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ARTICLES OF ASSOCIATION

OF

BRAND METROPOLITAN HOLDINGS LIMITED

Incorporating all amendments to 17th October, 1996

Adoption of Table A

1.

1A

In these articles “Table A” means Table A schedule to the Companies (Tables A
to F} Regulations 1985 as amended prior to the date of adoption of these
articles, The regulations contained in Table A shall, except where they are
excluded or modified by these articles, apply to the company and, together with
these articles, shall constitute the articles of the company. No other regulations
ser out in any statute concerning companies, or in any statutory instrument or
other subordinate legislation made under any statute, shall apply as the
regulations or articles of the company.

The Regulations of Table A shall be amended by deleting in the third sentence

of Regulation 103

the words “if it appears to them that the profits available for

distribution justify the payment” and deleting the last sentence of that

Regulation,

Interpretation

2.

3.

3A

Words and expressions which bear particular meanings in Table A shall bear the

same meanings in

these anticles, References in thege articles to writihg include

references to any method of representing of reproducing words in a legible and
non-transitory form. Headings are for convenience only and shall not affect
construction. I, and for zo long as, the company has only one member, these
articles shail {In the absence of any express provision 1o the contrary) apply
with such modification ag may be necesraty in relation to such 2 conpany,

Rights attached to shares

Subject to the provisions of the Act and (o any rights conferred on the holders
of any other shares, any share may be issued with or have attached to it such
rights and rectrictions as the company may by ordinary resolution decide, or if
no such resolution has been passed or 50 far as the resolution docg not make

speeifie provision,
not apply.

as the directors may decide, Regulation 2 of Table A shall

The present eapital of the Company is divided Into 2,204,000,001 ordinary

shares of £1 each,

350,000,000 A’ cumulative redeemable preference shares of

L1 each (the “A' Preference Shares™), 350,000,000 'B' cumulative redeemable
preference shares of £1 cach {the *'B’ Proference Shares™), 705,000,000 ‘'C'
cumulative redeemable preference shares of £1 each (the “C' Preference
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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 "*
cumulative redeemable preference shares of £3 each (the “F' Preference
Shares™), 200,000,000 'G' cumulative redeemable preference shares of £1 each
{the "“G' Preference Shares™), 1,000,000,000 'H' cumulative redeemable
preference shares of £1 each (the “H' Preference Shares™), 290,999,999 T
cumulative redeemable preference shares of £1 each (the “J' Preference
Shares), 300,000,000 *J' cumulative redeemable preference shares of £1 cach
(the “J' Preference Shares™), 700,000,000 'K’ cumulative redeemable preference
sliares of £1 each (the “’K' Preference Shares"), 350,000,000 L' cumulative
redeemable preference shares of £1 each (the “L' Preference Shares”),
2,355,000,000 'M' cumulative redeemable preference shaxes of £1 each (the
“M' Preference Shares"), 850,000,000 *N' cumulative redeemable preference
shares of £1 each (the “'N' Preference Shares”), 800,000,000 '0' cumulative
redeemable preference shares of £1 each (the *'0! Preference Shares”),
10,000,000 'P' cumulative redeemable preference shares of £1 each (the “'P'
Preference Shares®) and 695,000,000 'Q' cumnlative preference shares of £
each (the “’Q' Preference Shares™), the "A’ Preference Shares, the 'B' Preference
Shares, the 'C’ Preference Shares the 'D* Preference Shares, the 'E' Preference
Shares, the 'P Preference Shares, the 'G* Preference Shares, the 'H' Preference
Shares, the ' Preference Shares, the ' Preference Sharee, the 'K Preference
Shares, the 'L’ Preferance Shares, the B' Preference Shares, the "N’ Preference
Shares, the 'O Preference Shares, the 'E' Preference Shares and the 'Q'
Preference Shares having attached thereto the rights and being subject to the
limitaticns and restrietions set out below,

The ‘A’ 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 limilatiosns and restrictions (not Balng Inconsistent with the rights or
itmitarions and restrictions get out in chis Article 3A) as the Directors may
determine pdor to alloiment:.

(a) Income

¢y Cut of profite available for distribution and resolved to be
diztributed, the holders of the 'A' Preference Shares shall be
entitled, in priority io transfer of any sum 1o reserves and to any
payment of dividend 1o the holders of any otirer class of shares or
stock (other than the holders of the 'B* Preference Shares, the °C'
Preferente Shares, the "D' Preference Shares, the "E' Preference
Shares, the 'F' Preference Shares and the *G' Preference Shares,
the 'H* Preference Shares and the 'I' Preference Shares, the '
Proeference Shares and the "K' Preference Shares with which
shares the 'A’ Preference Shares will rank pari passu), to be paid
2 cumulative preferential dividend, payable in Sterling, in respect
of cach Dividend Period at the Dividend Rate on the neminal
value thereof, such dividend to be payable on the last day of the
Dlvidend Period.
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(ii) If any Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable ¢n such Dividend
Payment Date will be made on the following Business Day.

(lii) Dividends payable on the 'A’ 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 caleulated on the basis of a
365 day vear and the actual number of deys elapsed in such
Dividend Period.

(iv)  Each dividend on the 'A' Preference Shares shall ipso facto and
without any resolution of the Directors or of the Compsny in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the ‘A’ Prefeience
Shares registered in the books of the Company on the relevant
Dividend Payment Date. If and to the extent that any debt so
constituted is not paid in full on the Dividend Payment Date
coneerned the unpaid amount thersof shall earry interest at the
1ate per annum equal to thz sum of one per cent and LIBOR
applicable from time to time {n respect of the period from the
Dividend Payment Date concerned to the date of actual payment
compounded with quarterly rests. Such Interest shall be due and
payable on demand by the holders of the ‘A’ Preference Shares
but, If not previously demanded, shall be due and payable on the
same Dividend Payment Dates as the dividend on the ‘A’
Preference Shares and ghall rank as ro priority as though it were
the actual dividend concerned.

(v)  Atused in thie paragtaph {a), except to the extent that the
context requires otherwise:-

“Busine¢s Day" means o day (other than a Saturday or Sunday)
on which commereial banke are generally open for buginess in
London;

"Dividend Payment Dute” maans the Jast day of a Dividend
Perlod;

“Dividend Perlod” meanr the period beginning on the
Subseription Date and ending on 31 Octobrer, 1995 and the
peried beginning on 1 November 1995 and endisg en 28
December, 1995;

“Dividend Rate” means 5.65 per cent per annwing
"LIBOR” means, in relation to any period for wirich any sur v

overdue, the British Bankers Association settizmen ruze fora
thiree month perlod for deposlts in sterling at or abeat 1G9 ax
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(b)

{

on the first day of such period, as shown on Telerate page 3750
on that day; and

“Subscription Date” means the date of subscription of the ‘A’
Preference Shares.

Capital

(i) On a return of capital on a winding up, the holders of the Al
Preference Shares shall be entitled, in pricrity to any payment to
the holders of any other class of shares {other chan the holders of
the 'B' Preference Shares, the 'C' Preference Shares, the 'D’
Preference Shares and the 'E' Preference Shares, the 'F'
Preference Shares and the 'G* Preference Shares, the 'H'
Preference Shares and the "I’ Preference Shares, the ' Preference
Shayes and the 'K’ Preference Shares with which shares the ‘A’
Preference Shares shall rank pari passu), o receive an amount in
respect of cach ‘A’ Preference Share equal to the nominal amount
paid up on such ‘A’ Preference Share togcther 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 365 day year up to and
including the date of the cemtmencement of the winding up.

(i) On a return of capital {otherwise than on a winding uporon a
redemption or purchase by the Company of any of its own shares
of any ¢lass), the holders of the 'A' Preference Shares shall be
englded, In priority to ary payment to the holders of any other
class of shares (other than the holders of the 'B* Preference
Shares, the 'C' Preference Shares, the ‘D’ Preference Shares, the
‘! Preference Shares, the 'F Preference Shares and the G’
Preference Shares, the 'H' Preference Shares and the I
Preference Shares, tlie ) Preference Shares and the 'K'
Preference Shares with which shares the ‘A Preference Shares
shall rank parl passu), to receive an amount in respect of each 'A’
Preference Share equal to the nominal amount paid up on such
A Preference Share togethar with all arrears and accruals (if
any) of the dividend payable thereon, whether or not such
dividend has become due and payable, to be caleulated at the
Dividend Rate on the basis of a 355 day year up to the date of
the return of capital.

Voting and General Mecotings

The holders of the 'A' Preference Shares shall, by virtue of and in respect
of the!r holtiings of 'A' Preference Shares, have the right to receive notice
of and atterd every General Meeting of the Company but, without
prejudice o the rights of the holders of the ‘A’ Preference Shares
pursuant o Sections 125 10 129 of the Companies Act 1985 or Article




L 004649590

3A(£), shall not have the right to speak and vote at a General Meeting of
the Company.

{d) Limitations
No ‘A’ Preference Share shall:-

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

(ii)  confer any right to participate in any offer or invitation by way of
rights or otherwlise to subscribe for shares in the Company; or

(iii) confer any right to reccive ony shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

{e) Redemption
() Subject 1o the Companies Act 1985 (as amended):.

{aa) the Comipany may redeem all the 'A’ Preference Shares on
the viving of not less than two Business Days {as defined
in Article 3A(a)(v)) notiee in writing to the holder(s) of
all the 'A’ Preference Shares (the date on which such
redemption 1akes effect belng referred to in this Article
34 as the “Early Redemption Date™); and

{bb) the Company shall redeem all the ‘A’ Preference Shares, if
not redecmed pursuant to sub-paragraph (f)(aa) above,
on 28th December, 1995 {the “Final Redemption Date™)
{either of the Batly Redemption Date and the Final
Redamption Date being referred o herein as the
“Redemption Date”).

{if)  There shall be paid on each ‘A’ Preference Share redeemed under
subparagraph (f} above the amount paid up thercon, together, in
the case of shares redeemed pursuant to sub-paragraph (i)(aa)
above only, with a sum equal 10 all arrears and accruals (if any)
of the preferential dividepd thereon irreapective of whether or
not such dividend hag been declared or carned or has become
due and payabie, to be caleulated &t the Dividend Rate on the
bacls of a 365 day yecar up to and including ¢ie yelevant Early
Redemption Date,

(i)  As from the Redemption Date the preferential dividend shall
cease to acerite on the 'A’ Preference Shares except in the case of
any ‘A’ Preference Shares In respect of which, upon due
presentation of the centificate relating thereto, payment of the
redemntion monies shall be refuses, In which case the
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preferential dividend shall be deemed to have continued and
shall accordingly continue to acerue at the Dividend Rate on the
basis of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
‘A’ Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficiencies or
aceruals of the preferential dividend have been paid.

