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Company No. 464950
THE COMPANIES ACT 1985 (AS AMENDY

COMPANY LIMITED BY SHARES

i

A8 maTURPLGAGE [~ 236
RESOLUTIONS FORPANIES HOUSE 21 /11 2g|

(282} T Y I ﬁ

OF
GRAND METROPOLITAM HOLDRIGS LIMITED
Passed 17:h Qctober, 1996

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at & Henrietta Place, London, WM 9AG on 17th Qctobey, 1996 the following
resolutlons were passed, resolutions 2 and 4 1o 10 as special resolutions and
resolutions & and 3 as ordinary resolutions:

1. That the authorfsed share capital of the Company be increased from
£$,705,000,000 o £12,060,000,800 by the creation of an additional
2,355,080,000 ordinary shares of £3 gach.

2. That 850,000,000 ordinary shares of £1 eash be reclrssified s 850,000,000 'H'
cumulative redecmable preference shares of £1 each (the “H" Preference
Sharea”) having attached thereto the rights and being subfect to the Hmimitons
and reatrictfons set out in paragraph 6 below, £00,000,000 erdinary sheres of
£1 each be vachrsalfted ax £0Q,A00,006 Q" cumutive redeem=sbie preference
shayen of £1 each (the O Preferenes Shares™) having attached thereto the
rights and befng subjrce to the [mitvtions end resxictions set aut in paragraph
7 below, 10,000,000 ordinary shares of £1 eack be reclassified ax 30,000,000 9
cumulatfve redeemalble prefesence shares 6f £31 each (the P Preference
Shares”) having attached thereto the sights and befng rubfect 10 the limitations
and restictians sec ot in pasagraph & below and 695,000,000 ordinasy shares
af £1 each be reclrasified zs 695,000,000 Q" cumelative redeemable prefercnce
shares of £1 each (the Q" Preference Shates™) having aitached thereto the
yights and hefng subfect to the Emitations and restrictions set out in parzgraph
9 below.

3. That in addition and whhout prejudice to any and all previous authorities to
aliot relevant securitdes given to the Directors, the Direcions be generally and
unconditionally authorised purtuant to aad in accordance with section 80 of
the Companies Act 1985 10 exercise 2ll the powers of the Company to allot
relevant securities {wilhin the meaning of that section) up to an aggregate
nominzl amount of £2,355,000,800 and this authority shall expire on 17th
OCctober, 20661;

4. That the Articles of Association of the Company be 2mended by the insertion of
the following pzragraph to replace the first paragraph of Article 3A:-




“3A

The present capital of the Company is divided into 2,204,000,001
ordinary shares of £1 each, 450,000,000 ‘A’ cumulative redeemable
preference shares of £1 each (the “A’ Preference Shares™), 350,000,000
'B' cumulative redeemable preference shares of £1 each (the “'B'
Preference Shares™), 705,000,000 'C' cumulative redeemable preference
shares of £1 each (the “C* Preference Shares”), 50,000,000 D'
cumulative redeemable preference shares of £1 each (the “D* Preference
Shares”), 350,000,000 'E' cumulative redeemable preference shares of
£1 each (the “E’ Preference Shares™), 500,000,000 'F* cumulative
redeemable preference shares of £1 each (the “F Preference Shares”),
200,000,000 'G* cumulative redeemable preference shares of £1 each
(the “G* Preference Skares™), 1,000,000,0600 'H' cumulative redeemable
preference shares of £1 each (the “H’ Preference Shares™), 290,999,999
1t eymulative redeemable preference shares of £1 each (the I
Preference Shares), 300,000,000 ' cumulative redeemable preference
shares of £1 each (the “J" Preference Shares™), 700,000,000 ®
camulative redeemable preference shares cf £1 each (the K Preference
Shares™), 350,000,000 ‘1’ cumularixe redeemable preference shares of
£1 each {zhe “L" Preference Shares™), 2,355,000,000 W cumulative
redeemable preference chares of £1 each (the *M' Freference Shares”),
850,000,000 M’ cumulative redeemalils prefencace shzres of £1 e2ch
(ihe “Ti* Preference Shares™, 800,000,000 "0 enoulative edecnable
prefersnce shares af £1 ezch (the “O" Preforence Shares™), 10,000,009
P cummlatfve redeemable preferencs shares 6f £1 each (the "
Preference Shares™) and 695,000,000 Q" cussulitire preference shares
of £1 ezch (the “Q’ Preference Shanes™, the A’ Preference Shaxes, the B
Preference Shares, the 'C" Preference Shares the D Preference Shages,
the "6 Preference Shares, the 5 Recfercnon Shares, the 'G' Paclerence
Shares, the M Preferonce Shares, the I Prefesence Shares, the I
Preference Shares, the %° Preference Shanes, the 'L Prefercncs Shares,
the: M Prefesence Shares, the T Prcfeasavs Shases, the: '0° Preference
Shares, the ' Prafesence Shares and the Q' Preference Shares baving
anisched thereto the mighis and belng rubfect to e Bmiizthons and
pesarienlons sen owt belowa

5. That Article 3L of the Company’s Articles of Amocianion be amestded by the
deletfon of Amticle FL{e) snd the mivtfotion henelfor of the folfamriags-

“(e}

Redempifon

()] Sabject to the Companies Act 1985 (=5 zmended):

(&) the Company may redeem all or any of the 'L’ Preference
Shares om the 2iving of not less than tivo Business Days
(25 defined in Amicle 3L{z)(v}) notice in writing to the
Rho'dex(s) of the "L’ Preference Shares w be sedeemed,
swch notios to specify the number of 'L Prefereace Shares




(i)

30)]

(i)

1o be redecmed and the date on which such redemption is
to take effect;

(B)  any holder of 'L! Preference Shares may require the
Company to redeem all or any of the 'L’ Prefesence Shares
held by him'by giving not less than thirty Business Days
(as defined in Article 3L(a)(¥)) notice in writing to the
Company, such notice 10 specify the number of such
holders 'L’ Preference Shares to be redeemed and the
date on which such redemption is 10 1ake effect; and

(C)  the Company shall sedeem all the L' Preference Shares, if
net redeemed pursuant to sub-paragraph (D(4) er (B)
above, on 30th September 1997 (the date on which the
redemption of any 'L’ Preference Shares is to fake effect in
accordance with efther sub-paragraph (A) or (8) above or
this sub-paragraph (C) being referred to in shis Anicle 31,
as the “Redemprion Date”).

