e

No 14259 ;

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
oF

MIDLAND BANK PLC

At an EXTRAORDINARY GENERAL MEETING of the above named company

convened and held on 27 April 1989 the following resolution was
passed as a Special Resolution.
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SPECIAL RESOLUTICN

n

{2

(3)
{4)

the authorised share capital of the Bank be Increased by the creation of 150,000,000 nen-cumulative preference
shares of £1 each and by the creation of 2,500,000 non-cumulative preference shares of USS 100 each, such shares
having attached thereto the respective rights and being subject 1o the respective limitations set out in the Articles of
Association of the Bank as aliered by paragraph (4} of this resolution;
in addition to and without prejudice to the authority conferred by Anicle 8{B){ 1) of the Bank's Anicles of Association,
the Directors be and hereby are genarally and unconditionally authorised in accordance with Section 80 of the
Companles Act 1985 to exercise all the powers of the Bank to allat all the 150,000,000 non-cumulative preference
shares of £1 each and 2,500,000 non-cumulative shares of USS 100 each created by paragraph (1) of this resolution,
and this authority {unless previously revoked ot varied) shall expire on 26 April 1994 but shall alfow the Bank betore
such expiry to make an olfer or agceement which would or might require the allotment of alf or any of those shares
after such axpiry;
each of the shares of £1 each comprised in the authorised capital of the Bank immedistaly prior to the passing of this
resolution be re-designated as an ordinary share of C1;
the Articles of Association of the Bank be amended in the following manner—
{A} by tha deletion of Anticle 3 and the substitution therefor of the following new Article 3:—
“3. The share capifal of the Company ot the time of adoption of this Articla is £900,000,000 divided into
750,000,000 ordinary shares of L1 each {"ordinary shares”) and 150,000,000 non-cumulativa preference shares
of £1 each ("stedling preference shares”) and US$250,000,000 divided into 2,500,000 non-cumulative preferance
shares of USS 100 aach {"dollar preference sharas™).”
Provided that, H resolution 11 in the notice of Annual General Meeting of the Bank dated 28 March 1989 shall be
passed, thare shall be substituted for the figures ~900,000,000° and *750,000.000" as set out above in new
Article 3 the figures *1,150,000,000" and *1,000,000,000° respectively;

{8] by ho insertion sfter Article 3 of the following new Article:—

Steding preforence shares

“3A.41) Tho stering preference shares shall rank pari passu inter se and with the dallar prolerence sharas, They
shall confer the rights and ba subject to the limitagions sct out in this Articla, They shall elso confer such further
fights (not being inconsistent with the rights sot out in this Anticle) 25 may be attached by the Directors to such
shares prior t¢ allotment, Whonover 1he Directors have power under this Article to determine any of the rights
attachad to any ol tha sterding preference shares, the rights so determined need not be the ssme as those sttachad
to the sterding preference shares which have then boon allotted or issued.

{2) Each stering preference share shall confer the following fights as (o dividend, capital, the receipt of notices

of mectings, attendance at moatings and vating:—

Income

{8) tharight (subject 10 the provisians of paragraph (4} of this Article, if applicable) to 8 non-cumulative preforential
dividend payable st such rare {whethar fixed or variable) on such dates and on such other terms and conditions
&5 may ba detarmined by tha Dicectors prior to alloiment thereof;

Capitat

{b) the right in & winding up or upon any other return of capial of the Company, othar than {unless otharwisa
provided by tha tetms of {ssue of such share} a redemplion or puichase of any shares by the Company, 10
tecaive out of the azsets of the Company availsble for distiibution 1o its members pard passu with the holders
of any other shisres of the Company runking pari passu with such share as regards cepayment of capital and
in priority to the holders of she ordinary sharas of tha Company;—

M oazum equat to;—

{A) the amount of any dividend which i due for payment alter the date of commencemont of the
winding up of other return of capitsl but which is payable in respect of o period ending on or before
such date; end

{B) if the date of cammencement of the winding up or other return of copital fslls befase the fost day
of & period in tespoct of which s dividend waould have been payable and which began before such
date, any fucther amount of dividend which would have boen payable had such date boen the last
day of that pariod

but only o the extent that any such amount or further amount was, or would have been, payable 25 a

cash dividend in accordance with or pursuant to this Article; and

{i} subjoct thereto, a sum equal to the amouny paid up of cradited as paid up on ruch share togethar with
sgch premium {if any) as may be determined by the Directors prior to slloiment thereof (and 5o that the

Diractors may determing that such premium is payable only in specified ¢circumstances);

(Continued)
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Receipt of notices

{) tha right to have sent to tho holder of such shara {at the same ime 0s the same are sent to the holders of
ordinary shares) all notices of general meetings of the Company and a copy of avery circufar or othor like
document sent out by the Company to the holders of ordinary shares;

Attendance and voting at meotings
{d) tha right to attend and vote at general meetings of the Company if but only ifi—
i) the dividend most recently payable on such share due 1o be paid prior to such moating shall not have
been paid in cash; or
{il = resolufion is 1o be proposed a1 the meeting varying ar 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,
Whenaver holders of stering preference shares are entitled 1o vote on a resolution, on 2 show of hands
every such holder who is prosent in persen shall have cne vole and on a poll every such holder who is
present in person or by proxy shall have one vote for every £1 in nominal amount of sterling preference
share capital held by him.

