the
certificates for such of those sterling
preference shares as a¥e held by him. Upox such
delivery the Company shall pay to such holder the
amount due to him in respect of such redemption.

as from the date fixed for redemption no dividend
chall be payable on the sterling preference
shares to be redeemed except on any such gshares
in respect of which, upon due presentation of the
certificate relating thereto, payment of the
moneys due at auch redemption shall be refused.

Upecn the redemption of any sterling preference
shares the nominal amount of such shares
comprised ip the capital of the company shall
thereafter be divided into, and reclassified, as
ordinary shares without any further reaolution or
consent.

The receipt of the registered holder for the gime
being of any sterling preference shares or, in
the case of joint registered holders, the recelipt
of any of them for the moneys payable on
redemption thereof shall constitute an absolute
discharge to the Company in vespect thereof.

subject to the provisions of the Statutes the
Company may at any time purchase any stexling
preference ghares (a) in the market, {b) by
cender (available alike to all holders of the
same ©lass of sterling preference shares) oY (c)
by private cyeaty, in each case ppon such terms
ag the Directors shall determine.

Upon the purchase of any sterling preference
shares the nominal amount of such shares
comprised in the capital of the Company shall
thereafter be divided into, and reclassified as,
ordinary shares without any further regolution or
consent .
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Consolidation and Division

Pursuant to the authority given by the passing of this
regolution the Directors may consolidate and divide
and/or sub-divide any sterling preference shares into
shares of a larger or smaller amount.

Restriction on Capitalisation

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 of the holders of, the 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, determined
by the Directors prior to the first allotment of
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.

Preference Shares

The special xrights attached to any sterling preference
shares allotted or in issue shall not {unless otherwise
provided by their terms of issue) be deemed to be varied
by the creation or issue of any dollar preference shares
or of further shares ("new shares") ranking as regards
participation in the profits and assets of the Company
pari passu with or in priority to such sterling
preference shares and so that any new shares ranking
pari passu with such sterling preference shares may
either carry rights identical in all respects with such
sterling 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;

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 Ccmpany, or may be non-redeemable, and
if redeemable at the option of the Company they may be
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Capital
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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;

By the insertion after new Article 3A of the following
new Article:-

Dollaxr Preference Shares

The dollar preference shares shall rank pari passu inter
se and with the sterling preference shares. They shall
confer the rights and be subject to the limitations set
out in this Article. They shall also confexr such
further rights (not being consistent 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 to any of the dollar preference
shares, the rights so determined need not be the same as
those attached to the dollar preference shares which
have then been allotted or issued.

Each dollar preference share shall confer the following
rights as to dividend, capital, the receipt of notices
of meetings, attendance at meetings and voting:-

the right (subject to the provisions of paragraph (4) of
this Article, if applicable) to a non-cumulative
preferential dividend payable in US dollars 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;

the right in a winding up or upon any other return of
capital of the Company, other than (unless otherwise
provided by the terms of issue of such share) a
redemption or purchase of any shares by the Company to
receive in US dollars out of the assets of the Company
available for distribution to its members pari passu
with the holdexs 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:-
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(i) a sum equal to:-

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

(B} 4if the date of commencement of the winding up or 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
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 amount or further
amount was, or would have been, payable as a cash
dividend in accordance with or pursuant to this Axrticle;
and

(11) subject thereto, a sum equal to the amount paid up or
credited as paid up on such share together with such
premium (if any) as may be determined by the Directoxrs
prior to allotment thereof (and so that the Directors
may determine that such premium is payable only in
gspecified circumstances);

Receipt of Notices

(c) the right to have sent to the holder of such zhare (at
the same time as the same are sent to the holdeirs of
ordinary shares) all notices of general meetings of the
Company and a copy of every circular or other like
document sent out by the Company to the holders of
ordinary shares;

Attendance and Voting at Meetings

(Q) the right to attend and vote at genexal meetings of the
Company if but only if:-

(i) the dividend most recently payable on such share due
to be paid prior to such meeting shall not have been
paid in c¢ash; or

(ii}) a resolution is to be proposed at the meeting varying
or abrogating any of the rights attached to the class
of shares of which such share forms part, and then to
vote only on any such resolution.

Whenever holdexrs of dollar preference shares are entitled to
vote on a resolution, on a show of hands every such holder who
is present in person shall have one vote and on a poll every
such holder who is present in person or by proxy shall have one
vote for every £1 of the sterling amount determined by the
Directors as being equivalent to the nominal amount of dollar
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preference share capital held by him, such determination to be
made by applying an appropriate rate of exchange (selected by
the Directors) prevailing at the date, or respective dates, of
allotment of such share capital.

Limiiations

(3)
(a)

(b)

(c)
(d)

Further

(a)

(b)

(c)

No dollar preference sharc shall:-

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

subject to the Statutes, confer any right to participate
in any offer or invitation by way of rights or otherwise
to subscribe for additicnal shares in the Company ;

confer any right of conversion; or

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

Provigions as to Income

The following shall apply in relation to any particular
dollar preference shares ("relevant dollar praference
shares") if so determined by the Directors prioxr to
allotment thereof:-

if, on any date on which a dividend would otherwise fall
to be paid on any relevant dollar preference shares, the
profits of the Company available for distribution are
insufficient to enable payment in full to be made of
such dividend, then none of such dividend shall be
payable.