There shal be pald by 12 noon on ke relevant Redemprion Date
on each L Preference Share (o be redecmed under sub-
paxagraph (i} above the amonnt paid vp thereon, rozether with &
sum equal to all azrrears and ascamals (f any) of the preferearial
dividend thereon frrerpective of whecither o pot such dividend
has been deciared or eamed or has bereme due and payable, 1
be caleulated at. the Dividend Rate on the Iesis of a 365 dry year
up 1 and inchuding the: relewsnt Redempuion Date,

A froes the relevant Redempuinn Doie the prefenemial dividend
shall ecase to 2cerwe om the 'L Prefecenoe Shares to be redecmed
om that date exceph in e cise of any of such L' Preference
Shases i reapean of which, upon doe prescntation of the
centilicatm selating thareto, pagment of the redempuion soskes
shall he refissed, i which cane the prefenential dividend shall be

decmed to have continuwed mud skl socondingly continye 1o

zectue ot the Dividend Rate on the basis of @ 265 day yeir from
the relewant Redempoion Date down to 2ad incduding the actwal
date of payment of such iodempiion monies. No L' Preference
Shate shall be weated ax having beerm redesmed until the monies
and oM arrears ar deficioncies or xacawals of the preferentiz]
dividend in respect thereof have been paid.

If any holder of any of the L' Preference Shares to be redeemed
shall fail or refuse 1o deliver up on the relevant Redemption Date
the certificate or centificztes keld by him in respect of such 'L
Preference Shares or shalll fai} o refuse to accept payment of the
redemption momies payable in respect thereof, the redemption
monies payable to such Lolder shzll be set zside and paid into a




(4]

separate interest-bearing account with the Company's bankers
(designated for the benefit of such holder) and such setting aside
shall be deemed for all purposes hereof to be a payment to such
holder and all the said holder’s rights as a holder of the relevant
'p* Preference Shares shall cease and determine as from the date
fixed for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof,
The Company shail not be responsible for the safe custody of the
monies so placed on deposit or for interest thereon except such
interest as the said monies may eam while on deposit less any
cxpenses incurred by the Company in connection therewith,

The receipt of the registered holder for the time being of any 'L’
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thereof shall constitute an absolute discharge 1o the Company in
respect thereof”

6,  Thatthe Asticles of Association of the Company be amended by the insentior of
the following as @ new Awmicle 31 alter Artfcle 3282~

“3N

(2}

The ™ Preference Shares shall have the rizhss and be subject o the
limitations and restricions set aut bedow and shall hare such other
rizhts and be sublect 10 such oiber limbiathons anl restriciions (not being
inconsistent with the 1izhis or lmftations and restrictians ook oul fa this
Article 309) as the Dircctors may deicrmine prior to allorment:-

Iacome

{0

Qut af profiss available for distrfsion and rerolved to be
dbtrfned, the holdens of the T8 Preference Fhanes shall be
eniftled, i priovity to the sranafer of say SRR I eseRTes and to
any payment of dividend 1o the holders of any otber class of
shnres or stock (cther tham the bollers of the AT Freference
Shages, the B Pueference Shares, the 'C" Preference Shares, the
oY Preference Shaves, the 'Ef Prefenemoe Shares, the
Preference Shares, the 'G" Prefersnon Shares, the H' Prefenenoe
Shages, the T Preferenos Shaxes, the (' Prefenesae Shanes and whe
K" Preference Shacer, which shates shall rank ehead of the W
Preference Shaces, and adber tham the N’ Prefescnos Shanes, tie
" Preference Shages, the 10" Prefezence Shaces, the ¥
Preference Shaxes and the "G Frefesence Shares, with which the
W Preference Shares shall rank pari parso), 1o be paid a
cumulatine preferentiel dividend, payable in Stesling, in respect
of each Dividend Perind at the Dividend Rate on the neminal
value thereof, such dividend t6 be payable on the Jast day of the
Dividend Periad.




()]

(in

(iii)

(iv)

3

-

Dividends payable on the 'N' Preference Shares shall accrue at
the Dividend Rate on a daily basis and, in respect of any
Dividend Period shorter than a year, will be calculated on the
basis of a 365 day year and the actual number of days clapsed in
such Dividend Period.

Subject to Article 3N(a)(i), each dividend on the 'N' Preference
Shares shall ipso facto and without any resolution of the
Directors or of the Company in General Meeting become a debr
due from and immediatcly payable by the Company to the
holders of the 'M* Preference Shares registered in the books of the
Company on the relevant Dividend Payment Date,

As used in this Article 3H, except to the extent that the context
requires otherwise:-

“Business Day” means a day (other than a Saturday er Sunday)
on which commercial banks are gererally open for business in
London;

“Dividend Payment Date” means the 18th day of a calendar
month ard, in addhion, 30th Seprember 3997 or such other dats
or dates a3 the Directors may from time o time determming;
provided atways that if 2 Dividend Pagment Date would
otherwise fall oo a day which is not a Bustaess Day, sech
Dividend Payment Date shalk ke the frt following day which s 2
Buainess Pays

“Dividend Perlod” means the pesiod commencing on the day
immediztely fofiowing one Dividend Rapnent Date and ending
an the fmmediately following Dividend Paypment Date, provided
that; the firse Dividend Perfod ahall commenee on the
Subocoiption e,

“Nividend Rate™ metns 5472502104 per cont prer annum; 20d

“Subacription Date” mexss the date of subscription of the N
Preletence Shanes.