Limitations

(3} No stetling preference share shall:—

{a) corler any right 1o participate in the prafits or assets of the Company other than that set outin sub-paragraphs
{2} {a) and {b) of this Anicle;

(b} subjeet to the Stawtes, confer any right to participate in any olfer or invitation by way of rights or otherwise
10 subscribe for additional shares In the Company;

{c} confer any right of conversion; or
{d) conler any right 1o pasticipate in any issue of bonus shares save as set out in sub-paragraph 4 (d} of this
Articie.

Further provisions as lo income
([4) The following shall apply in relation to any particular sterling preference shores {“refevant sterling preference
shates”) it so determined by the Directors prior to alloiment thereof:—

{a} if, on any date on which a dividend would otherwise foll to be paid on any relevant sterling preference shares,

.the prolits of the Company avaitable for distributlon sre Insufficient 10 onable payment in full to be made of

such dividend, then none of such dividond shall bo payable, If it shall subsequently appear that any such

dividend which has been pald should not, in accordance with the provisions of this sub-psragraph, have been

s paid, then provided the Directors shall have acted In good feith, they shalt not incur any liabitity for any
loss witich any shareholder may sulfer in consequenco of such payment having been made;

{t) if in the judgment of the Directors tho payment of any dividend on any relevant steding preference shares
would breach or couse 8 breach of the Bank of England’s capital edoquacy requiraments from time to time
applicable 1o the Company. then nono of such dividend shall bo paysble;

{c) il a dividend on any rolovant starling proference shores §5 not payable for the reasons specilied in
sub-paragraphs (a) or (b} abovei—
fi) tho holders of such shares shall have no claim In respect of such non-payment save as provided by

sub-paragraph (d) bolow:

(i} if they so rosolve, the Directors may, subject to tha Statutes, pay & spacial non-cumutative prefecantial
dividend on the relevant sterling prefarence sharos at o rato not axcoading 0. 1p por share {and so that
referonces clsewhere in this Articlo and In Artigles 3B, 112, 113 and 121 10 any dividend payable on
sny steeling praference shares shall not be treated 85 including 8 raforence 10 any such special dividend);

[ 1) the provisions of this sub-paragraph (d) shall apply where pny dividand otherwise payable on a particular
date on any relevant sterling preforenca sharos {a *salavant instalment”) is. for the reasons specified in
sub-paragraphs {a) or (b) sbove, not payabla and the amounts {if any) standing 1o the credit of any of
the Company’s rosecves, Including caphial redemption reserve (if any) end share premium account (if
any), or profit and lass account end svailable for tho purposa are in aggregato sufficient 10 be applied
2nd capable of being appliod In paying up in full a1 par additional sterting preferenca shates on the basis
hareinattar provided In this sub-paragraph (d);

i} an the date for payment of the refovant instaliment had such nstalment been pakd in cach, the Directors
shall, subject to the Statutes, alfot and Issue crodited as fully paid 10 each hotder of relevant stering
preference sharas such additional nominal amount of sterding proleronco sharas (disregarding any
fractional entitlerment) as is equal to an amount datarmined by multiplying the cash amount of the
relevont Instaiment which would have been payable to hHim had such instsiment been payable in cash
{exclusive of sny imputad 1ax credit) by o fector 1o be determined by the Direciors prior 1o alloimers of
tha relevant steding preferenca shares;

@iy for the purposes of paying up additional sterling prefesence shares to be alfotted pursvant to (his
sub-patagtaph (d), the Directors shalt appropriate, out of such of the accounts or reserves of the
Company available for the purpose as they shall determine, 3 sum oqual 1o the aggrogate nominal
amount of the additional stering praference shares thon to be slfotted and shall meke all sppropriations
and applications of such sum and all allatments aad fssues of {ully paid sterling preference shares snd
generally do all acts and things required to give effect theroto as they shall daterming to be necessary
o expedient for the purpose of giving effact to this sub-paragraph (d):

{iv} as fcaen the date of allatment therea! the sdditional stetling preference sharas allotted pursuant to this
sub-paragraph {d} shall canfer the same ¢ights and ba subject to the same limitations as, and shall ronk
pari passuin all respects with, the relevan sterling proference shares save only ss regards participation

in tha rolevant instalment;

y
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(v} if any additional sterling preference shares (alling to bo allotted pursuant to this sub-paragraph (d) cannot
be ailoted by reason of any insufficiency in the Company's authorised share cepital 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 ganaral maeting, 1o be held as soon as practicable,
for the purpose of considering a resclution or resolutions effecting an appropriate Increase in the
outhorised share capital and granting the Directors appropriate authority to allot relevant securities.