Gv)  If any holder of any of the ‘A’ Preference Shares to be redeemed
shall fail or refuse to deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption 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
ppayment to such holder and - .. the said holder’s rights as a
holder of the relevant ‘A’ Preference Shares shall cease and
determine as from the date fixed for the redemption of such
shares and the Company shall theraby 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 way earn while wn deposit less anyv expenses incurred by
the Company in connection therewlth.

()  ‘The receipt of the registered holder for the time being of any ‘A’
I'reference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thercof shali constitute an absolute discharge to the Company in
respect thereof.

3] Further Issuce and Varlation of Rights

The speaial rights attached o the 'A’ Preference Shares may be varied
with the consent In writing of the holder or holders of all the ‘A
Preference Shares but not otherwise,

The 'B' 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 subjectto
such other limitations and restrictions {not being inconsisient with the rights or
limitations and restrictions set out in this Article 3B} as the Directors may
determine prior to allotinent:-

(a) Income
€}] Out of profits available for distribution and resolved to be

distributed, the holders of the "B Preference Shares shall be
entitled, In priorily to transfer of any sum 1o reserves and to any
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payment of dividend to the holders of any other class of shares or
stock (other than the holders of the 'A' Preference Shares, the 'C'
Preference Shares, tiie 'D' Preference Shares, the 'E’ Preference
Shares, the '™ Preference Shares and the 'G' Preference Shares,
the 'H' Preference Shares and the 'I' Preference Shares, the 'J'
Preference Shares and the 'K’ Preference Shares with which
shares the 'B' 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 last day of the
Dividend Period.

(ii) if any Dividend Payment Date s not a Business Day, then payment of the
dividend otherwise payable on such Dividend Payment Date will be
made on the following Business Day.

(ili)  Dividends payable on the 'B' 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 bagis of a 365 day year and
thé actual number of days elapsed in such Dividend Period.

(iv) Eiclrdividend on the ‘B’ Preference Shares shall fpso facto and without *
»¢« vesolutlon of the Directors or of the Company {n General Meeting

wesome a debt due from and immediately payable by the Company to
the holders of the 'B' Preference Shares registered in the books of the
Company on the relevant Dividend Payment Date. If and to the extent
that any debt so constituted is not paid in full on the Dividend Payment
Date concerned the unpatd amount thereof shall carry interest at the
rate per annum equal to the sum of one per cent and LIBOR applicable
from timne to time in respect of the period from the Dividend Payment
Date concerned 1o the date of actual payment compounded with
quarter]y resta. Such Interest shall be due and payable on demand by
the holders of the ‘D' Preference Shares but, if not previously demanded,
shall be due and payable on the sume Dividend Payment Dates as the
dividend on the ' Preference Shares and shall rank as to priority as
though it were the actual dividend concerned.

137 As used in this paragraph (a), except to the extent that the context
requires otherwlses

“Buslness 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” menns the period beginning on the Subseription Date

and ending on 31 October, 1995 and the perlod beginningon 1
November, 31995 and ending on 28 December, 1995;
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“Dividend Rate” means 5.65 per cent per annum,;

“LIBOR” means, in relation to any period for which any sum is overdue,
the British Bankers Association settlement rate for a three month period
For deposits in sterling at or about 11.60 am on the first day of such
period, us shown on Telerate page 3750 on that day; and

“Subscription Date” means the date of subseription of the 'B' Preference
Shares.

(b) Capital

6]

(i

On a return of capital on a winding up, the holders of the 'B' Preference
Shares shall be entitled, in priority to any payment to the holders of any
otler class of shares {other than the holders of the ‘A’ Preference Shares,
the 'C' Preference Shares, the ‘D’ Preference Shares and the 'E' Preference
Shares, the 'F' Preference Shares and the 'G* Preference Shares, the ‘H’
Preference Shares and the 'l Preference Shares, the '’ Preference Shares
and the 'K’ Preference Shares with which shares the 'B' Preference Shares
shall rank part passu), to recelve an amount in respect of each ‘B
Preference Share equal to the nominal amount paid up on such B
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 caleulated at the Dividend Rate on the basis of 2 365
day year up to and including the daiz of the commencement of the
winding up.

On a return of eapital (otherwise than on a winding up or on a
redemption or purchase by the Company of any of ita own shares of any
class), the Holders of the "B Preference Shares shall be entitled, in
priority to any payment 1o the holders of any other class of shares (other
than the holders of the ‘A! Preference Shares, the 'C' Preference Shares,
the "D Preference Shareo, the ‘B Preference Shares, the 'F Preference
Shares and the G’ Praference Shates, the 'H' Preference Shares and the
) proference Shares, the ' Preference Shares and the ‘K' Preference
Shares with which shares tha ‘B' Preference Shares shall rank parl
passu), to recelve an amount in respect of each 'B* Preference Share
equal to the nominal amount paid up on such B Preference Share
together with all arrears and aceruals (if any) of the dividend payable
thereon, whether or not such dividend has become due and payable, to
Lo caleulated at the Dividend Rate on the basis of a 365 day year up to
the daie of the rewurn of capital,

{c) Voting and General Mectings

The holders of the 'B' Preference Shares shall, by virtue of and In respect of
their holdings of 'B' Preference Shares, have the right to receive notice of and
attend every General Meeting of the Company but, without prejudice to the
rights of the holders of the 'B' Preference Shares pursuant to Sections 125 to
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(d)

{e)

129 of the Companies Act 1985 or Article 3B(f}, shall not have the right to
speak and vote at a General Meeting of the Company.

Limitations

No 'B' Preference Share shall:-

()

(i)

(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 subserjbe 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 capltalisation of profits or reserves.

Redemption

®

€)

(ii)

Subject to the Companies Act 1985 (as amended);

(aa) the Company may redeem all the 'B' Preference Shares on the
giving of not less than two Business Days {as defined in Article
338(a)(v)) notice in writing to the holder(s) of all the ‘B’
Preference Shares (the date on which such redemption takes
effect being referred to in this Article 3B as the “Early
Redemption Date”); and

(bb) the Company shall redeemn all the ‘B’ Preference Shares, if not
redeemed pursitant to sub-paragraph (I)(aa) above, on 28th
December, 1995 (the “Pinal Redemption Date®) (either of the
Barly Redemption Date and the Final Redemption Date belng
referred to hiereln as the “Redemopiion Date™),

There shail be paid on each *B' Preference Share redecmed under
subparagraph 5{1} above the amount paid up thereon, together with a
sum equal to all arrears and aceruals (if any) of the preferential
dividend thereon {rrespective of whether or not such dividend has been
declared or earned or 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
relevant Batly Redemption Date.

As from the Redemption Date the preferential dividend shall cease to
accrue on the ‘B! Preference Shares except in the case of any "B’
Preference Shares in respect of which, upon due presentation of the
certificate relating thereto, payment of the redemption monies shatl be
refused, In which case the preferential dividend shali be deemed 1o have
continued and shall accordingly continue to acerue at the Dividend Rate
on the basis of a 365 day year from the Redemption Date down 10 and
including the actual date of payment of such redernption monies, ‘B’
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Preference Shares shall not be treated as having been redeemed until
the moafes and all arrears or deficiencies or aceruals of the preferential
dividend have been paid.

(iv}  If any holder of any of the ‘B’ Preference Shares to be redeemed shall fail
or refise to deliver up the certificate or certificates held at the
Redemption Date or thall faii or refuse to accept payment of the
redemption monies payable in respect thereof, the redemption monies
payable to such holder shall be set aside and pald 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 'B’ 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,

) The receipt of the registered holder for the time being of any 'B'
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 Issues and Varlation of Rights

The special rights attached to the 'B' Preference Shares may be varled with the
consent in writing of the holder or holders of all the 'B' Preference Shares but
not otherwise,

if at any time there are 'B* Preference Shares in issue, no additional ‘B’
Preference Shares may be jssted except pro rata to the then existing holders
thereof or with the consent in writing of all guch holdere.

The 'C’ Prefarence 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 restrietions (not being inconsistent with the rights or
fimitations and restrictions set out in this Article 3C) as the Directors may
determine prior to allotment:-
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{a)

®

(i)

(iii)

(iv)

v

Income

Out of profits available for distribution and resolved to be
distributed, the holders of the 'C' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock {other than the holdess of the 'A' Preference Shares, the 'B'
Preference Shares, the 'D' Preference Shares, the 'E' Preference
Shares, the 'F' Preference Shares and the 'G' Preference Shares,
the 'H' Preference Shares and the 'I' Preference Shares, the \J'
Preference Shares and the 'K' Preference Shares with which
shares the 'C' 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 therecf, such dividend to be payable on the last day of the
Dividend Period.

1f 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 'C' 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 4
365 day year and the actual number of days elapsed in such
Dividend Perlod. .

Bach dividend on the 'C' Preference Shares shall ipso facto and
without any resolution of the Directors or of the Company in
General Meeting become a debt due from and Immediately
payable by the Company to the holders of the 'C* Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date. If and 10 the extent that any debt so
constituted is not pald in full on the Dividend Payment Date
concerned the unpaid amount thereof shall carry interest at the
rate per annum equal to the sum of one per eent and LIBOR
applicable from time to time in respect of the period from the
Dividend Payment Date concerned to the date of actual payment
compounded with quarterly restv. Such interest shall be due and
payable on demand by the holders of the 'C' Preference Shares
Bsut, {f not previcusly demanded, shall be due and payable on the
same Dividend Payment Dates as the dividend on the 'C
Preference Shares and shall rank as to priority as though it were
the actual dividend concerned.

As used in this paragraph (a), except to the extent that the
context requires otherwise:-
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“Business Day” means a day (other than a Saturday or Sunday)
ot 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 30th September, 1996;

“Dividend Rate” means 4.6932 per cent per annum;

“LIBOR” means, in relation to any period for which any sum is
overdue:

(A)  the British Bankers Association settlement rate for a three
month period for deposits in sterling at or about
11.00 a.m. on the first day of such period, as shown on
the Telerate page 3750 on the Telerate Service on that
day;

{B) if no rate appears on the Teleraie page 3750 for sterling
or for the relevant period, “LIBOR” will be the arithmetic
mearn, rounded to three decimal places, of the rates for a
threc month period for deposits in sterling at or about
11.00 a.m. on the first day of such period as shown on the
LIBP page on the Reuters' Service on that day;

{C) ifno rate appears on either service referred to in (A) or
{B) above, “LIBOR” will be the arithmetic mean, rounded
to three decimal places, of the rates at which deposits in
sterling of that amount for a three month period were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Lloyds Bank PLC, the Toronto Dominion Bank and
Union Bank of Switzerland to prime banks in the London
interban} market at or about 11,00 a.m. on the first day
of such period; and

“Subgctiption Date” means the date of subscription of the 'C'
Preference Shares.