If it shall subsequently appear that any such dividend
which has been paid should not, in accordance with the
provisions of this sub-paragraph, have been so paid,
then provided the Director shall have acted in good
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 requirements from time to time
applicable to the Company, then none of such dividend
shall be payable;

if a dividend on any relevant dollar preference shares
is not payable for the reasons specified in
sub-paragraphgs (a} or (b) above:-
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the holders of such shares shall have no zlaim in
respect of such non-payment save ap provided by
sub-paragraph (d) below;

if they so resclve, the Directors may, subject to the
Statutes, pay a special non-cumulative prefereniial
dividend on the relevant dollar preference shares at a
rate not exceeding 1 US cent per share (and so that
references elsewhere in this Article and in Articles
3a, 112, 113 and 121 to any dividend payable on any
dollar preference shares sghall not be treated as
including a reference Lo any such special dividend);

the provisions of this sgub-paragraph (d) shall apply
where any dividend otherwise payvable on a particular
date on any relevant dollar preference shares (a
"relevant instalment") is, for the reasons specified
in sub-paragraphs (a) or (b) above, not payable and
the amounts (if any) standing to the credit of any of
the Company’s reserve accounts, including capital
redemption resexrve (if any) and share premium account
(if any), or profit and losg 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 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 in cash, the Directors
shall, subjecik Lo the Statutes, allot and issue
credited as fully paid to each holder of relewvant
dollar preference shares such additional nominal
amount of dollar preference shares (disregarding any
fractional entitlement) as is equal to an amount
determined by multiplying the cagh amount of the
relevant instalment which would have been payable to
him had such instalment been payable in cash
(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 pursuvant to this
sub-paragraph (d), the Directors shall appropriate,
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 appropriated), a sum
equal to the aggregate nominal amount of the
additional dollar preference shares then to be
allotted 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
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as they shall determine :o be necessary or expedient
for the purpose of giving effect to this sub~paragraph
(d);

(iv)

(A} this sub-paragraph (d) (iv) sghall 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 to allot all or some additional
dollar preference shares ("unallotted shares") which
would otherwise fall to be allotted pursuant to
sub-paragraph {(d) (ii) 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 describesd below, equivalent to
the aggregate nominal amount of the unallotted sghares;

(B) in any such case the Company shall allot to the
persons to whom the unallotted shares would have been
aliotted 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 reasons
specified in sub-paragraphs (a) or (b) above, the
relevant instalment would have been payable (but so
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
otherwise as the Directors deem expedient for the
purpose 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 xeceived 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 abrogatiocn
of the kind referred to in Article 7(3) is, in
the opinion of the Directors, substantially the
same as its 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 ghares; and
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(2) for the purposes of any such meeting or written .
consent as referred to in Article 7 (3} and ; H
notwithstanding any other provision of these ry
Articles, the number of votes exercisable by a .
holder of such addiri .i.al sterling preference i i
shares and the nor i»11 value thereof shall be ;
determined by the Ir1ectors by converting the SRR
nominal amount of V' - holding of such additicnal
sterling preferenc wreg into US dollars at the
rate of exchange rei..:red to in (B) above (but
igroring any fractions thereby acising);

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

ivi) if any additional dollar preference shares falling to

be allotted pursuant to this sub-paragraph (d) cannot g
be allotted by reason of any insufficiency in the L

Company' 8 avthorised share capital or in the amount of E

relevant securities which the Directors are authorised "

to allot in accordance with Section 80 of the DR
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 Lo
authorised share capital and granting the Directors

appropriate authority to allot relevant secur:ities.

Redemption

(8) (a) Unless otherwise determined by the Directors in A
relation to any particular dollar preference shares :.u-y
prior to allotment thereof, the dollar preference )
shares shall, subject to the provisions of the =
Statutes, be redeemable at the option of the Company. 4
In the case of any particular dollar preference shares ﬁghf'
which are to be so redeemable:- S

{i} such shares shall be redeemable at par together with

() the sum which would have been payable pursuant to SRR
sub-paragraph (2) (b) (i) of this Article if the date - E
fixed for redemption had been the date of commencement B

of a winding up of the Company and (B) such premium o
(if any), whether fixed or variable, as the Directors o
shall determine prior to allotment of such shares; B

(i1} such shares shall be redeemable during such period as S
the Directors shall prior to allotment thereof Lo
determine commencing with the first date on which a e
dividend is payable on such shares or with such later P
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date as the Directors shall prior to allotment thereof
| determing;

(iii) prior to allotment of such shares the Directorgs shall
determine whether the Company may redeem (A) all (but
not merely some) of such shares or (B) all or any of
such shares, and the basis on which any necessary
gselection of such shares for redemption is to be made
from time to time.

{p) The Company shall give to the holders of the dollar
preference shares to be redeemed not less than 14
days’ notice in writing of the date on which such
redemption is to be effected. Such notice shall
specify the place at which the certificates for such
dollar preference shares are to be presented for
redemption and upon such date each of such holders
shall be bound to deliver to the Company at such place
the certificates for such of those dollar preference
shares as are held by him. Upon such delivery the
Company shall pay to guch holder the amount due to him
in respect of such redemption.

(c¢) BAs from the date fixed for redemption no dividend
shall be payable on the dollar preference shares to be
redeemed except on any such shares in respect of
which, upon due presentation of the certificate
relating thereto, payment of the moneys due akt such
redemption shall be refused.

(d) The receipt of the registered holder for the time
being of any dollar preference shares or, in the case

| of joint registered holders, the receipt of any of

i them for the moneys payable on redemption thereof

‘ shall constitute an absolute discharge to the Company

in respect thereof.