Capirl

On a return of capital on a winding up, tie helders of the "N
Prefetence Sharey shall be extilled, in priotily 10 any payment to
the holders of any other class of shaves (other than the holders of
the *4" Preference Shares, the "B’ Preference Sheares, the 'C'
Preference Shares, the D' Preference Shares, the "E' Preference
Shares, the 'F* Preference Shares, the "G’ Preference Shares, the
H" Preference Shares, the 1" Preference Shares, the °J Preference
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Shares and the 'K' Preference Shares, which shares shall rank
ahead of the 'N' Preference Shares and other than the 'L/
Preference Shares, the 'M* Preference Shares, the 'O’ Preference
Shares, the 'P* Preference Shares and the 'Q’ Preference Shares
with which the 'N’ Preference Shares shall rank pari passu), to
receive an amount in respect of each N’ Preference Share equal
1o the nominal amount paid up on such ‘N' Preference Share
together swith all arrears and aceruals (if any) of the dividend
payable thereon, whether or not such dividend has become due
and payable, 1o be calculated at the Dividend Rate on the basis of
a 365 day year up to and including the date of the
commencement of the winding up.

(i)  On areturn of capital (otherwise than op a winding up oron a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the N* Preference Shares shall be
entitled, in pricrity to any payment to the holders of any other
class of shares (other than the holders of whe 'A' Prefemnce
Shaves, the D Prefercnes Shares, the 'C' Preference Shares, the
D" Prefercoce Shaes, the B Preferencs Shares, the F Prefemnse
Sharex, ke 'G' Preference Shares, the "W Preference Shares, the T
Preference Shares, the W Preferenee Shares and the K
Preforence Shares, which shares shafl ranlk abead of the W
Preference Shares, and other than the 17 Preference Shaves, the
" Preferencn Shares, the 0F Preference Shares, she P
Preference Shares and the Q" Prefemnoe Shanes with which the
W Preferenee Shares shall ek paoi parrd, 10 receive an amount
in reapeat of each M Preferenon Shate equal to the momizel
ameunt paid up on ruch T Preference Share togesher with 2l
arresys and acentaks (i any) of ihe dixidend payable thereon,
whether ar not suck dividend bas Bacome due and payable, 1o be
caleulated 20 the Dividend Rate on the besis of & 365 day year up
1 the Sate of the retum of coplmal.

{¢) Vouing and General Meetings

The bolders of the T Preferencs Shares shall, by vintve of znd in respect
of their holdings of W' Preference Shares, have the right to receive
notice of and attend every Generai Meeting of the Company bue,
witheut prejudice to the ights of the kolders of the 'N” Preference
Shares pursuant o Sectionz 125 1o 129 of the Companies Act 1985 or
Axticle 3NN, shall not have the right (0 speak or voie at 2 General
Meeating of th= Company.

{d} Limitaticns

No ! Preference Share shall:-




(e)

M

{ii)

(ii1)

confer any right to participate in the profits or assets of the
Company other than as set out in paragraphs (a) and (b) above;

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

confer any right to receive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves,

Redemption

0)

(i)

(iii)

Subject to the Companies Acz 1985 (as amended):

(A)  the Company may redeem all or any of the 'N* Preference
Shares on the giving of not less than two Business Days
(as defined in Article 3N (a)(v)) notice in writing to the
haolder(s) of the 'H" Preference Shares to be redeemed,
such notice 10 specify the pumber of the W' Preference
Shares to be redecned and the date en which such
redemption Is 1o talie effect;

{(8)  any holder of 70" Preference Shares may require the
Corapany 1o redeem al or any of the N* Preference
Shares by giving not Jews than thinty Business Days (@s
defined in Article 3M(a)(x)) notice inwriting to the
Company, such netice to specify the pumber of the: il
Preference Shires 1o be redzemed and the date on which
such redemption §5 10 12ke effect; and

(C) the Company shall redcem all the T Preference Shaxes, i
not redzemed pramsant to seb-paragraph ((A) or (B)
ahave, on 29tk October, 1999 (the date on which the
redemption of any N’ Freference Shares ks to take effect
i accocdance with eliber sub-paragraph (A) or (B} above
ar (his sub-pasagraph (C) belog neferred to in this Axticle
an as the "Redemption Date™).

There shall e paid by 12 noon on the relevznt Redemption Date
on each W' Preference Share (o be redeemed undes sub-
paragraph (5} above the amount paid up thereon, together with a
sum equal to all arcears and scereals (if any) of the preferential
dividend thereon irvespeciive of whether or not such dividend
has been declared or eared or has become due and payable, to
be calculated at the Dividend Rate on the basis of 2 365 day year
up 1o and including the relevant Redemption Date,

As Erom the relevant Redemption Date the preferential dividend
shall cease to zcerue op the ' Praference Shares to be redeemed




on that date except in the case of any of such 'N' Preference
Shares In respect of which, upon due presentation of the
certificate relating thereto, payment of the redemption monles
shall be refused, in which casc the preferential dividend shall be
deemed to have continued and shall accordingly continue to
accrue at the Dividend Rate on the basis of a 365 day year from
the relevant Redemption Date down 10 and including the actual
date of payment of such redemprion monies. No 'N' Preference
Share shall be treated as having been redeemed undl the monies
and all arrears or deficiencles or accruals of the preferential
dividend in respect thereof have been paid.

(iv) I any holder of any of the N’ Preference Shares to be redeemed
shall fai} or refuse 1o deliver up on the relevant Redemption Date
the certificate or certificztes held by him in respect of such '
Prefercnce Shares or shall fail or refuse 10 2ccepr payment of the
redemption monies payable In respect thereof, the redemption
monies payable 1o such holder shall be set aside and paid jnto 2
separate interest-bearing accountsyith the Company’s bankers
(designated for the benefit of suck holder) and such seuing aside
shzll be deemed for all purposes Bereof 1o be a payment 1o such
holder and all tha safd holder's rizbes ae a holder of the nelovent
W Preforence Shares shall cease and determine as from the date
fized for the redemption of such shares snd (ke Company shall
therehy be dircharged from =1 obligetfons i respect thereof.
The Company chall not be responsible for the safe cuwstody of the
monies so placed on deposit or for aterest theresn except sitch
[nteseat, as the safd monker may eam while on deposit Less any
expenses ncurred by the Compasy i connection therewid,

()  The teceipt of the reghuesed holder for the time befng of any W'
Preference Skares ar in the cxse of foint segintened holders the
secelps of any of them for the monies payable on redemption
heneof alall comatfunte am sbrolute discharge to the Companay in
reapect theyeaf.