Capital

)]

On a return of capital on a winding uyp, the holders of the 'C’
Preference Shares shall be entitled, in priority to any payment to
the holders of any other ¢iass of shares {other than the holders of
the 'A' Preference Shares, the 'B' Preference Shares, the D’
Preference Shares, the ‘B! Preference Shares, the 'F' Preference
Shares and the 'G* Preference Shares, the 'H* Preference Shares
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and the 'I' Preference Shares, the J' Preference Shares and the 'K’
Preference Shares with which shares the 'C* Preference Shares
shall rank pari passu), to receive an amount in respect of each 'C’
Preference Share equal to the nominal amount paid up or such
'C' Preference Share together with all arrears and aceruals (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 return of capital (otherwise than on a windingup oron a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'C’' Preference Shares shall be
entitled, in priority 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 ‘D' Preference Shares, the
'E' Preference Shares, the 'F' Preference Shares and the 'G’
Preference Shares, the ‘H' Preference Shares and the 7'
Preference Shares, the %3' Preference Shares and the 'K’
Preference Shares with which shates the 'C* Prefercnce Shares
shall rank pari passu), 10 receive an amount in respect of each 'C
Preference Share equal to the nominal amount paid up on such
'C! Preference Share together with all arrears and aceruals (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 n 365 day year up o the date of
the return of capital.

() Voting and General Meetings

The holders of the ‘C' Preference Shares shall, by virtue of and in respect
of their holdings of 'C* Preference Shares, have the right to receive notice
of and attend every General Meeting of the Company but, r7ithout
prejudice to the tights of the holders of the 'C* Preforence Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article

aC(f), shall not have the right to speak and vote at a General Meeting of
the Company,

(d) Limitatlons
No 'C' Preferenice Share shall:- .

(i) confer any tight 10 participate in the profits or assets of the
Company other than ns set out in paragraphs (2) and (b) above;

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

@

(i)

(ifi)

(iv)

Subject to the Companies Act 1985 (as amended):

(aa) the Company may redeem all the 'C' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3C(a)(¥)) notice in writing to the holder(s) of
ail the 'C' Preference Shares (the date on which such
redemption takes effect being referred to in this Article
3C as the “Early Redemption Date”); and

{bb) the Company shall redesm all the 'C* Preference Shares, if
not redeemed pursuant to sub-paragraph (i)(aa) above,
on 30th September, 1996 {the “Final Redemption Date”)
(either of the Early Redemption Date and the Final
Redemption Date baing referred to herein as the
“Redemption Date”™).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'C’' Preference Share redezmed under subparagraph (i)
above the amount paid up therecn, together with a sum equal to
all arrears and accruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or earned or 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 relevant Redemption Date.

As from the Redemption Date the preferential dividend shall
cease o acerue on the 'C' Preference Shares except {a the case of
any 'C’ Preference Shares in respeet of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monies shall be refused, in which case the
preferential dividend shall be deemed to have continued and
shall accardingly continue to acerue at the Dividend Rate on the
basls of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
IC! Preference Shares shail not be treated as having been
redeemed until the monies and all arrears or deficiencies or
aecruals of the preferential dividend have been paid.

If any holder of any of the 'C' Preference Shares to be redeemed
shall fall or refuse to deliver up the certlficate or cenificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies payable to such holder shall be set aside and
paid into a separate interest-bearing account with the Company's
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bankers (designated for the benefit of such holder) and such
setting aside shall be deemed for all purposes hereof o be a
payment to such holder and all the said holder's rights as a
holder of the relevant 'C' 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 therean except such interest as the said
monies may earn while on deposit less any expenses incurred by
the Company in connection therewith.

The receipt of the registered holder for the time being of any 'C’
Preference Shares or in the case of joint registered holders the
veceipt of any of them for the monies payable on redemption
thereof shall zonstitute an absolute discharge to the Company in
respect thereof.

(€3] Further Izsues and Variation of Rights

The special rights attached to the 'C' Preference Shares may be varied
with the consent in writing of the holder or holders of all the ‘C’
Preference Shares but not otherwise,

If at any time there are 'C' Preference Shares in issue, no additional 'C'
Preference Shares may be fssued except pro rata to the then existing
nolders thereof or with the consent in writing of all such holders.

The D' Preference Shares shall have the rights and be subject to the limitations
and restrictione set out below and shall have such other rights and be subject to
such other IImitations and restsiciions (not belng inconsistent with the rights or
limitations and restrictlons set out in this Article 3D) as the Directors may
determine prior to alloiment:-

() Income

(i)

Out of profits available for disiribution and resolved to be
distributed, the holders of the *D* Preference Shares shall be
entitled, In priority to tranafer of any sum to reserves and (o any
payment of dividend to the holders of any other class of shares or
stock (other than the holders of the ‘A’ Preference Shares, the ‘B
Preforence Shares, the 'G! Preference Shares, the ‘B Preference
Shares, the 'F Preference Shares and the 'G' Preference Shares,
the 'H' Preference Shares and the 'I' Preference Shares, the U
Preference Shares and the 'K' Preference Shares, with which
shares the 'D' Preference Shares shall rank purl passu), o be paid
a cumulative preferential dividend, payeble in Sterling, in respect
of cach Dividend Period at the Dividend Rate on the nominal
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value thereof, such dividend to be payable on the last 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 'D' 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 caleelated on the
basis of 365 day year and the actual number of days elapsed in
such Dividend Period.

Each dividend on the 'D' Preference Sharxes shall ipso facto and
without any resolution of the Directors or of the Company in

General Meeting become a debt due from and immediately

payable by the Company to the holders of the 'D' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date. If and to the extent that any debt so
constituted is not paid in full on the Dividend Payment Date
concerned the unpajd amount thereof shall carry interest at the
rate per annum equal to the sum of one per cent and LIBOR
applicable from time to time in respect of the period from the
Dividend Payment Date concerned to the date of actual payment
compounded with quarterly rests. Such [nterest shall be due and
payable on demand by the holders of the ‘D' Preference Shares
but, if not previously demanded, shall be due and payable on the
samc Dividend Payment Dates as the dividend on the ‘D'
Preference Shares and shall rank as to priority as though it were
the actual dividend concemed.

As used int this paragraph (a), except to the extent that the
conlext requires otherwise:- )

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

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

“Dividend Perlod” means the parled beginning on the
Subscription Date nnd ending on 27th 3eptember, 1996;

“Dividend Rate” means 4.6%94 per ceut per annum;

“LIRCGR" means, in relation to any period for which any sum is
overdues:
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(A)  the British Bankers Association settlement rate for a three
month period for deposits in sterling at or about
11.00 a.m. on the first day of such period, as shown on
tize Telerate page 3750 on the Telerate Service on that
day;

(3 if no rate appears on the Telerate page 3750 for sterling
or for the relevant period, “LIBOR” will be the arithmetic
mean, rounded to three decimal places, of the rates fora
three month period for deposits in stexling at or about
11,00 a.m, on the first day of such period as shown on the
LIBP page on the Reuters' Service on that day:

(C)  if no rate appears on either service referred to in (A) or
(B) above, “LIBOR” will be the arithmetic mean, rounded
to three decimal places, of the rates at which deposits in
sterling of that amount for a three month period were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Bank of Switzerland to prime banks in the London
interbark market at or about 11,00 a.m. on the first day
of such period; and

“Subscription Date” means the date of subscription of the D'
Preference Shares.

(b} Capital

@

(n

Os a return of eapital on a2 winding up, the holders of the 'D°
Preference Shares shall be entitled, in priority to any payment to
the holders of any other class of shares (other thap the holders of
the 'A' Preference Shares, the *B' Preference Shares, 'C' Preference
Shareg, the '#' Preference Shares, the ' Preference Shares and
the 3'Preference Shares, the ‘' Preference Shares and the 1’
Preference Shares, the '3 Preference Shares and the 'K'
Dreference Sharez, with which shares the ‘D' Preference Shares
shall rank pari passu), to receive an amount in respect of each 'D'
Preference Share equal to the nominal amount paid up on such
D' Preference Share together with all arrears and aceruals (f
any) of the dividend payable thereon, whether or not such
dlvidend has became due and payable, to be calculated at the
Dividend Rate o the bazis of 365 day year up to and inciuding
the date of the commencement of the winding up.

On a return of capizal (otherwise than ona windinguporona
redemption or purchase by the Company of any of its own shares
of any class), the holders of the "D’ Preference Shares shall be
entitled, {n priority to any payment to the holders of any other
class of shares (other than the holders of the ‘A" Preference
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Shares, the 'B* Preference Shares, the 'C' Preference Shares, the 'E'
Preference Shares, the 'F' Preference Shares and the 'G'
Preference Shares, the 'H' Preference Shares and the T
Preference Shares, the 'J' Preference Shares and the 'K’
Preference Shares, with which shares the 'D' Preference Shares
shall rank pari passul, to receive an amount in respect of cach D!
Preference Share equal to the nominal amount paid up on such
'D' 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 holdess of the 'D' Preference Shares shall, by virtue of and in respect
of their holdings of 'D’ Preference Shares, have the sight to receive
notice of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'D’ Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3D(f), shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No ‘D’ Preference Share shail:-

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;

{413 confer any right 1o participate In any offer or invitation by way of
rights or otherwise to subscribe for shaves in the Company; or

(i)  confer any right to receive any shares eredited as paid up wholly
or in part by way of a capitalisatlon of profits or reserves,

Redemption
€] Subject to the Companties Act 1985 (as amended);

(aa) the Company may redeem all the 'D' Preference Shaves on
" the giving of not ess than two Business Days (as defined
in Artieie 3D {a)(v)) notice in wiiting to the holder(s) of
all the "0 Preference Shares {the date on which such
redemption takes effect being referred to in this Article
4D as the *Barly Redemption Date™); and

(bb} the Compony shall redeem all the 'D' Preference Shares, if
not redeemed pursuant to sub-paragraph (i){(aa) above,




00464950

(i)

(iii)

{v)

).

19

on 27th September, 1996 (the “Final Redemption Date”)
(either of the Early Redemption Date and the Final
Redemption Date being referred 1o herein as the
“Redemption Date"). '

There shall be paid by 12 noon on the relevant Redemption Date
on each 'D' Preference Share redeemed under subparagraph (i)
above the amount paid up thereon, together with a sum equal 1o
all arrears and accruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or earned or 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 relevant Redemption Date.