Purchage

(6) Subject to the provisions of the Statutes the Company
may 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 dollaxr preference shares)
or (c) by private treaty, in each case upon such terms
as the Directors shall determine.

Congolidation and Division

(7) Pursuant to the authority given by the passing of this
resolution, the Directors may consclidate and divide
and/or sub-divide any dollar preference shares into
shares of a larger or smaller amount.
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Restriction on Capitalisaticn

Save with the written consent of the holders of three
guarters in nominzl value of, or with the sanction of an
extraordinary regolution passed at a separate general
meeting of the holders of, the dollar preference shares,
the Director 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 the first allotment of dollar
preference shares, of the aggregate amount of the annual
dividends (exclusive of an imputed tax credit) payable
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 priority to them or any
of them.

Preference Sharaes

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

By the insertion in Article 4 after the word "determine"
of the words "or as the Directors may from time to time
determine pursuant to any power conferred on them by
these Articles";

By the insertion at the end of Article 5 of the
following new sentence:-

"Unless otherwlise provided by ite terms of issue, the
rights attached to any preference share shall not be
deemed to be varied or abrogated by the purchase by the
Company of any of its shares ranking as regards
participation in the profits and assets of the Company
pari passu with or after that preference share";

By the insertion of Article 6 after the words "the terms
of isgsue of that classa" of the words "or by these
Articles";

By the deletion in Article 7 of the words "shall be
entitled on a poll to vote" and the substitution
therefore of the words "shall be entitled on a peoll
{subject to the provisions as to votes set out in
paragraphs (2} and (3} of this Article) to one vote'";

By the re-~designation of Article 7 as Article 7(1) and
the ingertion thereafter of the following new
paragraphs: -

n 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:-

i} pome 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 ox with the sanction of
an extraordinary resolution passed at a separate general
meeting of the holders of all those sterling preference
shares.
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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 class (but so that, if those sterling
preference shares have differing nominal values, each
holder shall be entitled on a poll to one vote for every
£1 in nominal amount of such sterling preference share
capital held by him);

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

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

the effect of such variation or abrogation on all
those dollar preference shares is, in the cpinion 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 cof
the holders 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 if all those dollar preference shares formed
one uniform class (but so that, if those dollar
preference shares shall have differing nominal values,
each holder shall be entitled on a poll to one vote for
every US$1l in nominal amount of such dollar preference
share capital held by him)";

By the insertion after Article 12 of the following new
Article:-

"12A. The Company may issue share warrants to bearer in
respect of any fully paid shares in the Company, stating
that the bearer or 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 deterxmine and
from time to time vary the conditions upon which
warrants shall be isgsued. Without prejudice to the
generality of the foregoing, the Directors may determine
the conditions upon which any warrant or coupon shall be
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replaced, but so that, in the case of the loss of
warrant or coupon, no replacement warrant or coupon
shall be issued unless the Directors axre satisfied
beyond reagonable doubt that the original has been
destroyed.

The Directors may also determine the conditions upon
which the holdexr of a warrant shall be entitled to
receive notice of, and to attend and vote at, general
meeting of the Company and to join in regquisitioning
general meetings, and upon which a warrant may be
surrendered and the name of the holder 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
all 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 determined upon by the Directors before or after the
issue of such warrant";

(J) By the insertion at the end of Article 50 of the
following new sentence:-

"Unless otherwise provided by its terms of issue, the
rights attached to 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 ox
after that preference share';

(X} By the insertion at the end of paragraph (1) (A) of
Article 56 of the words "and every Member holding
sterling preference shares or dollar preference shares";

(L) By the insertion in paragraph (1) of Axrticle 58 aftex
the words "and entitled to vote" of the words "at such
meeting”;

(M) By the insertion in Articles 58(2) and 592 after the

words "the Members present" of the words "and entitled
to vote at such meeting";

(W) By the deletion of Article 112 and the substitution
therefore of the following new Article:-

»112. The Company in general meeting may declare
dividends on the ordinary shares provided that:-

(a) the dividend on the sterling preference shares and the
dollar preference shares most recently payable prior
to that general meeting shall have been paid in cash;

(b) no such dividend on the ordinary shares shall exceed
the amount recommended by the Directors
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but nothing in paragranh (a) of this Article shall
prevent the declaration of a dividend on the ordinary
shares at a rate not exceeding 0.1 pence per ordinary
share";

(Q) By the deletion of Article 113 and the substitution
therefore of the following new Article:-

113 (1) The Directors may from time to time pay an
interim dividend on the ordinary ~hares provided tihat:-

(a) the dividends on the gter’.-7 rie feresce shares and
the dollar preference sharesg mr ) receal.Ly payable

prior to the date of the {lio rv ' yesoluvtion to pav
guch interim dividend whal: ha sy padd ‘u tash,
and

(b) such interim dividend apr arz te the Dirswiony ¢ I,

justified by the profits ¢* the ‘onivany

but nothing in sub-paragraph (a) above sghall . “wuonl ta=
Directoxrs from paying an interim dividena on to~
ordinary shares at a rate not exceeding 0.} pence per
ordinary share,

(2) Provided that the Directors act bona fide they zhall 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 reason of the payment
of an interim dividend on any shares ranking after such
preference shares. A resolution of the Directors
declaring any interim dividend shall (once announced) be
irrevocable and have the same effect in all respect as
if such dividend had been declared upon the
recommendation of the Directors by an ordinary
resolution of the Company;

(1) By making the following alterations to Arxticle 114A:-

1. the insertion before the word "shares" where it first
and secondly occurs of the word “orxrdinary"; and

2, the insertion in paragraph (2) of the Article after the
words "fully paid" of the woxd Y"ordinary".