Redemption

(5) (a) Unless otherwise datermined by the Directors in relation to any particular steriing preference shares
prior to allotment thereof, the sterling preference shares shall, subject to the provisions of the Stawntes,
be redeemable at tha option of the Company. In the case of any particular sterling preferonce shares

which are 1o be so redeemable;—

{ii such shares shall ba 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 tha Directors shall determine prior to allotment of such shares;

{ii) suéh shares shall be redeemable during such period as the Diractors shall prior to sliotment thoreof
determine commencing with the first date on which a dividend Is payable on such shargs or with
such later date as the Directors shall prior to allotment thareof determine;

{ii} prior 10 allotment of such shares the Directors shall determine whother the Company may redeem
{A) all {but not merely some) of such sharos or (B) all or any of such shares, and the basis on which
any necessary selection of such sharas for redemption is to ba meda from time to time.

(b} The Company shall givo to the holders of the sterling preference shares to be redeemed not less than
14 days’ notice in writing of the date on which such redemption is 1o be effected. Such notice shall
specify the place at which the certificates for such steiling profarenca shares are 10 be presented for
redemption and upan such date cach of such holders shall be bound to dalivar to the Company 8t such
place the certificates for such of those sterling preference shares s gra hald by him. Upon such delivery
the Company shalf pay 10 such helder the amount due 1o him in respect of such redemption.

fe}  As from the date fixed {or redompiion no dividend shail be payable on the sterding preference shares to
be redeemod except on eay such shares In respect of which, upon due presentation of the centificate
relating thereto, payment of the moneys dua et such redemnption shall be refused,

{d) Upon the redemption of any sterling prefarence shares tha nominal smount of such shares comprised
in the capital of the Compeny shall therealter bo divided into, and reclassified as, ordinary shares without
any further resclution or consent,

{8} The receipt of the registored holder for the tima being of sny stoding preferonce shares or, in the cose
of joint registoced holders, the receipt of any of them for the monays payoble on redemption thereof
shall constitute an absolute discharga to the Company in raspoct thereol,

Purchaso

(51 {a) Subjectio the provisions of the Statutes the Company may at any timo purchase any storling pralorance
shares (3} in the market, (b} by tender {available alike 10 all holders of tho same class of steding preference
shaces) or {c} by private tresty, in each ¢ase upon such torms 8% the Directors sholi daterming.

{b) Upon the purchase of any stering preforence sharos the nominal amount of such shares compfised in
tha capital of the Company shall thercalter be divided into, snd reclassified o5, ordinsry shares without

any further resolution or ¢onsent.

Consolidation and division
{7} Pursuant 1o 1he authority given by the passing of this resolution the Directors may censolidate and divide
sndfor sub-divide any statling proference sharas Into shares of a largoer or smatler amaunt,

Restriction on capitalisatien

{8) Sava with tha wrilten consent of tha holdars of thsee quarters in nominal valuo of, or with tha sanction of
an axtraordinary resolution passed at a separete gencral moeting of the helders of, the starling preference shares,
the Directors shall not purswant to paragroph (1) of Anicle 122 copitalise any part of tha amounts svoilable for
distribution and relerced 1o in that paragraph if after such capitafisation tho sggregate of such amounts would be
foss than o multiple, deoteemined by the Qitectors piior 1o the ficst sllotmont of stesling prsference shares, of the
aggregate amount of the annual dividends (exclusiva of #ny imputed tax crodit) payable on the steding preforence
shares then in issue and 2y othar preference shares than In Issue ranking 88 regords dividend parf passu with or

in priority to them or any of them.

Further prefotence shaces

(9] The special rights aitached to any stesling proference shares allotted or in Issue shall not (unless otherwise
provided by thelr terms of Issuc) be deamad to be varied by the creation or ssue of say dollar preflarence shares
or of furthar shares (“naw Shares") ranking as regards participatian in the profits and assots of tho Company par
passu with ot in priority to such sterling preference shares and so that any new sheres ranking pari passu with
such stetling preferenco shares may either carry sightsidenticalin all raspocts with such steling preference shares
or any of tham or rights differing therefrom In any respect including but without prejudice to the generality of the
foregoing in thati=

{a] the rate of dividend may dit{er and the dividend may be cumulztive or non-cumitative;

{b) the naw shares or any series thereofl may rank for dividend as from such dete as may be provided by the
terms of Issue thereof and the datas for payment of o vidend may differ;

{c) apremium may be payable on return of capital or there may be no such premium;

{Continued)
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[d) the now sharas may be radeermatile ot the aplian of the holder or of the Company, of may be non-redesmable,
and If redeemable at the option of the Company thoy may be redeemable ot diffarent dates and on difforent
terms from thosa applying to 1he sterling preference shargs; and