As from the Redemption Date the preferential dividend shall
cease to accrue on the 'D* Preference Shares except in the case of
any 'D' Preference Shares in respect of which, upon due
presentation of the certificate relating thersto, payment of the
redemption monies shall be refused, in which case the
preferential dividend shall be deeined to have continued and
shall accordingly continue to acerue ar the Dividend Rate on the
bacls of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
1) Preference Shares shall not be treated as having been
redeemed untl the monies and all arrears or deficlencies or
aceruals of the preferential dividend have been paid.

if any holder of any of the 'D* Preference Shares to be redeemed
shall fail or refuse to deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respeet thereof, the
redemption 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
getting aside shall be deamed for all purposes hereof to be a
payment to such holder and all the said hdlder's rights as a
holder of the relevant ‘D' 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 shali not be
responsible for the safe custody of the monies 50 placed on
deposit or for interest thereon except such Interest as the said
monles may earn while on deposit less any expenses incurred by
the Company In connection therewlith.

The receipt of the registered holder for the time being of any 'D*
Preference Shares or in the case of joinl registered holders the
receipt of any of them for the monies payable on redemption
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thereof shall constitute an absolute discharge to the Company in
respect thereof.

() Further Issues and Variation of Rights

The special rights attached to the *D' Preference Shares may be varied
with the consent in writing of the holder or holders of all the D’
Preference Shares but not otherwise.

if at any time there are 'D* Preference Shares in issue, no additional 'D*
Preference Shares may be issued zxcept pro 1ata to the then existing
holders thereof or with the consent in writing of all such holders.

The 'B' 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 3E as the Directors may
determine prior to allotment:-

{a) Income

) Out of profits available for distribution and resolved to be
distributed, the hiolders of the ‘B! Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock {other than the holders of the 'A' Preference Shares, the 'B'
Preferonce Shares, the 'C’ Preference Shares, the D' Prefercnce
Shares, the ' Preference Shares and the 'G* Preference Shares,
the 'H* Preference Shares and the 'I' Preference Shares, the '
Preference Shares and the K’ Preference Shares, with which
shares the "8 Preference Shares shall rank pari passu), to be paid
a cumularive preferential dividend, puyable in Sterling, in respect
of sath Dividend Period at the Lividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Period.

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

(i) Dividends payable on the ' Preference Shares shall acerue at the
Dividend Rate on a daily basis and, In vespect of any Dividend
Pertod shorter than a year, will be caleulated on the basis of 365
day year and the actual number of days elapsed in such Dividend
Period.

{iv)  Hach dividend on the 'E' Preference Shares shall ipso facto and
without any resolution of the Directors or of the Company in
General Meeting become a debt due from and immediately
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payable by the Company to the holders of the ‘E' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date. If ana to the extent that any debt so
constituted is not paid in full on the Dividend Payment Date
concerned the unpaid amount thereof shall carry interest at the
rate per annum equal to the sum of one per cent and LIBOR
applicable from time to time in respect of the period from the
Dividend Payment Date concerned to the date of actual payment
compounded with quarterly rests. Such interest shall be due and
payable on demand by the holders of the 'E' Preference Shares
but, if not previously demanded, shall be due and payable on the
same Dividend Payment Dates as the dividend on the 'E'
Preference Shares and shall rank as to priority as though it were
the actual dividend concerned,.

As used in this paragraph (a), except to the extent that the
context requires otherwise:-

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

“pividend Fayment Date” means the lase day of a Dividend
Period;

“Dividend Perlod” means the period beginning on the
Subseription Date and ending on 30th September, 1996;

“Dividend Rate” means 4.69 per cent per annum;

“IBORY means, in relation to any perlod for which any sum is
overdue:

{A)  the British Bankers Ascoclation settlement rate for a three
month period for deporits In sterling at or about
11.00 a.m. ou the first day of such perlod, as shown on
(e Telerate page 3750 on the Telsrate Service on that
day;

(BY  if norate appears on the Telerate page 3750 for sterling
or for the relevant perfod, “‘LIBOR” will be the arithmetic
mean, rounded o three decimal places, of the rates for a
three month period for deposits in sterling at or about
11.00 a.m. on the first day of such period as shown on the
LIBP page on the Reuters' Service on that day;

(C)  ifno rate appears on cither service referred to in (A) or
(B) above, “LIBOR" will be the arithmetic mean, rounded
to three decimal places, of the rates at which deposits in
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sterling of that amount for a three month period were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Banlk of Switzerland to prime banks in the London
interbank market at or about 11.00 a.m. on the first day
of such period; and

“Subseription Date” means the date of subscription of the 'E'
Preference Shares.

(b) Capital

(i)

{in

On a return of capital on a winding up, the holders of the 'E'
Preferance Shares shall be entitled, in priority 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 "D’ Preference Shares, the T' Preference
Shares and the ‘G* Preference Shares, the ‘H' Preference Shares
and the I' Preference Shares, the ' Preference Shares and the 'K’
Preference Shares, with which shares the ‘B’ Preference Shares
shall rank pari passu), to receive an amount in respect of each 'Ef
Preference Share equal to the nominal amount paid up on such
B! Proference Share together with all arrears and accruals (if
any) of the dividend payable thereon, whether or not such
dividend hag become due and payable, to be caleulated at the
Dividend Nate on the basis of 365 day year up to and including
the date of the commencement of the winding up.

On a return of capital (otherwise than on a vinding up or on a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'E' Preference Shares shall be
entitled, In priority to any payment to the hoiders of any other
class of shares (other than the holders of the ‘A’ Preference
Shares, 1he "B Preference Shares, the ‘C' Preference Shares, the
‘D' Preferenes Shares, the 'F Preference Shares and the 'G*
Preference Shares, the 'H Preference Shares and the '7'
Preference Shares, the '3 Prefercnce Sharey and the 'K
Praference Shares, with which shares the 'E' Preference Shares
shall rank pari passu), to recelve an amount in respect of each 'E’
Preference Share equal to the nominal smount paid up on such
B preferancs Share together with alt arrears and aceruals (if
any) of the dividend payable thereon, whether ot not such
dividend has become due and payable, 10 be caleulated at the
Dividend Rate on the basty of a 365 day year up to the date of
the retuen of capltal, -
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Voting and General Meetings

The holders of the 'E’ Preference Shares shall, by virtue of and in respect
of their holdings of 'E' Preference Shares, have the right to receive notice
of and attend every General Meeting of the Company but, without
prejudice to the rights of the holders of the 'B' Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article

3E(D, shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No 'B' Preference Share shalk-

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

(i)  confar any right to participate in any offer or Invitation by way of
rizuts or ocherwise to subseribe for shares in the Company; or

iii)  confer any right to recelve any shares credited as paid up wholly
or i1 poart isy way of a capitalisation of profits or reserves.

Redempeion
i) Suhjest to the Companies Act 1985 (as amended);

(an) the Company may redeem all the ‘B! Preference Shares on
1hie glving of not less than two Business Days (as defined
Iy Artiele 5E$a)(V)) notice in wirlting to the holder(s) of
all the ‘B Preference Shareg (the date on which such
rademption takas effect belny referved v in this Article 3E
ag the “Early Redemption Date™); and

{bL)  the Company sholl redeem all the *B' Preference Shares, If
ot cudesnied pursuant to sub-paragraph ()(aa) above,
on 30 September, 1996 (the “Final Redemption Date™)
{elner of the Rarly Redempticn Date and the Finnl
Redemption Date being referred to herein as the
‘Redemption Date™),

(1 thzee shall be paid by 12 noon on the re’=vant Redemption Date
or cach *2* Prafarence Share redeonied nader subparagraph (1)
sove tho amount pald @p theresn, iegither with a sunt equal to
all arrears and acervals £if anyt of dhe preizrantial dividend
thereon irrespective of whafher 6¢ r. svelk dividesd o been
declared or easned © hee besvens Az 2id payabls, 0 be
calenlnled at el Wiy Seend Va0 vk nge i a 365 day yearup
to and ncieding slre s2lwonnl Y lo - o1 e,
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(iif)  As from the Redemption Date the preferential dividend shall
cease to accrue on the ‘E' Preference Shares except in the case of
any 'E' Preference Shares in respect of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monies shall be refused, in which case the
preferential dividend shall be deemed to have contnued and
shall accordingly continue to accrue at the Dividend Rate on the
basis of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
‘B’ Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficiencies or
aceruals of the preferential dividend have been paid.

(iv)  If any holder of any of the 'E! Preference Shares to be redeemed
shall fafl or refuse to deliver up the certificate or certificates held
at the Redemption Dzte or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies payable to such holder shall be set aside and
pald 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 rightsas a
holder of the relevant ‘B! Preference Shares sholl cease and
determine ag from the date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
obiigations in respect thercof. 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 Jess any expenses incurred by

. the Company in connection therewith.

(v)  The receipt of the registered holder for the time being of any ‘E'
Preference Shares or in the cage of joint registered holders the
recelpt of any of them for thie monies payable on redemption .
thereof shall constitute an absclute discharge to the Company in
respect thereof,

i) Turther Isgues and Variation of Rights

The special rights attached to the ‘B Preference Shares may be varied
with the consent in wiiting of the holder or holders of all the 'E'
Preforence Shares but not otherwise.

If at any Ume thete are ‘B! Preference Shares In fssue, no additional 'E'
Preference Shares may be lssued except pro rata (o the then existing
holdeis thereof or with the consent in writing of atl such holders.

The ‘I 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 1o
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such other limitations and restrictions (not being inconsistent with the rights or
limitations and restrictions set out in this Article 3F) as the Directors may
determine prior to allotment:-

(a} Income

(D Out of profits available for distribution and resolved to be
distributed, the holders of the 'F' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (other than the holders of the ' Preference Shares, the ‘B
Preference Shares, the 'C' Preference Shares, the 'D’ Preference
Shares, the 'E' Preference Shares and the 'G' Preference Shares,
the 'H’ Prefercnce Shares and the 'I' Preference Shares, the '
Preference Shares and the 'K’ Preference Shares, with which
shares the 'F' Preference Shares will 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 last day of the
Dividend Perlod.

(iiy 1l any Dividend Payment Date fs not a Business Day, then
payment of the dividend otherwlise payable on such Dividend
Payment Date will be made on the praceding Business Day.

(itt)  Dividends payable on the 'F' Preference Shares shall acerue at the
Dividend Rate on a dally basis and, in respect of any Dividend
Perlod ghorter than a year, will be caleulated on the basis of 365
day year and the actual number of days elapeed in such Dividend
Perlod.