(Q) By the re-designation of Article 121 as Article 121(1)
and the insertion thereafter of the following new
paragraph.

w(2) Notwithstanding the provisions of paragraph (1)
of this Article:-

(a) 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
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the dividend payable on any sterling preference shares
or dollar preference shares; and

(b) if at any time there shall be insufficient profits
standing to the credit of profit and loss account {or
any other of the Cowpany’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 previously 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.

{R) By the insertion at the beginning of paragraph (1)} of
Article 122 of the words "Subject to the provisions of
Articles 3A(8) and 3B(8)";

(8) By the insertion after Article 122 of the following
heading and new Article:-

'Record Dates

122

(A) Notwithstanding any other provision of these
Articles, the Company or the Directors may fix any date
ag the recoxrd 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 such
dividend, distribution, allotment or issue is declared."

(T} By the insertion in Article 127 after the words "the
Company'’'s shares" of the words "or any of them".
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14258

The Companies Acts 1985

Resolution
of
Midland Bank plc

At the Extraordinary General Meeting of Midland Bank plc held at
Poultry, London EC2 on Monday 2nd October 1989 the following
Resolution was duly passed as a special resolution:

That
(1)

(2}

(3)

(4)

the 2,500,000 non-cumulative preference shares of US$100
each in the capital of the Bank be sub-divided into

1C, 000,000 non-cumulative preference shares of Uss2s
each, having attached thereto the rights and being
subject to the limitations set out in the Articles of
Association of the Bank as altered by paragraph (4) of
this resolution;

the authorised share capital of the Bank be increased by
the creation of 10,000,000 non-cumulative preference
shares of US$25 each to rank pari passu in all regpects
with the 10,000,000 non-cumulative preference shares of
US$25 each arising on the sub-division effected by
paragraph (1) of this resolution;

in addition to and without prejudice to the authority
conferred by Article 8(B) (1) of the Articles of
Association of the Bank or (save as hereinafter
provided) to the authority conferred by the sgpecial
resolution passed on 27 April 1989, the directors be and
are hereby generally and unconditionally authorised in
accordance with Section 80 of the Companies Act 1985 to
exercise all the powers of the Bank to allot all the
gaid 20,000,000 non-cumulative preference shares of
US$25 each, and this authority (unless previously
revoked or varied) shall expire on 1 October 1994 but
shall allow the Bank 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; and the
said authority conferred on 27 April 1989, insofar as it
relates to dollar preference shares, be and is hereby
revoked; and

the alterations to the Articles of Association of the
Bank as set out in Appendix 4 to the circular to
ordinary shareholders of the Bank dated 8 September 1989
a copy of which was produced to the Meeting and
initialled by the Chairman for the purpose of
identification, be and are hereby approved.
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No., 14259

The Companies Acta 1985

Resolutions
of

Midland Bank plc

At the Annual General Meeting of Midland Bank plc held at the
Merchant Taylors’ Hall, 30 Threadneedle Street, London EC2 on
Tuesday 24th April 1990 the following Resolutions were duly

passed:

That

9. Ordinary Resolution (Directors’ authority to allot

shares)
That the general authority conferred on the directors by
article 8B{l) 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 £221,331,112.

10. Special Resolution (Dimapplication of pre-emption

rights)

That for the purposes of article 8 of the articles of
agssociation of the bank:-

{a) the power conferred by paragraph B(2) (a) of that
article (disapplication for small cash issues) be
renewed and the special prescribed period (as
referred to in that article) be the period from
the date of the passing of this resolution to the
conclusion of the annual general meeting in 1991,
or 23 July 1991 if earlier (sc that the aggregate
nominal amount of equity securities allotted for
cash during such periocd shall not exceed
38,933,444).

(b) conditionally upon the passing of resolution 9
comprised in this notice the power conferred by
paragraph B(2) (b) of that article (five year
disapplication for rights issues) be renewed.
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No. 14259

The Companies Acts 1985

Resolutions
of

Midland Bank plc

At the Annual General Meeting of Midland RBank plc held at the
Merchant Taylors’ Hall, 30 Threadneedle Street, London EC2 on
Thursday, 2 May 1991, the following Resolutions were duly
passed:

That

9 Ordinary resolution (Scrip dividend)

That the directors of the bank be and are hereby authorised to
exercige the powers conferred on them by artirle 1314A of the
bank’s articles of association in respect cf any ordinary
dividend declared by the shareholders in general meeting oxr by
the directors before the annual general meeting of the bank in
199%6.

10 Oordinary resoclution (Directors’ authority to allot shares)

That the general authority conferred on the directors by article
8B (1) of the articles of zsasociation of the bank be renewed for

a period of five years from the date of the passing of this
regsolution and that for such period the prescribed amount (as
referred to in that article) be £216,368,686.

11 Special resolution (Disapplication of pre-emption rights}

That for the purposes of article 8 of the articles of
agsociation of the bank:-

(a) the power conferied by paragraph B (2) {a} of that
article (disapplication for small cash issues) e
renewed and the special prescribed periocd (as referxrred
to in that article! be the period from the date of the
passing of this resolution to the conclusion of the
annual general meeting in 1992, or 2 August 1992 if
earlier (so that the aggregate nominal amount of equity
securities allotted for cash during such period shall
not exceed £39,181,565).