{o} the new shares may be convertible into ardinary shares or any other class of shares ranking as rogards
participation inthe profits and assets of the Company pari passe with or alter such sterling preforence sharos
in each case on such terms and conditions as may be prescribed by the terms of issua thereof.”;

{C! by the insertion after new Article 3A of the {oflowing new Acticla—

Dollar preference shares
“38.(1) Tha doliar preference shares shall eank pari passu inter se and with the sterling preferance shares. Thay

shall confer the rights and be subject to e fimitatons set aut in this Article, They shall also confer such further

fights {not being inconsistent with the rights set out in this Aniclg) a5 may be attached by the Dirgctors to such

shares prior to allotment, Whenever she Direciors have power under this Article to doterming any of the rights

attached 10 any of the doffar preference shares, the rights so detarmined need not be the same s those attachod

to the dollar preference shares which have then been allotted or isyued.

{2) Each dollar preference share shalf eonfer the following rights as to dividend, capital, the receipt of notices

of maetings, attendance at meetings and voting:—

Income

fa} theright {subject 1o the provisions of paragraph 4) of this Article, if applicable} to @ non-cumulative prefarantia)
dividend payabla in US doltars at such rate (whether fixed of variablej on such dates and on such other terms
and conditions as may be determined by the Direcrors prior ta alletmeant tharoof;

Capital

(b} the right in & 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
cacaive in US dallars out of the assets of tho Company avaitable for distribution 10 its memboers pari passu
with the helders of any other shares of the Compony ranking pari passuwith such shara as regards repaymant
of capital and in priority to the holders of the ordinary shares of tha Company:—

i} b sum equal to:—

{A) the smount of any dividend which is dug for payment afier the date of commencement of the
winding up or othet return of capital but which is payable in respect of b poriod ending on er balare
such date; and

{8) i tha date of commencemant al the winding up or other retura of cepitel (alls before tho Jast day
of a period in respect of which o dividend would have been payable and which began belore such
date, any further amount of dividend which would have been payable had such date been the last
day of that periad

but only 10 (he extent that any such amount of further amobnt was, or would hava been, payable as a

cash dividend in accordance with or pursuant 1o this Article: and

{i) subject thareto, o sum equal to the amount paid up or crediied as paid up on such share together with
such premivm {if any) 85 may be determined by the Directors prict 1o sliotment thareof (and so that the

Diroctors may dotarmine that such premivm is payable only In spocified circumstancos); |

Receipt of nolices
{c} the right 1o have sent 1o the hofder of such shate fat the same time as the samo oro sent to the holders of
ordinary shates} all notices of general mestings of the Company and a capy of every citculsr o other like
documnent sent out by tha Company 1o the holders of ordinary shares;
Altendanca and voling at meotings
{9) the right 1o attend and vote at gencral meetings of the Company if but only if:—
]  the dividend most recently payable on such share due to bo paid prior to such maoting shall aot have
boon paid In cash: or
il o tesolution is 10 be propased a1 tho monting varying or abrogating eny of the rights attached to tha
class of shares of which such share forms part, and then ta vote only on any such resolution.
Whenaver halders of daliar preferenca shazes ara entitfed 10 vote on a resokition, an 8 show of hands overy such
holdar who Is peesent i parson shaff have one voto and on a pall evary such holdar who is presont in person or
by proxy shall have one vate foc avery £1 of tha sterling amount determined by the Diractors as being equivalent
to tha naminal amaunt of dolfas pesfesance share capital hold by him, such doteimination 1o bo mado by applying
an sppropriais ralo of exchange (selactud by the Diractors) prevailing at the date, or caspectiva dates, of affatment

of such share gapital,

Limitations

{3} No dollar preference sharg shatl:—

{a) conlor any right to particinate in the profits of ps2e15 of the Company ather than that set outin sub-paragraphs

© {2)n} and {b) of this Anticto;

fb}  subject to the Statutes, confef 0y right Lo panicipate in any offer or invitation by way of rights or atherwisc
to subscribe’for additional sb #uy; ' tha Company:

fe} confer any right of conversion -

{d) conlnir any right to participate ., < iy issue of bonus shates save as set out in sub-pacagraph 4(d} of this
Article.