(v}  Lach dividend on the " Preference Shares shall ipso facto and
withiout any resolution of the Directors or of the Company in
General Meeting become o debt due from and immediately
payable by the Company 1o the holders of the 'F* Preference
Shares registerad In the books of the Company on the relevant
Dividend Payment Date, If and to the extent that any debt so
conatituted §s not paid In full on the Dividend Payment Date
concernad the unpzid amount thereof shall carry Interest at the
yate per annum ¢qual to the sum of one per eent and LIBOR
applicable from thme to time in respect of the petiod from the
Dividend Payment Date concerned to the date of aclual payment
compounded with quarterly rests. Such Interest shall be due and
payable on demand by the holders of the ' Preference Shares
but, If not previously demanded, shall be due and payable on the
same Dividend Payment Dates as the dividend on the
Proference Shares and shall rank as to priority as though it were
the actunl dividend concerned,
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As used in this paragraph (a}, except to the extent that the
context . equires 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 30th September, 1996;

“Dividend Rate” means 4.6276 per cent per annum;

“LIBOR” means, in relation to any period for which any sum is
overdue:

(A)  the British Bankers Assoclation settlemeni rate for a three
month perlod for deposits in sterling at or about
11.00 a.m. on the first day of such period, as shown on
the Telerate page 3750 on the Telerate Service on that
day;

{B)  ifno rate appears on the Telerate page 3750 for sterling
or for the relevant period, “LIBOR” will be the arithmetic
mean, rounded to three declmal places, of the rates fora
three month period for deposits in sterling at or about
11.00 a.nt. on the first day of such period as shown on the
LIBP page on the Reuters' Service on that day;

{C)  if no rate appears on elther sexvice referred to in (A) or
{B) above, “LIBOR” will be the arithmetic mean, rounded
to three decimal places, of the rates at which deposits in
sterling of that amount for a three month pericd were
offered by Barelays Bank PLC, National Westminster Bank
PLC, Lioyds Bank PLC, The Toronto Dominion Bank and
Unlon Bank of Switzerland {o prime banks in the London
{ntecbank market at or about 11.00 a.m. on the first day
of such petiod; and

*Subseription Date™ means the date of subscription of the T
Preference Shares.

Capltal

On a return of capltal on a winding up, the holders of the 'F'
Preference Shares shall be entitled, in priority to any payment 1o
the holders of any other elass of shares (other than the holders of
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the 'A’ Preference Shares, the 'B’ Prefercnce Shares, the 'C'
Preference Shares, the 'D' Preference Shares, the 'E' Preference
Shares and the 'G' Preference Shares, the 'H’ Preference Shares
and the 'T' Preference Shares, the *J* Preference Shares and the 'K'
Preference Shares, with which shares the ‘F' Preference Shares
shall rank pari passu), to receive an amount in respect of each 'F'
Preference Share equal to the nominal amount paid up on such
‘¥ Prefercnce Share together with all arrears and accruals (if
any) of the dividend payable thercon, whether or not such
dividend has becorie due and payable, to be caleulated at the
Dividend Rate on the hasls of 365 day year up to and including
the date of the cv:mmencer.ent of the winding up.

(i) On a return of capital {otherwise than on a windinguporona
redemption or purchase by the Company of aay of its own shares
of any class), the holders of the 'F' Preference Sharves shall be
entitled, in priority 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
'D* Preference Shares, the 'E’ Preference Shares and the 'G'
Preference Shares, the 'H' Preferance Shares and the ‘I
Preference Shares, the ') Preference Shares and the 'K’
Preference Shares, with which shares the 'F Preferciice Shares
shall rank porl passu), to receive an amount In respect of each 'F'
Preference Share equal to the nominal amount pald up on such
‘B Preference Share together with all arrears and aceruals (if
any) of the dividend payable thereon, whether or not such
dividend hes beecome due and payable, to be caleunlated at the
Divldend Rate on the basls of a 365 day year up to the date of
the return of capital,

{c) voting and Genersl Meetings

The liolders of -he ' Preferance Shares shiall, by viriue of and In respect -
of their holdings of 'I"' Preference Shares, have the right to recelve notice
of and attend every General Meating of the Company but, without
prejudice to the rights of the holders of the 'F* Preference Shares

pursuant to Seetlons 125 to 129 of the Companies Act 1985 or Article
3E(D, shall not have the right to spealk and vote at o General Meeting of
the Company.

(d) Limitations
No 'F' Preference Share shall-

) confer any right to participate in the profits or assets of the
Company other than ns set out in paragraphs (a) and {b) 2bove;
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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

(N

(i)

(iii)

(i)

Subjeet to the Companies Act 1985 (as amended);

(aa) the Company may redcem all the 'F* Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3F(a){v)) notice in writing to th= holder(s) of
all the '¥' Preference Shares {the date on which such
redemption takes effect being referred to in this Article 3F
as the “Early Redemption Date”); and

(bb) the Company shall redeem all the 'F' Preference Shares, if
not redeemed pursuant to sub-paragraph (i}(aa) above,
on 30th September, 1996 (the “Final Redemption Date")
(either of the Early Redemption Date and the Final
Redemption Date being referred to herein as the
“Redemption Date”).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'F' Preference Share redeemed under subparagraph (i)
sbove the amount paid up thereon, together with a sum equal to
all arrears and aceruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or earned or has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 365 day year up
10 and including the relevant Redemption Date,

As from the Redemption Date the preferintial dividend shall
czage L0 accrue on the 'F' Preference Shares except in the case of
any 'I" Preference Shares in respect of which. upon due
presentation of the ceriificate relating thereto, payment of the
redemption meonies shall be refused, in which case the
prefatent’al dividend shall be deemed to have continued and
shall accordingly continue to acerue at the Dividend Rate on. the
Lasis of a 365 day year from the Redemption Date down to and
Including the actual date of payment of such redemption monies.
B! Preference Shares shall not be treated as having been
redeemed untll the monies snd all arrears or defiefencies or
aucruals of the preferentlsl dividend have been paid.

If any holder of any of the T breference Shares to be redeemed
shall fail or refuse to deliver upr the certificate or certificates held
al e Redesiption Date or shall fail or refuse to accept payment
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of the redemption monies payable in respect thereof, the
redemption menies 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 hereofto be a
payment to such holder and all the said holder's rights as a
holder of the relevant 'F' 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.

4] The receipt of the registered holder for the time being of any 'F'
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,

43 Further Issues and Varlation of Rights

The special rights attached to the 'F* Preference Shares may be varied
with the consent in writing of the holder or holders of all the 'F'
Preference Shares but not otherwise.

If at any time there are 'F Preference Shares In lssue, no additional 'F'
Preference Shares may be Issued except pro rata to the then exfsting
holders thereof or with the consent in writing of all such holders.

The ‘G' Preference Shares shall bave the rights and be subject to the limitations
and restrictions set out below and shall have such other righte and be subject to
such, other limitations and restrictions (not being inconsistent with the rights or
limitations and restrietions set cut in this Article 2G) as the Directors may
determine prior to allotment:-

(a) Income

) Out of profils available for disteibution and resolved to be
distributed, the holders of the ‘G Preference Shares shall be
entitled, . priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any otlier class of shares or
stoek {cther than the holders of the 'A’ Preference Shares, the ‘B
Preference Shares, the ‘C' Preference Shares, the 'D' Preference
Shares, the 'E* Preference Shares and the 'F’ Preference Shares,
the 'II* Prefercnce Shares ond the ' Preference Shares, the 'Y
Preference Shates and the '’ Praference Shares, with which
shares the ‘G’ Preference Shares will rank pari passu), to be paid
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a cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period &t 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 'G' Preference Shares shall accrue at
the Dividend Rate on a daily basis and, in respect of any
Dividend Pesiod shorter than a year, will be calculated on the
basis of 365 day year and the actual number of days elapsed in
such Dividend Period.

Each dividend on the 'G' Preference Shares shall ipso facto and
without any resolution of the Directors or of the Contpany in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the 'G’ Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date. If and to the extent that any debt so
constituted is not paid in full on the Dividend Payment Date
concerned the unpaid amount thereof shall carry interest at the
Tate per annum equal to the sum of one per cent and LIBOR
applicable from time to time in respect of the period from the
Dividend Payment Date concerned to the date of actual payment
compounded with quarterly rests. Stich interest shall be due and
payable on demand by the holders of the ‘'G* Preference Shares
but, if not previously demanded, shall be due and payable on the
same Dividend Payment Dates as the dividend on the ‘G
Preference Shares and shall rank as to priority as though it were
the actual dividend concerned.

As used In this paragraph (a), except 1o the extent that the
context requires otherwise:.

“Business Day” inz=2ps a day (other than a Saturday or Sunday)
on which commegeis} banks are generally open for business in
London;

“Dividend Payment Date” means the last day of a Dividend
Periods

“Dividend Perlod” means the period beginning on the
Subscription Bate and ending on 30th September, 1996;

“Dividend Rate” means such rate {(not exceeding 5.6923 per cent
per annum) as the Directors may resolve on or prior to the
allomment of the "G' Preference Sharas;
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“LIBOR” means, in relation to any period for which any sum is
oveydue:

(A)  the British Bankers Association settlement rate for a three
month period for deposits in sterling at or about
11.00 a.m. on the first day of such period, as shown on
the Telerate page 3750 on the Telerate Service on that
day;

(B) if no rate appears on the Telerate page 3750 for sterling
or for the relevant period, “LIBOR” will be the arithmetic
mean, rounded to three decimal places, of the rates for a
three month period for deposits in sterling at or about
11.00 a.m. on the first day of such period as shown on the
LIBP page on the Reuters' Service on that day;

{C} if no rate appears on either service referred to in (A) or
{B) above, “LIBOR” will be the arithmetic mean, rounded
to three decimal places, of the rates at which deposits in
sterling of that amount for a three month period were
offered by Barclayz Bank PLC, National Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Bank of Switzerland to prime banks in the London
interbank market at or about 11.00 a.m. on the {ixst day
of such period; and

“Subscripiion Date” means the date of subscription of the 'G'
Preference Shares.