(b) conditionally upon the passing of resolution 10
comprised in this notice, the power conferred by
paragraph B {2) (b) of that article (five year
disapplication for rights issuss) be renewed.
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12 Spsecial resolution (Summary financial statements)

That article 127 of the articles of association of the bank be
and it is hereby amended by the insertion, immediately before
the words "shall not less than twenty one days", of the
tollowing words: -

"ox, where permitted, a summary financial statement or
other document as may be authorised by the Statutes®.

13 Special resolution (Investigation of share ownership)

That the articles of association of the bank be and they are
hereby amended by the deletion of article 66 (when right to vote
excluded) and the substitution therefor of the following new
article: -

g (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 exexcise any other
right conferred by membership in relation to any such
meeting if any call or other sum presently payable by
the Member in respect of that share remains unpaild.

(B) If any Member, or any other persgon appearing to be
interested in any shares in the Company held by that
Member, has been duly served with a notice (a2 "Section
212 Notice") under Section 212 of the Companies Act 1985
("the Act") and is in default for the prescribed period
in supplying te the Company the information thereby
required, then at any time thereafter the Directors may
at their absolute discretion by notice to such Member (a
vsdirection notice") direct:-

(4) that in respect of shares in relation to which
the default occurred {"default shares", which
expression shall include any further shares
isgued 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 meeting eithexr personally or by proxy or
at any separate meeting of the holders of any
clags of shares or to exercise any other rights
conferred by membership in relation to any such
meeting; and/or

(idi) if the default shares represent, at the date of
the direction notice, 0.25 per cent or more of
the issued shares of “he relevant class of shares
in the Ccompeny, that:-
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any dividend (oxr part therecf) 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 have effect (without
any lLiability on the part of the Company to pay
intereat thereon) and rhat 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/ox

(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 of whom has been notified to the Company,
but the failure or omission 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
holdexr 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; oxr

{iii) if and to the extent that the Directors
so determine.

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 recognised
depositary, the provisions of this Article shall
bve 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 accordingly.

Where the Member on whom a Section 212 Notice has
been served is a recognised depositary, the
obligations of the recognised deposgitary acting
in its capacity as such shall be limited to
disclosing to the Company such information
relating to any person appearing to be interested
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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.

{G) 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 person as being so
interested or if the Company (after
taking into account the said
notification 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 question
is, or may be, interested in the
shares, and references in this Article
to persons interested in shares and to
interests in shares shall be construed
in accordance with Section 212 (5) of
the Act;

(1d) the prescribed pericd in respect of any
gshares 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 moxe of the issued
ghares of the relevant class of shares
in the Company in which case such
period shall be 14 days;

{iii) a transfer is 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
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(b) it is a trxansfer of shares to an
offeror by way of acceptance of or
in pursuance of a take-~over offer
(within the meaning of Section 14
of the Company Securities (Insider
Dealing) Act 1985) for the
Company; ©Or;

(c) 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 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
reasonable grounds to believe that
the transferor or any other person
appearing to be interested in such
first-mentioned shares will
following such transfer have any
intexest in such shares;

a recognised depositary is a custodian
or other person appointed under
arrangements entered into with the
Company or otherwise approved by the
Directors whereby such custodian or
other person holds or is interested,
directly oxr indirectly through a
nominee, in shares of the Counpany or
rights or interests in respect thereof
and issues securities or other
documents of title, or wmaintains
accounts, evidencing or recording the
entitlement of the holders thereof, or
account holders, to or to receiwve such
shares, rights or interests, provided
and to the extent that such
arrangements have been approved by the
Directors for the purposes of this
Article and shall include, where so
approved by the Directors, the trustees
(acting in their capacity as such) of
any employees’ share scheme established
by the Company;
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(v) a reference to a person being in
default in supplying to the Company tha
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 knows to be false
in a material respect or having
recklessly given information which is
falge in a material resgpect.

None of the provisions contained in thisg Axrticle
shall in any way limit or restrict the rights of
the Company under Sections 212 and 216 of the Act
or any oxrder 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, unlesgs it is so ordered by the court."
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No. 14259

The Companies Acts 1985

Resolutions
of
Midland Bank plc

At the Annual General Meeting of Midland Bank plc held at the
Mexrchant Taylors’ Hall, 20 Threadneedle Street, London EC2 on .
Tuesday, 5 May 1992 the following Resolutions were aily passzed: P

8 Ordinary resolution (Directors’ authority to allot shares)

. That the general authority conferred on the directors by article
8B(1) 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 o
referred to in that article) be £215,090,622. o

9 Special resolution (Disapplication of pre-emption rights)

That for the purposes of article 8 of the articles of
agsociation of the bank:-

(a) the power conferred by paragraph B(2) (a) of that article
(disapplication for small cash issues) be renewed and
the special prescribed period (as referred to in that
article) be the period from the date of the passing of
this resoclution to the conclusion of the annual general
meeting in 1993, or 5 August 1993 if earlier (so that

~ the aggregate nominal amount of equity securities
. allotted for cash during such period shall not exceed
W £39,245,469).

(b) conditionally upon the passing of resolution 8 comprised oo
in this notice, the power conferred by paragraph B(2) (b) L
of that Article (five year disapplication for rightsg ¥
issues) be renewed.