Further provisiany s to incomne
{4} The tollowing shall apply in relation 10 2ny particular dollar prefetence shares (“rolevant dollgr preference

shares”} if so dewermined by the Diteetors prior 1o aliotment thereof:—

{Continued)
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{a} if, on any date on which a dividend would otherwise fall 1o be paid on any relavant dollar prefarence shares,
the profits of the Company available for distribution are insulficiant to anable payment in full to be mado of
such dividend, then none of such dividend shall bo payable, Il it shall subsequently appaar that any such
dividend which has been pald should not, in accordance with the provisions of this sub-paragraph, have been
so pald, then provided the Directors shall have acted in good faith, they shall not incur any liability for any
toss which any shareholder may suffer in consequance of such paymant having been made;

{b} if in the judgment of the Directors the payment of any dividend on any relavant doilar preference sharos
would breach or cause a breach of the Bank of England’s capilal adequacy requirements from time to tima
applicable to the Company, then none of such dividend shall be payable;

(c) ifadividend on any relevant dollar preference shares is not payablo for tha reasons specified in sub-paragraphs

{a} or (b} above:—
{i} the holders of such shares shall have no claim in respect of such non-payment save as provided by

sub-paragraph (d} below:

{iy il they so resolve, the Directors may, subject to the Statutes, pay a special non-cumulative preforential
dividend on the relovant doflar preference shares at a rate not exceeding 1 US cant per share {and so
1hat references elsewhare in this Article and in Articles 3A, 112, 113 and 121 1o any dividend payable
on any dallar preference shases shall not be treated as including a reference to any such special dividend};

(d) G 1the provisions of this sub-paragraph {d} shall apply whero any dividend othorwise payable on a particular
date on any relevant dollar preference shares (3 “relevant instalment”} is, for the reasons specified in
sub.paragraphs {a) or (b) above, not payable and the amounts {if any) standing fo the credit of any of
the Company’s reserve accounts, including copital redemption resorve {if any} and share premium
account {if any), or profit and loss account and available for the purpose are in aggregate sufficient to
bo applied and capable of being applied in paying up in full at par additional dollar preference shares on
tho basis hereinafter provided in this sub-paragraph {d);

i on tha date for paymant of tha relevant instalment had such fnstaiment baen poid in cash, the Directors
shall, subject to the Statutes, allot and issue credited as fully paid to each holder of relovant dollar
prelerence sharos such additional nominal amaount of dollar proference shares (disregarding any fractional
snittement) as is equal to an amount detesmined by mulliplying ihe cash amount of the relevant
instalment which would have been payable 10 him had such insialmaent been payable in cash {exclusive
of any imputed tax credit) by 8 factor 1o be determingd by the Directors prior to allotment of the relevant

dollar preforence sharos:

{i) for the putposes of paying up odditional dollar preference shares 1o be allotted pursvam 10 his
sub-paragraph {d), the Directors shall approgpriate, out of such of the accoumts or resarves of the
Company available for the purposes ns they sholl determine (including any reserve denominated in
pounds steding and permittad by low to be so appropriated), a sum equal o the aggregate nominal
amount of the additional dolar prefarence shares then to be aliotted and shall make all appropriations
and applications of such sum and all sllotments and issues of fully paid doflor preference shares snd
generally do alf ects and things raquired o give affect thereto os they shall determine to bo necessary
or axpediant for the purpose of giving offect to this sub-paragraph (d);

(iv) {A) this sub-parageaph {d]{iv) shall apply in any case where the amounts standing 10 the crodit of the
accounts ond teserves of the Company available for the purpose are not in aggrogata sufficient to
altow the Company lawfully to aflot alt or some additional dotlar preforence shares {"unaliotted
shares”} which would otharwize fall 1o be slfotted pursuant 1o sub-paragraph (d)(iil sbove bul would
ba suffictent were the Company to allol steiling preference shares of an sggregate nominal smount,
daterined by the Dicectors In the mannar dascribed belaw, equivalent 1o the sggregate nominal

amount of the unzliotied shares;

{8) in any such case tha Company shall allot to the persons to wham the unallotied shares wosld have
been altosted a nurnber of additional sterling prefarence shates of an aggregate nominal amount,
ceedited as (utly pald, determined by tha Dicectors s baing equivalent ta the sggregate nominal
atount of the unafiotted shazes (had thay been plfotiad), such detesmination to ba mada by applying
an appropriale rata of exchange (sefacted by the Directors) prevailing at the date on which, but for
the reasons specified in sub-paragraphs (a) or [b) above, the refevant instalment would have been
payable (but so that fractions of e shara shall nol Lo atlotted):

{C) such additional stedfing prefarenco shoras shall cacry such rights as to dividend, capital, voting and
atherwise as 1he Dircctors deom expadient for the purpose of cnsuring so far as practicable that
the holdors of such additional starking praference shares shall be in no different pesition from that
in which thay would have been had Ihey received the unallotied shares and so that {(without

prejudice 10 the gonerality of the foregoing):—

{1) whenever the effect on such odditional starling preferenca shares of any variation of abrogation
af the kind roferred to in Article 7(3) is, in the opinion of the Directors, substantially the same
as lts eliect on the dollar preference sharas in right of which such additional sterfing preferance
shares were allotted, then such additional sterting preferance shares shell b treated ss forming
part of the samo class as such dollar preference shares; and

{2) for the purposes of any such maeting or wriltan consont as roferred to in Article 7{3) and
nowwithstanding any other provision of these Articles, the number of voles exercisable by 2
holder of such additional stetiing preference shares and the nominal vatue thereof shail be
dotermined by the Directors by converting the nominal smount of his holding of such additional
stering praforence shares into US dollars at the rate of exchange referred to in (8) above {but

ignaring any fractions thareby arising);