(4] Torther Issues and Yaciation of Rigits

The spacial cights pttrckhed to the N Preference Shares may be varied
with the content in writing of the holder or holders of all the W'
Preference Shames but not cthenwize.

§€ an any time there are "N Preference Shares in issae, no additional N
Prefesence Shares may be fssued excepr pro ratz to the then existing
holders thereof or with the ecnsent ia writing of all such holdess.”

7. That the Articles of Association of the Company be amended by the insertion of
the following as a new Article 30 immediately after Article 3N:-




“30

(a)

The 'Q' Preference Shares shall have the rights and be subject to the
limitations and restrictions set out below and shall have such other
rights and be subject to such other limitations and restrictions (not being
inconsistent with the rights or limitations and restrictions set out in this
Article 30) as the Directors may determine prior to allotment:-

Income

(D

()

(i

@v)

Out of profits available for distribution and resolved to be
distributed, the holders of the ‘0" Preference Shares shall be
entitled, in priority to the transfer of any sum to reserves and 10
any payment of dividend 1o the fiolders of any other class of
shares or stock (other than the holders of the 'A’ Preference
Shares, the 'B* Preference Shares, the 'C' Prefercnce Shares, the
'D* Preference Shares, the 'E' Preference Shares, the F
Preference Skares, the 'G* Preference Shares, the 'H* Preference
Shares, the ' Preference Shares, the \J' Preference Shares and the
% Preference Shares, which shares shall rank ahezd of the 0
Preference Shares, and other than the 1! Preference Shares, the
4" Preference Shares, the N Freference Shares and, 7
Preference Shares and the Q" Preference Shares with which the
0" Preference Shares shall rank papi passu), 10 be paid a
cumulative preferentlal dividend, payable in Sterling, in respect
of ezch Dixidend Period ar the Dividend Rate en the neminal
value thereof, such dividend 10 be paysble on the lzst day ef the
Dividend Perfad.

Dividands payable on the '0° Preforencs Shares shall seome ot
the Dividend Rate on a dafly basks and, in respect of any
Dividend Pesfod shoer than a year, will be caloniated on the
basts of & 365 day yrear amd the actusl pumber of days elapsed in
auch Dividend Period,

Subfrct ter Anticle IR}, cach dividend on the 0" Preference
Shages shall fpam frcto prd withowt say reselvtion of the
Drectass ar af the Company in Genoged Meeting become 2 debz
due fioem and immediately pagable by the Company to the
holders of the "0’ Freference Shares reginered in the books of the
Compeny om the relevant Dividend Pagment Date.

As woed In this Anicle 30, except to the extent that the context
requines othenwise:-

“Business Day™ means a dzy (ether than a Saturday or Sunday)
on which cormencial banks are generzlly open for business in
Londomn;




10

“pividend Payment Date” means the 18th day of a calendar
month and, in addition, 30th September, 1999 or such other date
or dateg as the Directors may from time to time determine;
provided always that if a Dividend Payment Date would
otherwise fall on a day which is not a Business Day, such
Dividend Payment Date shall be the first following day which is a
Business Day;

“Dividend Period™ means the period commencing on the day
immediately following one Dividend Payment Date and ending
on the immediately following Dividend Payment Date, provided
that the first Dividend Period shall commence on the
Subsecription Date;

“Dividend Rate” means 5.922709135 per cent per annum; and

“Subscription Date” means the date of subscription of the '0*
Preference Shares,

(k) Caphtal

m

. G)

On 2 retom of capital on A winding up, the holders of the '0°
Preference Shares shall be entitled, in priovily to any payment o
the holders of any other class of shares (other than the holders of
the "A’ Prefevence Shares, the B Prefenence Shaves, the 'O
Preference Shares, the T Preference Shares, the 'E' Preference
Shares, the 'F° Preference Shares, the 'G" Preference Shaxes, the
° Preference Shares, the V' Preference Shares, the \8 Preference
Shares and the 1 Preference Shares, which shanes shall rank
ahead of the "0 Preference Shares, 2nd oiker than the L7
Preference Shares, the 34" Prefevence Shares, the W Preflerence
Shares, the P Preference Shares and the Q' Preferener Shares,
wilith which the 0" Preference Shanes shall rank pack passo), 0
receive am seount in yespect of cach "0° Prefesence Share equal
10 the nominal amennt pald op on ek '0° Preference Share
together with all arrears and sacauals (B any) of the dividend
payzble thereon, whethes or not such dividend has beoome due
and payable, to ke calculated at the Dividend Rate on the basis of
a 365 day year vp (o and including the date of the
commencement of the winding wp.

On & revam of capital {otherwire than on a winding up oron a
redemption or purchase by the Company of any of its own sheses
of any cizs3), the holders of the 0" Preference Shares shall be
entitled, in priosity to any payment to the holders of any other
class of shares (other than the holders of the "A" Preference
Shares, the B Preference Shares, the "C’ Preference Shares, the
™ Preference Shares, the 'E' Preference Shares, the 'F Preference
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()

(d)

(e
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Shares, the ‘G Preference Shares, the 'H' Preference Shares, the T
Preference Shares, the 'J' Preference Shares and the 'K
Preference Shares which shares shall rank ahead of the 'O
Preference Shares, and other than the ‘L' Preference Shares, the
'M’ Preference Shares, the ‘N’ Preference Shares, the 'P'
Preference Shares and the 'Q' Preference Shares, with which
shares the 'O’ Preference Shares shall rank pari passu}, to receive
an amount in respect of each ‘O” Preference Share equal to the
nomistal amount paid up on such 'O Preference Share together
with al) arvears and accruals (if any) of the dividend payable
thereon, whether or not such dividend has become due and
payable, 1o be calculated at the Dividend Rate on the basis of a
365 day year up to the date of the yetum of capital.

Voting and General Meetings

The holders of the 'O Preference Shares shall, by virtue of znd in respect
of their holdings of 'Q* Preference Shares, have the right to recelve
notice of and attend every General Meeiing of the Company bur,
without prejirdice to the rights of the holders of the "0' Preference
Shares pursuant to Scctions 125 1o 129 of the Companies Act 1965 or
Anticle 30(0), shall not have the xight 10 speak or vole at a General
Meeting of the Company.