(1) Capital

o

(i

On a return of capital on a winding up, the holders of the 'G’
Preference Shares shall be entitled, in priority to any payment to
the holders of any other ¢lass of shares (other than the holders of
‘the 'A' Preference Shares, the ‘B' Preference Shares, the 'C'
Preference Shares, the 'D’ Preference Shates, the 'B' Preference
Shares and the °F' Preference Shares, the 'H* Preference Shares
nnd the "I Preference Sharer, the V' Preference Shares and the 'K'
Yreference Shares, with which shares the 'G* Preference Shares
shall rank pari passu), to receive an amount in respect of each 'G*
Preference Share equal te the nominal amount paid up on such
'G' Preference Share together with all errears and acesuals (if
any) of the dividend payabie 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 yearup to and including
the date of the commencement of the winding up,

On a return of capital {otherwise than on 2 windingup orona
redempltion or purchase by the Company of any of its own shares
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of any class), the holders of the 'G' Preference Shares shall be
entitled, in priority 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
‘D' Preference Shares, thie 'E' Preference Shares and the 'F'
Preference Shares, the 'H' Preference Shares and the T
Preference Shares, the 'J' Preference Shares and the 'K'
Preference Shares, with which shares the ‘G’ Preference Shares
shall rank pari passu), to receive an amount in respect of each 'G'
Preference Share equal to the nominal amount paid up on such
'G* Preference Share together with all arrears and accrals (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 'G' Preference Shares shall, by virtue of and in respect
of their holdings of 'G' Preference Shares, have the right to receive

notice of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'G' Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3G(f), shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No 'G* Preference Share shall:-

(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;

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

(ill)  confer any right to recelve any shares credited as paid up wholly
or in part by way of a capitallsation of profits or reserves,

Redcmptlon

(i) Subject to the Conmpaniag Act 1985 (as amended);

(23 the Company may redeem all the "G Preference Shares on
the giving of not less than twe Business Days (as defined
in Article 3G (a) (v)) notice in writing 10 the holder(s) of
all the ‘G" Prefercnce Shares (the date on which such
redemption takes effect being referred to In this Article
3G as the “Barly Redemption Date"); and
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(bb) the Company shall redeem all the 'G’ Preference Shares, if
not redeemed pursuant to sub-paragraph (i)(aa) above,
on 30th September, 2996 (the “Final Redemption Date”)
(either of the Early Redemption Date and the Final
Redemption Date being referred to herein as the
“Redemption Date™).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'G' Preference Share redeemed under subpauragraph (i)
above the amount paid up thereon, togather with a sum equal to
all arrears and aceruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or earned or has become due and payable, to be
calculated at the Dividend Rate on the basis of a 365 day year up

o and Including the relevant Redemption Date.

As from the Redemption Date the preferential dividend shall
cease to acerue on the 'G' Preference Shares except in the case of
any 'G’ Preference Shares in respect of which, upon due
presentation of the certificate relating thereio, payment of the
redemption monies shall be refused, in which case the
preferential dividend shall be deemed to have continued and
shall accordingly continue 16 acerue at the Dividend Rate on the
basts of o 365 day year frone the Redemption Date down to and
including the actual date of payment of such redemption monies.
'G* Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficlencles or
accruals of the preferential dividend have been paid,

Il any holder of any of the *G' Preference Shares to be redeemed
shall fall or refuse 1o deliver up e certificale or certificates held
at the Redemption Date or shall fafl or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monfes 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 oslde shall be deemed for all purposes hereof to be a

payment to such holder and all the sald holder's rights as a

holder of the relevant ‘G’ 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
oblizations 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 carn while on deposit less any expenses Incurred by
the Company in connection therewith,

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

43) Further Issucs and Variation of Rights

The special rights attached to the 'G' Preference Shares may be varied
with the consent in writing of the holder or holders of all the 'G*
Preference Shares but not otherwise.

If at any time there are 'G' Preference Shares in issue, no additional 'G’
Preference Shares may be iscaed except pro rata to the then existing
holders thereof or with the consent in writing of all such holders.

The 'H' Sreference 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
Yimitations and restrictions set out in this Article 3H) as the Directors may
determine prior to allotment:-

fa) Income

it

(i)

(i)

{iv)

Out of profits avallable for distsibution and resolved to be
disiributed, the hiolders of the 'H' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (other than the holders of the 'A’ Preference Shares, the ‘B!
Preference Shares, the 'C’ Preference Shares, the 'D! Preference
Sharas, the 'B' Preference Shares, the 'F' Preference Shares, the
i6' praference Shares and the 0’ Preference Shares, the ')
Preference Shares and the 'K’ Preference Shares, with which
shares the 'H' Preference Shares shall rank pari passn), to be paid
a cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period at the Dividend Rate on the nominal
valuo thereof, such dividend to be payable on the last day of the
Dividend Period.

If any Dividend Payment Dzte Is not a Buciness 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 'H' Preference Shares shall accrue at
the Dividend Rate on a dally basis and, in respect of any
Dividend Period shorter than a year, will be caleulated on the
basis of a 365 doy year and the actual number of days elapsed in
such Dividend Period,

Bach dividend on the 'H' Preference Shares shall ipso facto and
without any resolttion of the Directors or of the Company in
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General Meeting become a debt due from and immediately
payable by the Company to the holders of the 'H' Preference
Shares registered in the bools of the Company on the rejevant
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 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 each of the following periods
consecutively:-

(i) from the Subseription Date inclusive to 30th April, 1996
exclusive;

(i) from 30th April, 1996 inclusive to 31st July, 1996
exclusive;

(1il) from 31st July, 1996 inclusive to 31st October, 1996
exclusive;

(iv) from 31st October, 1996 inclusive o 31st January, 1997
exclusive;

() from 31st January, 1997 inclusive lo 30th April, 1997
exclutive;

(vl) from 30th April, 1997 inclusive to 31st July, 1997
exclusive;

{vif) from 31st July, 1997 inclusive to 31st October, 1997
exclusive;

(vilf) from 31st October, 1997 inclusive ro 30th January, 1998
exelusive;

(ix} from 30th January, 1998 inclusive to the Final Redemption
Date exclusive.

“Dividend Rate” means 4.933 per cent per annum;

“Subgeription Date” means the date of subscription of the 'H'
Preference Shares.
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Capital

(i Cn a return of capital on a winding up, the holders of the ‘H'
Preference Shares shall be entitled, in priority 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 'D’ Preference Shares, the 'E' Preference
Shares, the 'F' Preference Shares, the ‘G’ Preference Shares and
the I Preference Shares, the 'J' Preference Shares and the 'K’
Preference Shares, with which shares the 'H' Preference Shares
shall rank pari passu), to receive an amount in respect of each "
Preference Share equal to the nominal amount paid up on such
'’ Preference Share together with all zrrears 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 dny year up to and including
the date of the commencement of the winding up.

(ii) On a return of capital (otherwise than on & winding up oron a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'H' Prefer¢nce Shares shall be
entitled, in priority 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’ Prefercnee Shares, the
‘D! Preference Shares, the B Preference Shares, the 'F' Preference
Shares, the 'G' Preference Shares and the 'I' Preference Shares,
the ¥ Preference Shares and the 'K’ Preference Shares, with
which shares the 'H' Preference Shares shall rank pari passu), to
receive an amount in respect of each 'H' Preference Share equal
to the nominal amount paid up on such 'H’ Preference Share
together with all arrears and aceruals (if any) of the dividend
payable thereon, whether or not such dividend has become due
and payable, to be ealeulated at the Dividend Rate on the basis of
.a 365 day year vp to the date of the return of capital.

Voting and General Meectings

The holders of the 'H' Preferenice Shares shall, by virtue of and in respect
of their holdings of 'H' Preference Shares, have the right to receive
notlce of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'H' Preference
Shares pursuant 1o Sectlons 125 to 129 of the Companies Act 1985 or
Article 3H(D, shall not have the right to speak and vote at a General
Meeting of the Company.

Limitations

No 'H' Preference Share shall:-
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confer any right to participate in the profits or assets of the
Company other than a: et out in paragraphs (a) and (b) above;

confer any right to participate in any offer or invitation by way of
rights or otherwise to subseribe 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

(i)

£4)]

[{11))

Subject to the Companies Act 1985 (as amended):

(A) the Company may redeem all the "H' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3H(a)(v)} notice in writing to the holder(s) of
all the 'B' Preference Shares (the date on which such
redemption takes effect being referred to in this Article
3H as the “Barly Redemption Date™); and

(B) the Company shall redeem all the ‘H' Preference Shares, if
not redeemed pursuant 1o sub-paragraph (i)(A) above, on
20th February, 1998 from the Subscription Date (the
“Kinal Redemption Date”) (either of the Early Redemption
Date and the Final Redemption Date being referred to
herein as the “Redemption Date").

There shall be paid by 12 noon on the relevant Redemption Date
on each 'H' Preference $hare redeemed under sub-paragraph (i)
above the amount paid up thereos, together ‘with a sum equalto
all arrears and zecruals {if any) of the preferential dividend
thereon irrespective of whether or not such dividend hac been
declared or carned or has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 365 day year up
to and including the relevant Redemption: Date,

As from the Redemption Date the preferential dividend shall
cease to acerie on the "Ii' Preference Shares except in the case of
any "B Preference Shares in respect of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monics shall be refused, in which case the
preferential dividend shall be deemed to have continued and
shall accordingly continue to accerue atthe Dividend Rate an the
basis of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
*H' Preference Shares ghali not be treated as having bee
redeemed until the monies and all arrears or deficiencies or
accruals of the preferential dividend have been paid.
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If any holder of any of the 'H' Preference Shares to be redeemed
shall fail or refuse to deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption 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
heolder of the relevant *H' 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 therewlth.

The receipt of the registered helder for the time being of any ‘H’
Preference Shares or In the case of Joint reglstered holders the
recaipt of uny of them for the monics payable on redemption
thereof shali constitute an absolute discharge to the Company in
respect thereof.

Further 1ssues and Varlation of Rights

The spezial rights attached to the '’ Preference Shares may be varied
with the conzent in writing of the holder or holders of ail the 'H'
Prefoetence Shares but not otherwise.

If at any time there are 'H* Preference Shates in issue, no additional *H'
Preference Shares may be Issucd except pro rata to the then existing
hoiders thereof or with the consent in writing of all such holders.

The "W’ Preference Shares shall have the rights and be subject to the Mimitations
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
iimitations and restrictions set out in this Article 31) as the Directors may

determine prior to allotment:- '
(a) Income
(i} Out of prafits nvailable for disiribution and resolved to be

diztributed, the holders of the 'I' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other clags of chares or
stock Cother than the holders of the ‘A’ Preference Shares, the 'B'
Preference Shares, the 'C' Preference Shates, the 'D' Preference
Shares, the 'R Preference Shares, the 'F' Preference Shares, the
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'G' Preference Shares and the 'H' Preference Shares, the 'J'
Preference Shares and the 'K' Preference Shares, with which
shares the I 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 last 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 ' 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 elapsed in such
Dividend Period.

Hach dividend on the 'I' Preference Shares shall ipso facto and
without any resolution of the Dirzctors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the ' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date.