{Continued)
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v} as from the date of allotmant thoreof the additional dotlar praference sharos o allotted pursuant to this
sub~paragraph (d} shall confer the same rights and be subjuct to the samo limitations as, and shall rank
pari passuin all respects with, tha relevant dollar prefarence shares savo only as regards participation
in the ratevam instelmuont;

{vi} if any additlonal dollar praference sharas falling to be allotted prrsuant to this sub-paragraph {d) cannot
ba allotted by reason of any insulficiency In the Company’s zuthorised share capital or in the amount of
retevant securities which the Directors are authorised to allot in accordance with Section 80 of the
Companies Act 1985, the Directors shall convene a ganeral meeting, to be held a3 soon as practicable,
far the purposo of considering a resolution or resolutions effecting an appropriate increase in the
authorised share capital and granting 1he Directors appropiiate authority 1o allot refevant securities,

Redemption
(5} (3} Unless otherwise determined by the Direct. s in rolation to any particular dollar preference sharas priot

1o sllotment thereof, the dollar preference shares shall, subject to the provisions of the Statutes, be

redeemable at the option of the Company, In the case of any particular dollar preference shares which

aro to be so redeemable;—

{i}  such shares shall be redeemable at par togethar with (A} thé sum which would have been payable
pursuant 16 sub-paragraph (2} (bl{i] of this Article if the date lixed (or redemption had veen the date -
of commencement of 2 winding up of tha Company and {B) such premium {if any}, whether fixed

_ or variable, as the Directors shall datarmine prior to allotment of such shares;

{iit such shares sholl be redoemable during such period as the Diractors shall prior to allotment thercof
daterming commencing with tho first date on which a dividend is payable on such shares of 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
{A} all (but not merely some) of such shares or (8] all or ony af such shares, and the basis on which
any necessary selection of such shares for redemption is to be made from time to time.

(b) The Company shall giva to the holders of the dollar preference shares 1o be redeemed not less than 14
days’ netice in writing of the date on which such redemption is 1o be effected. Such notice shali specify
the place at which the cenificates for such dollar preference sharas ara to be presented for redemption
and upen such date each of such holders shall be bound to deliver to the Company at such place the
certificatps for such of those dollar preferance shares as are held by him. Upon such delivery the
Company shall pay to such holder the amount due 1o him in rospect of such redemption,

(c) As from the date fixed for redemption no dividend shall be payable on the dollar preference shares to
be redeemaed except on any such shates in respecy of which, upon dye prasentation of the certificate
relating thereto, payment of the moneys due a8t such redemption shall be refused.

{d} Thae receipt of the rcgistered holder for the time being of any dollar preference shares or, in the case of
joint registered holders, the receipt of any of them for the moneys payable on redempiion thereof shali
constitute an absolute discharge 10 the Company in respoct thareof,

Purchase

{61 Subject 10 the pravisions of the Statutes the Company may at any time purchase any dollar preference shares
{a) in the market, (b) by tendor (available alike 10 alf hotders of the same class of dollar preference shares) or {c)
by private treaty, in each case upon such tarms as the Ditectors shell determine.

Consglidution and division
{7} Pursuant to the authority given by the passing of 1his resolution the Directors may consolidate and divide
and/or sub-divide any dollar preference sharas into shares of a larger or smaller amount,

Restriction on capitalisstion

{8} Save with the written consent of the holders of three quarters in nominal value of, or with the sanction of
an extraordinary resalution passed ol 8 separale general meeting of the holders of, the dollar preferance shares,
the Directors shall not pursuant to paragraph (1} of Artigle 122 capitalise any part of the amounts avaifable for
distribution and refarred to in that paregraph if after such capitalisation the aggregate of such amounts would be
less than & multiple, determined by the Directors prior to the first alfotment of dollar prefeionce shares, of the
aggregate amount of the annual dividends {oxciusive of any imputed 1ex credit} payable on the dollar preference
shates then in issuo and any othor praference shares then inissue ranking as regards dividend pari passu with or-

in prigrity 1o them or any of them.