Limitations
Mo Q' Preference Share shall-

'§)] confer any right fo panticipate fa the profits or assets of the
Company atker than a5 2¢1 out in parzgraphs (a) and (b) above;

()  conferamy sight o pasnicipace in any offer or fnvitation by way ef
sights oy ctherwiie (o subecile for shares in the Company; or

(i) confer any right to reccive any shares credited 25 paid up wholly
or in part by way of a capitalization of profits or resesves.

Redemption

{5 Subject 10 the Companiss Act 1985 (as amended):

(&) the Company may redeem all or any of the "0 Preference
Shares on the giving of not less than two Business Days
{as definad in Axticle 30(2)(W)) notice in writing to the
holder(s) of the "O" Prafercnce Shares to be redeemed,
such notice to specify the number of 0" Preference Shares
to be redeermed and the date on which such redemption is
to take effeci;




(i)

()

(v
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(B)  any holder of *0' Preference Shares may require the
Company to redeem all or any of the 'O’ Preference
Shares by giving not less than thirty Business Days (as
defined in Article 30(a)(v)) notice in writing to the
Company, such notice to specify the number of the ‘0
Preference Shares to be redeemed and the date on which
such redemption is to take effect; and

(C)  the Company shall redeem all the ‘0" Preference Shares, if
not redeemed pursuant to sub-paragraph (i)(A) or (B)
above, on 29th October, 1999 (the date on swhich the
redemption of any 'O* Preference Shares is to take effect
in accordance with either sub-paragraph (A) or (B) above
or this sub.paragraph (C) being referred to in this Article
30 as the “Redemption Date”).

There shall be paid by 12 noon on the relevant Redemption Date
on cach 'O’ Preference Share 10 be redeemed under sub-
paragraph () above the amount pald up thereon, wgether with a
sum equal 1o all arvears and accruals (if any) of the preferential
dividend thercon irvespective of whether or not such gividend
has beenr declared or camed or has becsme due apd payable, (0
Ve caleulated at the Dividend Rate on the basis of a 365 day year
up to and Including the relevant Redemprion Date,

As fram the relevant Redempifon Date the prefesential dividend
shall cease 10 accsue on the 'O Preference Shares 1o be redecmed
o that date exceps in the case of any of such '0° Preference
Shares in respect of which, upon due prezentation of the
certificate relating thereto, payment of the redempiion mogies
shall be refinsed, In which czse the preferemial dividend shall be
deemed so have contfnged and shall zeoondingly continue o
accrue ot the Dividend Rate on the hasis of o 365 day year from
the relevent Redempifon Date down to and including the 2ctual
date of payment of such redempiion monies. Ho 0" Preference
Skare shall be trzated 25 having been redeemed untl the monies -
and alll arreans o deficlencies or acarmzls of the prefercatizl
dividend in respest thereaf have been paid.

If any holder of any of the "0" Preference Shares to be redeerned
shall f2il or refisse to deliver up on the relevant Redemption Date
the centificate or cenificates held by him in respect of such 0"
Prefersnce Shares at the Redemption Date or shall f2i] or refuse
Lo accept payment of the redemption monics payable in respect
thereof, the redemption monies payable to such holder shall be
set aside and paié intc a separate intetest-bearing account with
the Company’s bankers (designated for the benefit of such
haolder) 2nd such setting aside shall be deemed for all purposes




0

13

hereof to be a payment to such holder and all the said holder’s
rights as a holder of the relevant 'O Preference Shares shall cease
and determine as from the date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
objigations in respect thereof. The Company shall not be
responsible for the safe custody of the monies so placed on
deposit or for interest thereon except such interest as the said
monies may earn while on deposit less any cxpenses incurred by
the Company in connection therewith.

(v) The receipt of the registered holder for the time being of any o
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
theseof shall constitute an absolute discharge to the Company in
respect thereof.

Further Issues and Variation of Rights

The special rights attached to the 'O° Preference Shares may be varied
with the consent In wiriting of the holder or holders of all the 'O
Prefercnce Shares but net otherwise.

If at any vime there ase '0" Prefesence Shares in Issue, no additional Q"
Preference Shares may be fssued except pro rata 1o the then existing
holders thereof or with the consent in writing of all such holders.”

That the Arsicles of Asscclation of the Company be amended by the insertion of
the following as a new Anticle 3P afier Article 20:-

“3p

{a)

The "0 Freferance Shares shall have the rights and be subject to the
limitatlons and resirictions set out below and shall bave such other
rightz and be subfect to such other lmitstions and restrictions (not being
inconsistent with the rights or Emitations 2nd reswrictions set out in this
Avticle 37) as the Directors may detesmine prior 10 alloimeni:-

Income

) Onut of profits availzble for distributon znd resolved to be
distributed, the holders of the "P" Preference Shares shell be
entitled, in priority to the aansfer of any surs to reserves and to
any payment of dividend 1o the holders of any other ¢lass of
shares or stock (other than the holders of the "A" Preference
Shares, the B" Preference Shapes, the 'C’ Preference Shares, the
D" Preferonce Shares, the 'E* Preference Shares, the 'F
Preference Shares, the "G Preference Shares, the 1 Preference
Shares, the T' Preference Shares, the ¥ Preference Shares and the
'K' Preference Shares, which shares shall rank ahead of the P
Preference Shares, and other thar the 'L’ Preference Shares, the
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‘M’ Preference Shares, the 'N' Preference Shares, the 'O*
Preference Shares and the 'Q’ Preference Shares, with which the
'P' Preference Shares shall rank pari passu), to be paid a
cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period at the Dividend Rate on the nominal
value thereof, such dividend to be payable on the Jast day of the
Dividend Period.

If any Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable on such Dividend
Payment Date will be made on the preceding Business Day.

Dividends payable on the "P* Preference Shares shall accrue at the
Dividend Rate on a daily basis and, in respect of any Dividend
Period shorter than a vear, will be calculated on the basisof a
365 day year and the actual number of days elapsed in such
Dividend Period.

Each dividend on the P Preference Shaxes shall ipso facto and
without any resolution of the Direciors or of the Company in
General Meeting become a debrdue from and immediately
payable by the Company to the holders of the ‘P* Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date.