10 Special Resolution (Alteration to Articles of Association ;
concerning preference shares and renewal of Directors’ authority
to allot preference shares)

e That :



(a}

(b)

(A)

(C)

(D)
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the alterations to the Articles of Association of the
Bank as set out in the Appendix to the circular letter
to ordinary shareholders dated 7 April 1992, a copy of
which was produced to the Meeting and initialled by the
Chairman for the purpose of identification, bs and are
hereby approved; and

in addition to and without prejudice to the authority
conferred by Article 8B(1) of the Articles of
Association of the Bank, the directors be and are hereby
generally and unconditionally authorised in accordance
with Section 80 of the Companies Act 1985 to exercise
all the powers of the Bank to allot sterling-denominated
non-cumulative preference shares up to an aggregate
nominal amount of £150,000,000 and US dollar-denominated
non-cumulative preference shares up to an aggregate
nominal amount of US dollars 500,000,000 and this
authority (unless previously revoked or varied) shall
expire on 4 May 1997 but shall allow the Bank 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; and the authorities conferred
by the special resolutions passed on 27 April 19892 (to
the extent not previousiy revoked) and on 2 October 1989
(relating to dollar preference shares only) be and are
hereby revoked.

APPENDIX
Proposed alterations to the articles of association

By the insertion at the end of the first sentence in
each of Articles 3A{1l) and 3B(1l) of the following:

"and with all other shares expressed to rank pari passu
therewith".

By the deletion in sub-paragraph (a) of each of Articles
3A(2) and 3B(2) of the word "if" and the substitution
therefor of the words "to the extent",

By the deletion in sub-paragraph (d) (i) in each of
Articles 3A(2) and 3B{(2) of the wocrds "most recently"
and the addition after the words "such share" of the
following:

"in respecc of such period as the Directors may
determine prior to allotment".

By the deletion in sub-paragraph (d) (iii) in Article
3a{4) of the word "appropriate" and the substitution
therefor of the word "capitalise”.
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(E) By the deletion in sub-paragraph (d) (iii) in Article
3B{4) of the words "appropriate" and "appropriated" and
the subaticucion therefor of the words "capitalise" and
"capitalised" respectively.

(F} By the insertion in sub-paragraph (f) in each of
Articles 3A(4) and 3B(4) after the word '"below" of the
words "if applicable".

(G} By the deletion of Article 3a(5) and the substitution
therefor of the following:

"Redemption
(5} (a)
(b)

(i)

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
of 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' prior
notice in writing (a "Notice of Redemption')
of the relevant Redemption Date.

"Redemption Date' means, in relation teo the
sterling preference share of a paxrticular
series, any date which falls no earlier than
twenty-five years and one day aftexr the
first date of allotment of sterling
preference shares of that series Provided
that, in relation to any series of sterling
preference shares allotted after the coming
into force 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 to any date derived from or set out
in the foregoing provisions of this
sub-paragraph (b) (i};




(ii)

(iid)

(v)
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there shall be paid on each sterling
preference share so redeemed, the aggregate
of the nominal amount 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 underxr
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 stexrling 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
Lo sterling preference shares for the time
being issued and registered in the register
of members of the Company ("Registered
Shares") and represented by cextificates
("Certificates") and in relation to sterling
preference shares which, in accordance with
Article 127, 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
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 sterling account maintained
by the payee with a bank in London. Such
payment will be against presentation and
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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 includes any sterling
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 Certificate
in respect of such sterling preference
shares.

Payments in respect of the amount due on
redemption 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 gterling
account maintained by the payee with a bank
in London. such payments will be made
against presentation and surrender of the
Warrant and all unmatured dividend coupons
and talons (if any) at the place or one of
the places specified in the Notice of
Redemption. Upon the relevant Redemption
Date all unmatured dividend coupons and any
talon for additional dividend coupons
appertaining thereto (whethar 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 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 sterling preference shares
due for redemption shall cease to 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 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
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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 sterling 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 Regigtered 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 one
of the places specified pursuant to
sub-paragraph (b) (iv) above in respect of
the moneys payable on redemption of such
Registered Share or, as the case may be,
such Bearer Share shall constitute an
absolute discharge to the Company in respect
thereof.

(c) Upon the redemption or purchase of any sterling
preference shares the Directors shall have power to
convert the authorised but unissued stexling
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 wmay be dividend of the
same nominal amount in sterling as the sterling
preference shares or into unclassified shares of the
same nominal amount in sterling as the sterling
preference shares".

(H) By making the following alterations to Article 3B(5):

(1) deleting sub-paragraph {(a} and substituting
therefor the folleowing:

"Unless the Directors determine in relation to
any particular dollar preference shares prior to
allotment thereof that such shares shall be
irredeemable, the dollar preference shares shall,
subject to the provisions of the Statutes, be
redeemable at the option of the Company."
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(2) deleting the second gentence of sub-paragraph

(b) (1) and substituting therefor the following:

w nRedemption Date! means, in relation to &
dollar 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) :

(p) the date which is 5 years and one day aftex
the Relevant Date;

(B} the date which is 10 years and one day after
the Relevant Date;

(¢} the date which is 15 years and one day after
the Relevant Date;