Further preforence shares

(9} The special rights atlached to any dollar praference sharos ollotted or in issue shall not {unfess otherwise

provided by their terms of issue) be deemed to be varied by tha creation orissue of sny steding preference shares

of of further shares {"naw shares’) ranking as regards participation tn the profits and assats of the Company pari

passuwith or in pricrity fo such doltar preference shares and o that any now shares ranking pari passu with such

dollar praference shares may either carry rights idontical in all respects with such dolfar preferenca shares or any

of them o rights dilfering tharelram in any respect including but without prejudice to the generality of the foregoing

in that—

{a} the rate of dividend may ditfer and the dividend may be cumulative of non-cumulative;

{b) the new shares or uny series thereol 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;

{c} a preniium may be payatie on return of capital or there may ba no such pramium;

{d) the new shares may be redeemable at the option of the holder ar of the Company. or may be non-redeemable,
and if redeamable at the optign of the Company they may he redesmable at different datas and on different
terms from those applying to the dollar preference shares: and

{Continued)
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{o} he now shares may bo convertibla Into ordinary shares or any othar class of shargs ranking as reghrds
participation in the profits and assets of the Company pari passu with or after such doflar preforence shargs
in each casa on such 1arms and conditions as may be prescrilad by the terms of Issue thoreof,”;

D} by the Insertlon in Article 4 aftor the word “determine” of the words *or as the Diroctars may from fime to time
daterming pursuant to any power canfarred on tham by these Artigtes™;

. /""'IEl by the insertion at the end of Anicle 5 of tha {ollewing new sontengai—

“Unless otherwise pravided by its torms of issue, the rights attached 1o any preference share shall not be deamed
1o be varied or abrogated by the purchase by the Company of any of lts shares ranking as regards participation
In the ‘profits and assets of the Company par passu with or after that preferance share.”;

(F} by the insertion in Article 6 after the words “the terms of Issue of that class” of the words "ar by these Articles";

(G} by the deletion in Article 7 of the words “shall be entitled on a poll 10 vote® and the substitution therefor of the
wards “shall be entitled on a poll (subject 10 the provisions as to votes set out in paragraphs (2) and (3) of this -
Article) 10 ona vole”; !

{H) by the ra-designation of Anticle 7 as Article 7{1] and the insertion thereafter of the following new paragraghsi=—

“(2) Whenaver the rights attached to any particular stering preference shares in issue differ from the rights 2
altached to any other sterling preference shares in issue andi—

{a} some mauter has arisen which would amount to a variation or abrogation of the rights attached to all f
those sterling preference shares; and

(b} the effect of such variation or abrogation on all those sterling prefarence shares is, in the opinion of the ! :
Directars, substantially the same, K

the rights attached to all those sterling preference shares may be varied or abrogated by the written consent B
of the holders of three fourths in nominal value of all those sterling preferance shares or with the sanction b
of an extraordinary resolution passed a1 a separate general meeting of tho holders of all thosa sterling i
preference shares, Whenaver any such separate general moeting of the holders of all those sterling preference i
shares is held pursuant to this paragraph, the second sentence of paragraph {1) of this Article shall apply 1o g
such meeting as if all those sterling preferance shares formed one uniform class (bus so that, if those sterling )
preferance shares have differing nominal values, vach holder shali be eatitled on o poll to ane vote for every TR
£1 in nominal amount of such sterling preference shara capital held by him); !

{3) Whenever the rights attachad to any particular dollar preference shares in issue differ from the rights attached
to any other dollar preference shares in Issue snd:—

{a} somie mattor has arisen which would amount to a variation or abrogation of the rights attached to afl
thosa dollar preference shares; and

{b} the effect of such variation or abragation an ail those doltar proference shares is, in the opinion of the
Ditectors, substantially the same,

the rights attached 10 alt those dollar preference shares may be varicd or abroguated by the written consent
of the holdurs of 1hree fourths in nominal valug of all those dollar proference shares or with the sanction of
an extraordinary sesolution passed at a separate general meeting of the holdars of all those dellar preference
shares, Whenaver any such separate general meeting of the holders of all those dollar preference sharos is
held pursvant to this paragraph, tha second sentence of paragraph {1} of this Article shall apply 10 such
meeling as if afl those doltar preference shares formed one uniform class (but s that, if those dollar praference
shares shall hova differing nominal values, each holder shall be entitled on & poll to one vote for avery USS1
in nominal amount of such dollar preference share capital hold by him).";
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{ll by the insertion after Acticle 12 of she lollowing now Articlo:—

"$2A. The Company may issue share warrants to boarer in respect of any fully paid shares in the Company, o
stating that tha bearer of & warcant is entitied to the shares represented thereby, and the Company may
provide by coupons or otherwise for the payment of any future dividonds on the shares so represented. g
Such powers shall be vested in the Direclors who may determine and from time to timo vary the conditions #
upan which watrants shall be issued, Without prejudice to the generality of the (oregoing, tha Directors may )
detormine the conditions upon which any warrant or ¢oupon shail be replaced, but so that, in the case of i3
the loss of a warrant or coupan, no replacement warrant or caupon shall ba issued unloss the Directors are o
satisfied beyond reasonable doubt that the original has bean destroyed, The Directors may also datarmine . 44
the conditions upon which the holder of a warrant shall be entitled to recoive notice of, and to attend and g
volte at, general meatings of the Company and Lo join in raquisitioning ganaral mestings, and upon which a
warranl muy be surrendered and tho name of the holder entared in the Register in respeoct of the shares
represonted theraby. Subjoct w0 such conditions and 1o these presents, the holdor of a warrant shall be
deemed 1o be a Member lor all purposes, The holder of a warrant shail hold the same subject to the conditions
for the ume being in forw in rogard to wateants for sharas of the same class 1o which tho warcant relatos
and whather such conditions are determined upon by the Directors before or after tha issue of such warrant.”;