As used in this Antkcle 3D excepr to the extent that the context
requires otkerwiies-

“Business Day” means @ day fother than 2 Saturday or Sunday)
on which commercizl banks are gencrally epen for business in
Lordan;

“Dividend Payment Date” means the last day of a Dividend
Period;

“Dividend Pesiad” means the perfod bepinning on the
Subscription Date and ending on 315t March, 1997 and
thereafter each perfod of six calendar months;

“Dividend Rate” nresns 5.5 per cent per annum; and

*Subseripiion Date” means the date of subscription of the 'P*
Preference Shares.

(b) Capital

o))

On a return of capitzl on a winding up, the holders of the 'P'
Preference Shares shall be eptitted, in priority o any payment to
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the holders of any other class of shares (other than the holders of
the 'A' Preference Shares, the ‘B’ Preference Shares, the 'C'
Preference Shares, the 'D' Preference Shares, the 'E' Preference
Shares, the 'F* Preference Shares, the 'G’ Preference Shares, the
'H' Preference Shares, the 1 Preference Shares, the *J' Preference
Shares and the 'K' Preference Shares, which shares shall rank
ahead of the 'P* Preference Shares and other than the 'L
Preference Shares, the 'M’ Preference Shares, the "N’ Preference
Shares, the 'O* Preference Shares and the "Q* Preference Shares
with which the 'P* Preference Shares shall rank pari passu), to
receive an amount in respect of each '? Prefercnce Share equal
to the nominal amount pald up on such 'P* Preference Share
together with all arrears and accruals (if any) of the dividend
payable thereon, whether or not such dividend has become due
and payable, to be calculated at the Dividend Rate on the basis of
a 365 day year up to and including the date of the
commencement of the winding up.

(i)  On a rewurn of capital (otherwise than on a winding up oron a
redemption or prehase by the Company of any of its own shares
of any class), the holders of the ‘P Preference Shares shall be
entitled, in priority to any payment o the holders of zny other
class of shares (other than the holders of the ‘A" Preference
Shares, the ‘B Preference Shares, the 'C’ Preference Shares, the
D" Preference Shares, the 'E' Preference Shares, the T Preference
Shares, the ‘G’ Preference Sharcs, the 'H' Preference Shares, the P
Preference Shares, the ") Preference Shares end the W
Preference Shases, which shares shall rank shead of the
Prefexence Shazes, and other than the 'L' Frefesence Shares, the
74* Preference Shares, the ™' Preference Shares, the 0
Preference Shares and the 'Q" Prefersnce Shares with which the
P Preference Shares shall rank pazi pusws), o meeelve an ssnonns
in respect of each P Preference Share equal to the nominal
amount paid up on such 7" Preference Share together with alk
arrears and acemwals (if any) of the dividend payable therzon,
whether or not such dividend has become due and payable, to be
calculated a1 the Dividend Rate on the basis of 2 365 day year up
to the dzte of the reiumn of capital.

Vaoting and General 1§eetings

The holders of the ‘P Preference Shares shafl, by viriue of 2nd in respect
of their holdings of ' Preference Shares, have the right o receive nogice
of and attend every General Meeting of the Company bug, withoue
prejudice to the rights of the holders of the P’ Preference Shares
pursuant to Sections 125 10 129 of the Companies Act 1985 or Article
3P(f), shall not have the right to sp=ak orvoie ata Generzl Meetng of
the Company.
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Limitations

No ‘P Breference Share shall:-

®

(D

(i)

confer any right to participate in the profits or assets of the
Company other than as set out in paragraphs (a) and (b) above;

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

confer any right 1o receive any shares eredited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

Redemption

®

(i)

Subject to the Companies Act 1985 (as amended):

'(A)  the Company may redecm all or any of the P Preference

Shares on the giving of not less than two Business Days
(a5 defined in Article 3P(2)(v)) noikee in veriting to the
holder(s) of the P Preferenee Shares to be redecmed,
such notios 1o specify the number of ¥ Preference Shares
to be redcemed 2nd the daie on which such redemption is
to takin effect:

(8)  any holder of ' Prelezence Shares may snequire the
Company to 12deem all ox any of the P Preference Shares
held by him by givinz noa ders than thiny Business Days
(a5 defined fn Article 3P(a)()) notion in writing to the
Company, such notie 1o spacify the number of such
halders P Preference Shares 1o be redecmed and the
dare on vekich 3uch sedempiion s o w2lke effect; end

(C) the Company shall redeem 2 the P Preference Shares, if
not redeemed pamuant to sub-parageaph (3(A) or (B)
abaove, on 29th Cctober, 1999 (the date on which the
redemption of any P Preference Shares is to take cffect in
accordance with efther sub-paragraph (A) or (B) above or
this sub-paragraph (C}) being refesred to in this Asticle 3P
ar the “Redemption Dage™).

There shafl be paid by 12 noon on the relevant Redemption Date
on each "P" Preference Share to be redeemed under sub-
paragraph () above the amount paid up thereon, together with a
sum equal to zll arrears and accruals (if any) of the preferential
dividend thereon frrespective of whether or not such dividend
has been declared or earned or has become due and payable, to
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be calculated at the Dividend Rate on the basts of a 365 day year
up to and including the relevant Redemption Date.

As from the relevant Redemption Date the preferential dividend
shall cease to accrue on the 'P' Preference Shares to be redeemed
on that date except in the case of any of such "P' Preference
Shares in respect of which, upon due presentation of the
centificate relating thereto, payment of the redemption monies
shall be refused, in which case the preferential dividend shall be
deemed 1o have continued and shall accordingly continue to
acerue at the Dividend Rate on the basls of a 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies. No 'P' Preference
Share shali be treated as having been redeemed until the monies
and all arvears or deficiencics or accruals of the preferential
dividend in respect thercof have heen paid.