(D) the date which is 20 years and one day after
+he Relevant Date;

provided that, in relation to any series of
dollar preference shares allotted after the
coming into force of Section 133 of the Companies
act 1989, the Directors may, prior to the
allotment of gsuch series, fix the date on or DY
which, or dates between which, the shares of such
series are to »e or may be redeemed and gsuch date
or dates fixed by the Directors may be different
from or in addition to any date derived from Cr
get out in the foregoing provisions of
sub-paragraph (b) (i) ;

sRelevant Date' means, in relation Lo a dollar

preference share of & particulaxr series, the first date

of allotment of dollar preference shares of that
series";

deleting sub-paragraph (b) (3i) and substituting therefox
the following:

0 {ii) there shall be paid on each dollar
preference share 8O redeemed, in US dollars,
the aggregate of the nominal amount thereof,

any premium paid on issue and, where
applicable, the Relevant Redemption Premium
(as hereinafter defined) .

tRelevant Redemption Premium" means an
amount calculated in accordance with such
one {if any) of the following formulae {as
applied in relation to & Redemption Date
notified under sub-paragraph (b} (1) above
which falls within the period of twelve
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monthg commencing Ol the datre following the
fifek, 8ixth, Seventh, eighth op nintk
anniVersary Of the Relevang Date, ag the
Case may be) ag may be determlned by the

dirsctors Prior ta the Relevant Date,
The said formulae are ag follows,
A x g where,

"AY ig the amount of divideng (including any
a830ciateqd tax Credit) Caleulateg at the

the dollasr Preference share during such
Period ang Yas payable at the engd of such
Period; ang

"BY is,

commencing on the day following the Eifth
anniversary of the Relevant Date, 100.00 per
or

in relation to a Redemption Date falling
Within the period of twelve monthg
Commencing on the day following the Sixth
anniversary of the Relevant Date, 80.00 per
cent,, or

commencing on the day following the seventh
anniversary of the Relevant Date, 60.00 pex
or

commencing on the day following the eighth
anniversary of the Relevant Date, 20.00 per
oxr
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¢ x D where;

“C* ig the ammount of dividend (ineluding any
associated tax credit) calculated at the
date of allotment ¢o which the holder of the
dollar preference share to be redeemed would
become entitled 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 dollar preference share during such
period and was payable at the end of such
period; and

"r i

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, $0.00 per
cent., or

in relation to a Redemption Date falling
within the period of twelve months
commencing on the day following the sixth
anniversaxry 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.; orxr

E x F where:

"E" is the aggregate of the nominal amounh
of the dollar preference share to be
redeewed together with any premium paid on
issue thereof; and
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"E 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, 6.00 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, 4.80 pex
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., “r

in relation to a Redemption Date falling
within the period of twelve months
commencing on the day following the elghth
anniversary of the Relevant Date, 2.40 perx
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, 1.20 per
cent, ;

No premium 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 way, in the Directors’
discretion, be rounded down to the nearest whole US
caent?;

(4) deleting the words from and ineluding "{epecifying" down
to and including the words “accrue on redemption)® in
sub-paragraph (b) {iv)

(1) By the deletion of sub-paragraph (b} in Article 3A(6)
and the renumbering of sub-paragraph (a) therein as
Article 3A(6)

{0} By the deletion of sub-paragraph (7) in Article 32 and
the substitution therefor of the following:

"Consolidation and Division

{(7) Pursuant to the authority given by the passing of
the resclution to adopt this paragraph of Artigle
34, the Directors may, at any “iwme prior to
allotment or following purchase or redempticn
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thereof, consolidate and divide and/or sub-
any sterling preference shares into shares
larger or smaller amount?”,

By the deletion of sub-paragraph (7) in Article 3F
the substitution therefor of the following:

"Consolidation and Division

(7)

Pursuant to the authority given by the pass’
the resolution to adopt this paragraph of 2
3B, the Directors may, at any time prior tc
allotment cor following purchase or redempti
thereof, consolidate and divide and/or sub- -
any dollar preference shares into shares ol
larger or smaller amount".
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PUELIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
MIDLAND BANK PLC
{*the Company")

Extraordinary General Meeting {(the "Meeting") of the

ny held at 10 l.ower Thames Street, London EC3 on 27 August
the folleowing :resolution was passed ag a special

ution:

SPECIAL RESOLUTION

the dollar clenominated authoriged share capital of the
Company be ctiminished from US$500,000,000 to
U882,000,00( by the cancellation of 19,920,000 non-
cumulative preference shares of US$25 each;

the 80,000 ron-cumulative preference shares of US$25
each in the capital of the Company remaining after the
cancellatior. effected by paragraph (1} above be sub-
divided intc 200,000,000 non-cumulative preference
shares of U£30.01 each, having attached thereto the
rights and teing subject to the limitations set out in
the Articles of Association of the Company as altered by
paragraph (Z) of this resolution; and

the alterations to the Articles of Association of the
Company as tet out in the Appendix to the Notice
convening tre Extracrdinary General Meeting, a copy of
which Appencix was produced to the Meeting and
initialled ky the Chairman for purposes of
identification, be and are hereby approved.
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APPENDIX TO NOTICE CONVENING
EXTRAORDINARY GENERAL MEETING OF
MIDLAND BANK PLC

Proposed Alterations to the Articles of Asgsociation
of Midland Bank plc

(&) By the deletion of Article 3 and the substitution
therefor of the following new Article 3:-

3. The share capital of the Company at the *ime of
adoption of this Article is £1,150,000,000
divided into 1,000,000,000 ordinary shares of £1
each ("ordinary shares") and 150,000,000 non-
cumulative preference shares of £1 each
("sterling sharesg" or "sterling preference
shares") and US8$2,000,.000 divided into
200,000,000 non-cumulative preference shares of
US50.01 each ("dollar preference shareg") .n