{J) by the insertion a1 the end of Article 50 of the following new sentence:—

“Unless otharwise provided by its terms of issue, the rights autachad to any preforence share shall not be
dnemed to be varied or abrogated by a reduction of any share capital ranking as regards participation In tho
profits and assets of the Company pari passu with or alter that preferonce share.”;
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{K} by the insertion at tho end of paragraph {1} (A} of Article 56 of the words “and evary Member holding sterling
preferance shares or doHar preferance shares”;

{L} by the insartion In paragraph (1) of Article 58 after the words “and entitled 1o vote® of the words *at such
matting”;

(Continued)
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(8] by v insadion in Anicles 58(2) and 59 after e words "the Mombers present” of the words “and eatitled to
vato al sush meeting”;
) by he datetion of Asticle 112 and the substitution therefor of the foflowing now Artlcle;—
“112.The Comipany in ganeral meating may declare dividends on the ordinary shares provided that:—
{A) the dividend on the sterling preferenca shares and the dollar preference shares most recently pavaﬁlo
priar 10 that general meaating shall have baen paid in cash;
{8} no such dividend on the ordinary shares shall exceed the amaount recommanded by the Diroctors

but nothing in paragraph (A} of this Articte shall prevent the declaration of a dividend on the ordinary sharas
at a rate not exceeding 0.1 pence per ordinary share.”;
{0} by the deletion of Article 113 and the substitution therefor of the following new Articlg:—~
“113 {1} The Directors may from time to time pay an interim dividead an the ordinary shares pravided that:—
{Al tha dividends on tha sterding proforence shares and she dollar preforence shores most rocemly
payable prior ta the date of the Directors’ resalution 1o pay such intatim dividend shall have boeen
paid in cash; and
(8} such interim dividend appears to the Directors ta ha justified by the profits of the Company
but nothing {a sub-paragraph (A} above shall prevant the Oircctors from paying an imarim dividend on
the ordinacy sharas 2t a rate aot exceeding 0.1 pence per ordinary share.
{2] Provided that the Directars set bona fide, they shall not incur any rasponsibility to the holders of any
shares conferring a preference which may at any time be issued for any damage thay may suffer by
reason of the payment of an interim dividend on any shares ranking after such prefzrence shares, A
resolution of the Directors declaring any interim dividend shail {once announced) be irrevocable and have
the samo effect In all respects as if such dividend had beena declared upon tha recommendation of tho

Directors by an ordinary resolution of the Compony,”;

{F) by making the foliowing alterations to Article 114A;—
(1} theinseriion before the word “sharas™ wharo it first and secondly occurs of the ward “ardinary”; and

{2) thainsertion in parageaph {2} of tha Article sfter the words "fully paid” of the word “ordinary™;
Q) by 1he re-designation of Article 121 25 Anicle 121{1) and the insertion therealier of the following new paragraph:—

*12) Nowwithstanding the provisions of paragraph {1) of this Article:~—

{A} the Directors shall not set aside out of profits and carry (0 any resarve fund roferred 10 in poragraph (1),
or carry lorward in the mapner described in paragraph (1), any sum then required for payment of the
dividend payable on any siedding preference shares or dollar preferance shares; and

B} i at any tima there shsll bg insulliciont profitz standing to the credit of profit and loss aceount (or any
other of the Company’s accounts of roserves and avaitable for distribution} for the payment of any such
dividend, the Directors shall withdraw from any such teserve fund referred 10 in paragraph (1) such
sums as may bo required for the paymant of any such dividend land so that tho Directors shall not
require tho copsent of the Company in general meeting 10 any such withdrawal}, Subjact 1o the Statutes,
any sum so withdrawn (and sny profits previcusly conied forward pursuent to paragraph {1) but
subsequently requirad for the paymont of sny such dividend) may ba applied in or towards paymant of
such dividend.”;

{A) by thainsanion al the beginning of paragraph (1) of Articte 122 of the wotds “Subjoct to tha provisions of Articlas
JA(E) and 28{8)":
IS) by heinsertion aftar Adticle 122 of the following heading and now Article:—

. "AECORD DATES

122A Notwithswnding aay other provisian of thesa Articles, the Company or the Ditectors may fix any
date as the record data lor any dividand, distribution, allotment ¢r issue and such racord date may be an
or a1 any timo belore any date on which sny such dividend, distribution, allotmant or Issue Is paid or made
and on or a1 gny tima befoce or after any date on which such dividend, distribution, allotment or Issue is

doclared,”;

;

{T} by the insertion i Article 127 aftor the words “the Company’s shares”™ of the words “or ony of tharm”,