If any holder of any of the P Prefexence Shares to be redeemed
shall fail or refuse to deliver up on she relevant Redemption Date
the certificate or centiflcates held by him fn respect of such '
Preference Shares or shal! fall or refure to =s2ept payment of the
sedempilon monies payable in respect. thereod, the redemprion
monics payable to suck holder shall be set aside wad paid fnto 2
separaie nterest-bearing accaunt with the Company’s bankers
(deaiznated for the benedit of such holder) and such retting aside
shall be deemed for 2l purpodes hereof (0 be a payment 10 such.
holder and all the s2fd holkler's sights as a holder of the relevant
P Prefesence Shares shall cedse snd detormine as from the date
fixed for the redempiion of such shases and the Company shall
thereby be dicharged from all obligaddons in respect thereof,
The Company shall not be responsible for the safe custody of the
monies so placed on depasit or for intercst thereon except suck
interest as the caid monkes may carm while on deposit fess any
expenses incurred by the Company in connecuion thegewith.

The recelpt of the reglatered holdex for the time being of any 'P*
Preference Shates or in the case of joing registered holdess the
receipt of any of ithem for the monies payzble on redempiion
thereof shall constitnie 25 ahsolute discharge to the Company in
respect thereof.

Further Issues and Variation of Rights

The spacial rights attached to the 'P* Preference Shares may be varied
with the consent in writing of the holder or Lolders of all the P
Preference Shares but not otherwise.
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If at any time there are 'P' Preference Shares in issue, no additfonal 'p’
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the consent in writing of all such holders.”

That the Articles of Association of the Company be amended by the insertion of
the following as a new Article 3Q after Article 3P:-

“3Q  The 'Q’ Preference Shares shall have the rights and be subject to the
limitations and restriciions set out below and shall have such other
rights and be subject to such other Jimitations and restrictions (not being
inconsistent with the rights or Hmitations and restrictions set out in this
Article 3Q) as the Directors may determine prior 1o allotment:-

(a) Income

(§)] Qut of prefits available for distribution and resolved 1o be
distributed, the holders of the ‘Q Preference Shares shall be
entitled, in priority (o the transfer of any sum 1o reserves and fo
any payment of dividend 10 the kolders of any other class of
shares or stack (oiher than the holders of the 'A® Prelerence
Shares, the 'B* Preferencs Shares, the 'C* Preference Shares, the
T Preference Shares, the "5 Preference Shaxes, the 'F
Prefesence Shares, the 'G" Preference Shares, the 2 Prefercnce
Shares, the 1 Preference Shares, the ¥ Preference Shares and the
R Prefecence Shares, which shares shall rank shezd of the "Q*
Preference Shares, and other sthan the L' Preferenee Shares, the
M Preference Shares, the N Preference Shares, the 'O
Prefesence Shates and the B Preference Shapes, with which the
'Q" Preferenes Shares shail rank par passu), to be paid a
cumulative preforential dividend, payable fa Stesling, in respect
of cach Dividend Perfod at the Dividend Rate on the neminal
value thereaf, such dividend to be payable on the last day of the
Dividend Perfad.

(i) I any Dividend Payment Date is not a Business Day, then
payment of the dividend athemvize payable on such Dividend
Payment Date will be made on the preceding Business Day.

(i) Divideads payabls on the Q" Preference Shares shall zcerue at
the Dividend Raie on z daily basis and, in respect of any
Dividend Period shorter than a year, will be calculated on the
basis of a 365 day year and the actual number of days elapsed in
such Dividend Period.

(iv)  Each dividend on the "Q" Preference Shares shall ipso facto and
withour any resolution of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company 1o the holders of the 'Q’ Preference
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Shares registered in the books of the Company on the relevant
Dividend Payment Date,

As used in this Article 3Q, except to the extent that the context
requires otherwise:-

“Business Day” means a day (other than a Saturday or Sunday)
on which commercial banks are generally open for business in
London;

“Dividend Payment Date” means the last day of a Dividend
Period;

“Dividend Period” means the period beginning on the
Subscription Date and ending on 31st March, 1997 and
thereafter each period of six calendar months;

“Djvidend Rate™ means 4.75 per cent per annum; and

“Subscription Date™ means the date of subscription of the 'Q’
Prefercnce Shares,

() Capital

0

(i)

On a return of capital on a winding up, the holders of the Q'
Preference Shares shall be envitled, in priority 1o 2ay payment 1o
the holders of any other class of shares (other than the holdens of
the "A’ Preference Shares, the 'B* Preference Shares, the 'C!
Preference Shares, the D" Preference Shares, the 'E' Preference
Shares, the 'F* Preference Shares, the 'G* Preference Shares, the
Y Prefosencs Shires, the 'V Preference Shares, the ' Preference
Shares and the 1 Preference Shares, which shares shall rank
ahead of the 'Q" Preference Shares and other than the T
Preference Shazes, the 13" Preference Shares, the 'N' Prefercnce
Shares, the 0" Freference Shares and the P Preference Shares
with swhich the Q" Preference Shares shall rank pari passu), (o
geceive an amount fn respect of ezch Q" Preference Share equal
te the nomine] emount paid up on sech \Q° Preference Share
together with all atrears and 2ccruals (if 2ny) of the dividend
payable ihereon, whether or not such dividend has become due
and payable, 1o be calculated at the Dividend Rate on the basis of
2 365 day year up to and including the date of the
commensement of the winding up.

On 2 return of capital (otherwise than on a windinguporon a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'Q’ Preference Shares shallbe
entitled, in priority to any payment to the holders of any other
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class of shares (other than the holders of the 'A’ Preference
Shares, the 'B' Preference Shares, the 'C’ Preference Shares, the
‘D' Preference Shares, the 'B' Preference Shares, the 'F' Preference
Shares, the 'G* Preference Shares, the 'H’ Preference Shares, the'l'
Preference Shares, the 'J' Preference Shares and the K*
Preference Shares, which shares shall rank ahead of the 'Q’
Preference Shares, and other than the 'L' Preference Shares, the
"’ Preference Shares, the ‘N' Preference Shares, the 'O’
Preference Shares and the ‘P* Preference Shares with which the
'Q’ Preference Shares shall rank pari paseu), to receive an amount
in respect of each 'Q* Preference Share equal to the nominal
amount paid up on such ‘Q’ Preference Share together with all
arrears and accruals (if any) of the dividend payable thereon,
whether or not such dividend has become due and payable, to be
calculated at the Dividend Rate on the basis of a 365 day year up
to the date of the return of capital.