As used in this Article 3], e, vept to the extent that the context
requires otherwise:-

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

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

“Dividend Perfod” means each of the following periods
consecntively:-

() from the Subseription Date inclusive to 30th April, 1996
exclusive;

(i) from 30th April, 1996 Inclusive to 31st July, 1996
exclusive;

(iliy from 315t July, 1996 inclusive to 31st October, 19¢5
excluslve;

{iv} f{rom 31st October, 1996 inclusive to 31st January, 1997
exclusive;
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{(v) from 31stJanuary, 1997 inclusive to 30tk April, 1997
exclusive;

(vi) from 30th April, 1997 inclusive to 31istJuly, 1997
exclusive;

(vii} from 31st July, 1997 inclusive to 31st October, 1997
exclusive;

(viif) from 31st October, 1997 inclusive to 30th January, 1998
exclusive;

(ix) from 30th January, 1998 inclusive to the Fina' ledemption
Date exclusive,

“Dividend Rate” means such rate as the Directors may resolve on
or prior to the allotment of the ‘I' Preference Shares;

“Subscription Date” means the date of subscription of the ¥
Preference Shares,

(b}  Capital

)]

(D

On a return of capital on a winding up, the holders of the I’
Praference Shares shall be eatitled, In priority to any payment to
the holders of any other class of shares (other than the holders of
tlie ‘A’ Preference Shares, the *Bf Preference Shares, the 'C!
Preference Shares, the "D Preference Shares, the 'E' Preference
Shares, the 'F' Preference Shares, the ‘G’ Preference Shares and
the 'H' Preference Shares, the 'J' Preference Shares and the '
‘Preference Shares, with which shares the ‘I' Preference Shares
shall rank pari passut), to receive an amotnt in respect of each 7'
Preference Share equal to the nominosl amount paid up en such T
Preference Share togetlier with all arrears and aceruals (if any)
of the dividend payable thereon, whether or not such dividend
s become due and payable, to be caleulated at the Dividend
Tate on the basls of 4 365 day year up 10 and including the date
of the commeneement of the winding up.

On a return of eapital {otherwise than on a winding up oron a
redemption or purchase by the Company of any of its own, shares
of any clags), the holders of the ' Preference Shares shall bo
entitled, in priority to any paymens to the holders of any other
class of shotres {other than the holders of the 'A' Preference
Shares, the ‘B’ Preference Shares, the ‘C' Preference Shares, the
D Preference Shares, the '£ Preference Shares, the ' Preference
Shares, the 'G' Preference Shaves end the "H' Preference Shares,
the ' Preference Shares snd the 'K Preference Shares, with
which shares the 'I' Preference Shares shall rank pard passu), to
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receive an amount in respect of each 'I' Preference Share equal to
the nominal amount paid up on such ¥ 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.

Votine and General Meetings

The holders of the 'I' Preference Shares shall, br virtue of and in respect
of their holdings of 'I' Preference Shares, have the right to receive notice
of and attend every General Meeting of the Company but, without
prejudice to the rights of the kolders of the 'I' Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
31(f), shall not have the right to speak and voie at a General Meeting of
the Company.

Limitations
No 'lI' Przference Share shalli-

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

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

{#i) confer anr sight to receive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves,

Redemptien
) Subject to the Companies Act 1985 {as amended):

(A)  the Company may redecm all the ‘I Prefercnce Shareson
the giving of not less than two Business Days (as defined
in Article 31(a){v¥)) notice in writing to the holder(s) of 211
the ‘I' Preference Shares (the date on which such
redemption takes effect being referred to In this Article 31
as the “Early Redemption Date™); and

(1) the Company shall redeem all the ' Preference Shares, if
not redeemed pursuunt 1o sub-paragraph (iY(A) above, on
20th February, 1998 from the Subscription Date (the
“Firal Redemption Date") (either of the Barly Redemption
Date and the Final Redemption Date being referred to
herein as the “Redemption Date™).
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Thetre shall be paid by 12 noon on the relevant Redemption Date
on each 'l' Preference Share redeemed under sub-paragraph (i)
above the amount paid up thereon, together with a sum equal to
all arrears and accruals (if any) of the preferential dividend
thereon irrespective of whether or not cuch dividend has been
dec!ared or earned or has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 345 day year up
to and including the relevant Redemption Date.

As from the Redemption Date the preferential dividend shall
cease to acerue on the 'I' Preference Shares except in the case of
any 'I' Preference Shares in respect of which, upon dus
presentation of the certificate relating thereto, payment of the
redemption monies shal be refused, in which case the
preferential dividend shall be deemed t have continued and
shall accordingly continue to acerue at the Dividend Rate on the
basis of a 365 day year from the Redemption Date down to and
including the actual dare of payment of such redemption monies.
' Preference Shares shall not be treated as having been
redeamed until the monies and all arrears or deficiencies or
accruals of the preferential dividend have been paid.

If any holder of any of the 'I' Preference Shares to be redeemed
shall fail or refuse to deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption 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 she said holder's rights as a
holder of the relevant ']' Preference Shares shall cense and
deterrsine 26 from  tha date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
obligations in respect therecf, 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
moniez may earn while on deposit less any expenses incurred by
the Company in eonnection therawith.

The receipt of the registered holder for the time being of any 'T'
Preference Shares or in the case of joinl regisiered holders the
recelpr of any of them for the monles payable on redemption
thereof shall constitute an absolute discharge to the Company in
respect thereof.
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1)) Further Issues and Variation of Rights

The special rights attached to the 'I' Preference Shares may be varied
with the consent in writing of the holder or holders of all the T'
Preference Shares but not otherwise.

If at any time there are 'I' Preference Shares in issue, no additional T’
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the consent in writing of all such holders.

The "J' 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 3J) as the Directors may
determine prior to allotment:-

(a) Income

(i) Out of profits available for distsibution and resolved to be
distributed, the holders of the ‘J' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (other than the lrolders of the *A’ Preference Shares, the 'B’
Preference Shares, the 'C' Preference Shares, the 'D’ Preference
Shates, the 'E' Preference Shares, the 'f' Preference Shares, the
‘G’ Preference Shares, the "H' Preference Shares, the Y| Preference
Shares and the 'K' Prefarence Shares, with which shares the 0
DPreferencs Shares shall rank parl passu), to be paid a cumulative
preéarential dividend, payable in Sterling, in respect of each
Bividend Period at the Dividend Raie on the nominal value
thereof, such dividend o by payable on the last day of the
Dividend Perlod,

(i)  If any Dividend Payment Date {5 not a Business Day, then
payment of the dividend otherwise payable on such Dividend
Payment Date will be made on the preceding Business Day.

(iliy  Dividends payable on the 'J' 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 caleulated on the basis of a
365 day year and the actual number of days elapsed in such
Dividend Period,

(iv)  Each dividend on the \J' Pr-ference Shares shall ipso facto and
without any resolution of the Direvtors or of the Company in
General Meeting become a delit due from and immediately
payable by the Company to the holders of the 'J' Preference
Shares registered in the books uf the Company on the relevant
Dlvidend Payment Date,
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As used in this Article 3J, 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 generaily 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 27th September, 1996;

“Dividend Rate” means 4.4715 per cent per annum;

“Subscription Date” means the date of subseription of the '
Preference Shares.

{b) Capital

@

(11}

On a return: of capital on a winding up, the holders of the '
Preference Shares shall be entitled, in priority 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 D Preference Shares, the 'E' Piceference
Shares, the 'F Preference Shares, the 'G’ Preference Shares, the
'H' Preference Shares, the ' Preference Shares and the 'K'
Preference Shares, with which shares the '3 Preference Shares
shall rank pari passu), to receive an amount in respeet of each '
Preference Share equal to the nominal amount paid up on such
' Preference Share together with all acrears and accruals (if any)
of the dividend payable thereon, whether or not such dividend
has become due and payable, to be caleulated at the Dividend
Rate on the basls of a 365 day year up to and Including the date
of the commencement of the winding up.

On a return of capital (otherwise than on awinding uporon a
redemption or purchase by the Company of any of its cwn shares
of any class), the holders of the '3 Preference Shares shall be
cntitled, In priority to any payment to the holders of any other
class of shares {other than the holders of the 'A’ Preference
Shares, the '8* Preference Shares, the ‘'C’' Preference Shares, the
'Y Preference Shares, the B! Preference Shaves, the 'F' Preference
Shares, the 'G*' Preference Shares, the 'H' Preference Shares, the 'I'
Preference Shares and the ‘It Preference Shares, with which
shares the V' Preference Shares shall rank pari passu), to receive
an amount in respect of each V' Preference Share equal to the
nominal armount paid up on such V' Preference Share together
with all arrears and accruals (Gif any) of the dividend payable
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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 'J' Preference Shares shall, by virtue of and in respect
of their holdings of 'J' Preferense Shares, have the right to receive notice
of and attend every General Meeting of the Company but, without
prejudice to the rights of the holders of the 'J' Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3J(f), shall not have the right to speak and vote ata General Meeting of
the Cofnpany.

Limitations
*lo ') Preference Share shall:-

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

(ii)  confer any right to participate in any olfer or invitation by way of
rights or otherwise to subseribe for shares In the Company; or

(i) confer any right to recelve any shares credited us pald up wholly
or In part by way of a eapitalisation of profits or reserves.

) Subject to the Compumules Act 1985 (as amended):

(A)  the Company may redeem nli the 'J' Preference Shares on
the glving of not less than two Business Days (as defined
in Antlele 3J(a) (v)) notlce in writing to the holder(s) of
a)l the 'J' Preference Shares (the date on whieh such
redemption: takes effect being referred to in this Article 3J
as the “Ezxly Redemption Dare”); and

(B) the Company shall redeem all the ' Preference Shares, if
net redeemed pursiant to sub-paragraph (1)(A) above, on
27th September, 1996 (the “Final Redemption Date")
{either of the Barly Redemprion Date and the Final
Redemption Date being referred to herein as the
“Redemption Date™),

(i)  There shall be paid by 12 noon on the relevant Redemption Date
on each U' Preference Share redeemad under sup-paragraph {i)
above the amount paid up thereon, together with a sum equal o
all arrears and accruals (if any) of the preferential dividend

———_Ti
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thereon irrespective of whether or not such dividend has been
declared or earned or 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 relevant Redemption Date.

As from the Pedemption Date the preferential dividend shall
cease to accrue on the \J' Preference Shares except in the case of
any J' Preference Shares in respect of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monies shall be refused in which case 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 Redemption Date down to and
including the actual date of payment of such redemption monies.
*J' Preference Shares shall not be treated as having been
redeemed until the inonies and all arrears or deficiencies or
accruals of the preferential dividend have been paid.

if any holder of any of the 4 Preference Shares to be redecmed
shall fail or refuse to deliver up the acrtificare or certificates held
at the Redemption Date or shall fall or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies payable to such holder shall be set: aside and
paid into a separate interest-bearing account with the Company’s
bankers (designared for the benefit of such holder) and such
setting aside shall be deemed for all purposes hercofto be a
payment to such holder and all the said holder's rights as a
Lio.der of the relevant ¥ Preference Sharee 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
respeasible for the safe custody of the monies vo placed on
deposit or for interest therzon exeept such interest as the said
monies may earn while on deposit less any expanses incurred by
the Company in conneetion therewith,

The receipt of the registered holder for the time being of any 'J'
Preferance Shares or in the case of joint registered holders the
recelpt of any of them for the monies payable on redempticn
thercof shall constitute an absolute discharge to the Company in
respect thereof,

Further Issueg and Variation of Rights

The specital rights attached to the ' Preference Shares may be varied
with the consent in writing of the holder or holders of all the '
Preference Shares but not otherwise,
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If at any time there are \I' Preference Shares in issue, no additional \J'
Preference Shares may be issued except pro rara to the then existing
holders thereof or with the consent in writing of all such holders.”