(B) By the deletion from Article 3A(2) of the words
*dividend, capital, the receipt of notices of meetings,
attendance at meetings and voting" and the substitution
therefor of the words "dividend and capital™

{C) By the deletion of the first thirty seven words of
Article 3A(2) (b) and the substitution therefor of the
words "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)"

(D) By the deletion of Articles 3A(2) (¢) and 3A(2) (d)

(E) By the deletion in Article 3A(4) (e) of the words
"(without the written consent of three-fourths in
nominal value of, or the sanction of an extraordinary
resolution passed at a separate general meeting of the
holders of relevant sterling preference shares)" and by
the deletion in such sub-paragraph of the word "reduce"
and the word "reduction"

(F) By the insertion in Article 3A(4) (£f) after the words "if
applicable," of the words "except where any payment of
dividend is to be made in accordance with Article
3A(4) (a),", by the insertion after the words "ranking as
to dividend" of the words "pari passu with or" and by
the insertion before the words "shall have bheen paid in
full" of the words "in respect of the then current
dividend period"
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By the insertion in Article 3A(9) after the fourteenth
word of the words "shall be deemed to be varied by tiie
creation or issue of any further shares ranking as
regards participation in profits and assets in prioxrity
to such sterling preference shares, but" and by the
deletion in such sub-paragraph where they next appear of
the words "or in priority to"

By the deletion in Article 3B(2) of the words "diwvidend,
capital, the receipt of notices of meetings, attendance
at meetings and voting" and the substitution therefor of
the words "dividend and capital"

By the deletion of the first thirty seven words of
Article 3B(2) (b) and the substitution therefor of the
words "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)"
and by the insertion in Article 3B(2) (b) (i) (A) after the
nineteenth word thereof of the words "or such other
return of capital" and by the insertion in Article
3B(2) (b) (1) (B) after the ninth word thereof of the words
"or such other return of capital®

By the deletion of Articles 3B(2) (¢} and 3B(2) (d)

By the deletion in Article 38(4) (e) of the words
"{without the written consent of three-fourths in
nominal value of, or the sanction of an extraordinary
resolution passed at a separate general meeting of, the
holders of relevant dollar preference shares)" and by
the deletion in such sub-paragraph of the word "reduce"
and the word "reduction

By the insertion in Article 3B(4) (f) after the words "if
applicable," of the words "except where any payment of
dividend is to be made in accordance with Article

3B(a) (a),", by the insertion after the words "ranking as
to dividend" of the words "pari passu with or" and by
the deletion of the words "such pericd as the Directors
shall determine prior to allotment of the relevant
dollar preference shares" and the substitution therefor
of the words *“the then current dividend period"

By the ingertion in Article 37 (5) (b) (i) at the end of
the first sentence thereof and before the words
"wRedemption Date"" of the words "Where applicable a
Relevant Redemption Dividend (asz hereinafter defined)
shall he payable and, if so, no relevant dollar
preference shares Lo be redeemed shall be redeemed
unlesg such Relevant Redemption Dividend is paid on or
before the Redemption Date



(N)

(0)

(P}

-134-

By the deletion in Article 3B(5) (b} (ii) of the woxrds
"any premium paid on issue and, where applicable" and
the substitution therefor of the words "and any premium
paid on issue in addition (where applicable) to the
special dividend in respect of redemption, being", by
the deletion of the words "Relevant Redemption Premium"
where they first occur in such sub-paragraph and the
substitution therefor of the words "Relevant Redemption
Dividend" and by the deletion of the words "'"Relevant
Redemption Premium" means" and the substitution therefor
of the words ""Relevant Redemption Dividend" means a
dividend of"

By the deletion in Article 3B(5) (b) {ii) of all the words
immediately following the words "The said formulae are
as follows:" to, but excluding, the words "'B" is:" and
the substitution therefor of the following:-

"(A) A x B where:

"A" is the amount of dividend (together with any
assoclated 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
hereinafter defined)) calculated at the date of
allotment payable 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 payable 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 ar ~<omponents of units, means the dollar
preference share to be redeemed and the share or shares
comprised in the same unit as the dollar preference
share to be redeemed; and®

By the deletion in Article 3B(5) (b) (ii) of all the words
immediately following the words "following the ninth
anniversary of the Relevant Date, 20.00 per cent.; or
"to, but excluding, the words ""D" is:" and the
substitution therefor of the following:-

"{B) C x D where:

nCr is the 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 of 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 thereof on the assumption that such
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amount of dividend has accrued on the Relevant
Preference Share during such period and was payable at
the end of such period; and"

By the deletion in Article 3B(5) (b) (ii) of all the words
immediately following the words "(C) E x F whexre: " to,
but excluding, the words "'F" is:" and the substitution
therefor of the woxds ""E" is the amount of US$25; and"

By the deletion in the penultimate sentence of Article
3B(5) (b) (ii) of the word "premium" and the substitution
therefor of the words "special dividend in respect of
redemption"

By the irsertion in Article 3B(9) after the fourteenth
word of the words "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 dollar preference shares, but" and by the
deletion in such sub-paragraph where they next appear of
the words "or in priority to"

By the insertion at the beginning of Article 4 of the
following words: -

"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) n

By the deletion in Article 56(1} (A) of the woxds "and
every Member holding sterling preference shares or
dollar preference shares".

3
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