Voting and General Meetings

The holders of the 'Q" Preference Shares shall, by virtue of and in respect
of their holdings of Q" Preference Shares, have the right 1o receive
notlce of and attend every General Meetng of the Company bur,
without prejudice 10 the rights of the holders of the Q" Preference
Shares pursuant 10 Sections 125 wo 129 of the Companics Act 1985 or
Arxticle 3Q(N, shall pot have the right to speak arvole 2t a General
Meeting of the Company.

Limisations
No 'Q" Preference Shaze shaliz

m confer amy 1izhy to pamicipare in the profits or assets of the
Company ather 1han az sct out ks paragraphs (a) and () above;

G5}  comfor any tight to pasthipaie in any offer or invitation by way of
rights or etherwize to subnesdie for shares in the Company; or

(8}  conler any right to receive any shares credited as pald up wholly
ar o pegt by way of 2 capiteliradion of profits or resesves.

Redemption

€ Subfect to the Companies Act 1955 (25 amended):

(A) the Company may redesm all or any of the 'Q" Preference
Shares on the giving of not less than two Business Days
{25 defined in Article 3Q(a)(v)) notice in vrriting to the
holder{s) of the Q" Freferznce Shages to be redeemed,
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such notice to specify the number of 'Q' Preference Shares
to be redecmed and the date on which such redemption is
to take effect;

(B)  any holder of 'Q’ Preference Shares may requlre the
Company to redeem all or any of the 'P* Preference Shares
held by him by giving not less than thirty Business Days
(as defined in Article 3Q(a)(v)) notice in writing to the
Company, such notice to specify the number of such
holder’s 'Q* Preference Shares to be redeemed and the
date on which such redemption is to rake effect; and

(C) the Company shall redeem all the ‘Q' Preference Shares, if
not redeemed pursuant to sub-paragraph (5(4a) er (B)
above, on 30th September, 1997 (the date on which the
redempiion of any 'Q" Preference Shares is to take effect
in accordance with cither sub-paragraph (A) or (B) above
or this sub-paragraph (C) being seferred to in this Article
30Q as the “Redempiion Date”).

There shall be paid by 12 ncon on the relevant Redemption Date
on each 'Q’ Preference Share o ke redeemed under sub-
paragraph (i) aboxe the amount paid up thencon, together with a
sum equal to all zrrears and accruals (if any) of the preferentinl
dividend thereon irvespectire of swhether ar not such dividend
has been declared or camed or has become due and payable, to
ke calenlated at the Dividend Rate an the basis of & 365 day year
up to and Including the relevant Redempiion Date.

As fram the yelevant Redempiion Date the preferential dividend
shall cease to acexue o the 'Q" Preference Shares to be redeemed
on that date except in the case of any of such Q" Preference
Shares fm respect of whick, spon due presentation of the
centificate relaulng therete, payment of the redemption monkes
shall be refusad, i which case the preferential dividend chall be
deemed 10 have contfoned and shall z¢condingly continue to
acczue a2t the Dividend Rute om the basis of m 365 day year from
the relevant Redemption D2ie down to 2nd incduding the zciual
date of payment of such redemption monkes. No 'Q* Preference
Share shall be treated 25 having been redoemed until the monies
and all aryeass or deficiencies or zocruals of the preferentizl
dividend in respect thereef hawve been paid.

If any holder of any of the "Q" Preference Shares to be redeemed
shall Fail or refinse to deliver up o the relevant Redemption Date
1he certificate or certificates held by kim in respect of such 'Q!
Preference Shares ex shall fafl or refuse 1o 2ecept payment of the
redemption monies payable in respect therect, the redempiion
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monies payable to such holder shall be set aside and paid into a
separate interest-bearing account with the Company's bankers
(designated for the benefit of such holder) and such setting aside
shall be deemed for all purposes hereof to be a payment to such
holder and all the said holder's rights as a holder of the relevant
'Q' Preference Shares shall cease and determine as from the date
fixed for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof.
The Company shall not be responsible for the safe custody of the
monies so placed on deposit or for interest thereon except such
interest as the said monies may earn while on deposit less any
‘expenses Incurred by the Company in connection therewith.

(v)  The receipt of the registered holder for the time being of any Q'
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thereof shall constitute an absolute discharge to the Company in
respect thereof,

Further lssues and Variation of Righrs

The speclalk sights attached to the 'Q” Preference Shares may be varied
with the consent in writing of the holder or holders of all the 'Q’
Preference Sharves but non otherwise.

If at any time there are 'Q* Preference Shares in issue, no additional Q'
Preference Shares may be Issued except pro rata to the then existing
holders thezeof or with the consent in writing of all such holders™

That the Articles of Assaciation of the Company be amended as follows:-

)

(i)

(iii)

(iv)

by the inzertion of the words “the N* Preference Shares, the '0'
Preference Shares, ke "7 Preference Shares and the 'Q° Preference
Shares” afier the words Yihe 14" Prefcrence Shares,” in the eleventh Jline
of Axticle LML) (E);

by the insertlon of the wonds “the W' Preference Shases, the "0
Preference Shazes, the B Preference Shares and the Q' Prefersnce
Shares,” afer the werds “the 'M” Frcference Sheres” in the ninth 2nd
teath Mnes of Anticle 3L(LY(H;

by the insention of the words “the W° Preference Shares, the "0"
Preference Shares, the P Preference Shares and the "Q' Preference
Shares,™ after the words “the " Preference Shares™ in the eleventh line
of Artiele L) (ID);

by the insertion of the words “the W' Preference Sheres, the 'C’
Preferenca Shares, the 'P* Preference Shares and the 'Q Preference
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Shares,” after the words “the 'L' Preference Shares,” in the eleventh line
of Article 3M(a)({1);

by the insertion of the words “,the 'N' Preference Shares, the 'O
Preference Shares, the 'P' Preference Shares and the 'Q’ Preference
Shares,” after the words “the 'L’ Preference Shares” in the ninth and
tenth lines of Article 3M(b)(i); and

by the insertlon of the words “, the 'N' Preference Shares, the 'O
Preference Shares, the 'P* Preference Shares after and the 'Q’ Preference
Shares” the words “the 'L’ Preference Shares” in the eleventh line of
Article 3M(b)(ii).