3K The 'K' Preference Shares shall have the rights and be subject to the Jimitations
and restrictions set out below and shall have sch other rights and be subject co such
other limitations and restrictions (not being inconsistent with the rights or limitations
and restrictions set out in this Article 3K) as the Directors may determine prior to
allotment:-

(a3 Income

(i Qut of profits available for distribution and resolved to be
distributed, the holders of the 'K' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (other than the holders of the ‘A’ Preference Shares, the 'B'
Preference Shares, the 'C! Preferen:  Shares, the ‘D’ Preference
Shares, the ‘E' Preference Shares, the 'F' Preference Shares, the
'G' Preferenee Shares, the ‘I Preference Shares, the 't Preference
Shares and the 'J' Preference Shaves, with which shares the 'K’
Preference Shares ghall 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 nciainal value
thereof, such dividend to be payabie on the last day of the
Dividend Period.

(i) 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.

(1)  Dividends payable on the 'K' Preference Shares shall acerue at the
Dividend Rate on a dally basis and, In respect of any Dividend
Period shorter than a year, will be caleulated on the basis of 2
365 day year and the actual number of days elapsed in such
Dividand Period.

{Iv)  Bach dividend on the 'R Preference Shares shall fpso facto and
without any resolution of the Direclors or of the Company In
Generel Meeting become n debe due from and immediately
payable by the Company to the holders of the 'K' Preference
Shares registered In the books of the Company on the relevant
Dividend Payment Date,

W) As used In this Avtlele 3K, except to the extent that the context
requires otheiwise:s
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“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
Subsecription Date and ending on 30th September, 1996;

“Dividend Rate” means 4.4708 per cent per annum;

“Subscription Date” means the date of subscription of the ‘X'
Pyeference Shares.

(b) Capital

ey

(n

On a return of capital on a winding up, the holders of the 'K'
Preference Shares shall be entitled, In priority 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 'D' Preference Shares, the 'E' Preference
Shares, the ‘F' Preference Shares, the 'G' Preference Shares, the
'H' Preference Shares, the 'I* Preference Shares and the '
Preference Shares, with swhich sharas the 'K' Preference Shares
shall rank par! passu), to receive un amount in respect of each 'K’
Preference Share equal to the nominal amount pald up on such
K' Preferonce Share together with all arrears and aceruals (If
ony) of the dividend payable thereen, 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.

On a return of ¢apltal (oth=rwise than on a winding uporon a
redemption or putchase by the Company of any of its own tnares
of any ¢lass), the holders of the 'K' Preference Shares shall be
entitled, in priority ro any payment to the holders of any other
clavs of shares (other than the holders of the A’ Preference
Shares, the ‘B! Ereference Shares, tlie 'C' Preference Shares, the
‘D! Preference Shares, the E' Preference Sheres, the 'F' Preference
Shares, the *G" Preference Shares, tne 'H' Preference Shares, the T’
Preforence Shares and the V' Preference Shares, with which
shares the "K' Preference Shares shall rank parl passis), 10 receive
an amount in respect of cach "K' Preference Share equal to the

qominal amount paid up on ¢nich 'K Preference Share together

with sl errears and accruals (if any) of the dividend payable
thereon, whether or not such dividead has become due and
payable, to be caleulated at the Dividend Rate on the basis uf a
365 day year up to the date of the return of capital.
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Voting and General Mcetings

The holders of the "K' Preference Shares shall, by viriue of and in respect
of their holdings of 'K' Preference Shares, have the right ro receive notice
of and attend ev. ry General Meeting of the Company but, without
prejudice to the rights of the holders of the '’ Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3K(f), shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No 'K' Preference Share shall:-

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

(i)  confer any right to participate in any offer or invitation by way of
rights or otherwise to subseribe for shares in the Company; or

(i)  confer any right to receive any shares credited as paid up wholly
or in patt by way of a capitalisation of profits or reserves.

Redemption
in Subject to the Companies Act 1985 (as amended):

(A)  the Company may redeem all the 'K’ Preference Shares on
the giving of not less than two Business Days (a3 defined
in Artiele 3KK(a) (v)) notice in writing to the holder(s) of
all the 'K’ Preference Shares (the date on which such
redemption takee effect belng referred to in this Article 3K
au the “Rarly Redemption Date”); and

(B)  the Compary shall redeem all the 'K' Preference Shares, if
not redeemed pursuant to sub-paragraph ()(A) above, on
30th September, 1996 (the “Final Redemption Date”)
(elther of the Barly Redemption: Date and the Final
Redemption Date being referred to hereln as the
“Redemption Dats™).

(i)  There shall Lbe pald by 12 noon on the relevant Redemption Date
on ench i Preferencea Share redeemed under sub-paragraph (i)
above the amount paid up thereon, together with a sum equat
all arrears and accruals (if any) of the preferential dividend
thereon {rrespective of whether or not such dividend has been
declared or earned or has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 365 day year up
to and including the relevant Redemption Date,
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(iii)  As from the Redemption Date the preferential dividend shail
cease to accrue on the 'K' Preference Shares except in the case of
any 'K' Preference Shares in respect of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monies shall be refused, in which case the
preferential dividend shall be deemned to have continued and
shall accordingly continue to acerue at the Dividend Rate on the
basis of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies,
'{' Preference Shares shall not be treated as having been
rcdeemed until the monies and all arrears or deficiencies or
accruals of the preferential dividend have been paid.

(iv)  If any holder of any of the 'K' Preference Shares to be redeemed
shall fail or refuse to deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies payable to such holder shall be set aside and
paid into a saparate interest-bearing account with the Company's
bankers (designated for the benefit of sutch holder) and such
retting aside shall be deemed for all purpoges hereof tobe a
payment to such holder and all the said holder's nghts as a
holder of the relevent ‘K’ Preference Shares shall cezse and
determine as from the date fixed for the redemption of such
shares 2nd the Company shall thereby be Jischarged from ail
obligations in respect thercof, The Company shall not be
responsible for the safe custody of the m+unias so placed on
deposit or for interest thereon except such interest as the said
monles may earn while on deposit less any expenses incurred by
the Company in connection therewith.

(v)  The recelpt of the reglstered holder for the time being of any 'K’
Treference Shares or in the case of jolnt registered holders the
recelpt of any of tham for the monies payable on redemption
thereof shall constiture an absolute discharge to the Company in
respect thereof,

N Further Issues and Variallon of Rights

The speclal rights attichad to the 'K' Preference Shares may be varied
with the consent fn writing of the holder or h~dersof all the 'K’
Preference Shares but not otherwise,

If at any thne there are I’ Preference Shares in issue, no additional 'K'
Pieference Shares may be [ssued execept pro rata to the then existing
hiolders thereof or with the consent in writing of all such holders.

3L e 'L Preference Shares shall have the rights and be subject 10 the limitations
and restrictions set out below and shall have such other rights and be subject to such
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other limitations and restrictions (not being inconsistent with the rights or limitations
and restrictions set out in this Article 3L) as the Directors may determine prior to
allotment:-

(a) Income

) Out of profits available for distribution and resolved to be
distributed, the hiolders of the 'L’ Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (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' Prefercnce Shares, the 'H' Preference Shares, the '’ Preference
Shares, the 'J Preference Shares and the 'K' Preference Shares,
which shares shall rank ahead of the ‘L' Preference Shares, and
other than the ‘M’ Preference Shares, the 'N' Preference Shares,
‘the 'O’ Preference Shares, the 'P' Preference Shares and the 'Q
Preferance Shares, with which the 'L’ Preferersce 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 last day of the Dividend Period,

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

(iil}  Dividends payable on the ‘L' Preferance Shares shall accrue at the
Dividend Rate on a daily basis and, in respict of any Dividend
Period shorter than a year, will be calculated on the basis of a
365 day year 4and the actral number of days elapsed in such
Dividend Perlod.

(iv)  Each dividend on the ‘L' Preference Shares shall ipso facto and
without any resolution of the Directors o« of the Company in
General Meetipg become a debe due from and immediately
payable by the Company to the holders of the 'L* Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date.

v As used in this Article 3L, excepr to the extent that the context
requires otherwise:»

“Business Day” mesns a day (other than a Saturday or Sunday)
on which commercial banks are generally open for business in
London;
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“Dividend Payment Date" means the last day of a Dividend
Period;

“Dividend Period” means the period beginning on the
Subscription Date and ending on 30th September 1997;

“Dividend Rate” means 4,75 per cent per annum;

“Subscription Date” means the date of subseription of the 'L’
Preference Shares.

(b) Capital

Y

(i)

On 2 return of capital on z winding up, the holders of the L’
Preference Shares shall be entitled, in priority to any piyment 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 ‘D' Preference Shares, the ‘B’ Preference
Shares, the 'F' Preference Shares, the 'G' Preference Shares, the
' Preference Shares, the I Preference Shares, the 'J' Preference
Shares and the 'K' Preference Shares, which shures shall rank
ahead of the 'L! Preference Shares and other than the 'M'
Preference Shares, the ‘N*' Preference Shares, the 'O’ Preference
Shares, the 'P' Preference Shares and the 'Q* Preference Shares,
with which the 'L! Preference Shares shall rank pari passu), to
receive an amount {n raspect of cach ‘L' Preference Share equal

to the nominal amount paid up on such ‘L' Preference Share
togetiter with all arrears and aceruals (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
2 365 day year up to and including the date of the
commencement of the winding up.

On a return of capital (otherwise than on & winding up or on a
rrdemption or purchase by the Company of any of its own shares
of any class), the holders of the 'L Preference Shares shall be
rntitled, In priotlty to any payment to the holders of any other
elnss of shares {other than the holders of the 'A’ Preference
Shares, the ‘B Praference Shares, the 'C' Preference Shares, the
0! referenes Shares, the 'E' Preference Shares, the 'F' Preference
Shares, the 'G' Prefarence Shares, the 'H* Preference Shares, the '
Preference Shares, the J' Preference Shares and the 'K’
Proference Shores, which shares shall rank ahead of the 'L
Preference Shares, and other than the 'M! Praference Sharaa, the
N’ Prefarence Shares, the ‘0" Preference Shares, the 'P' Preference
Shares and the 'Q' Preference Shares with which the ‘L
Preference Shares shall rank parl passu), to receive an amountin
respect of aach 'L’ Preference Share equai to the nominal amount
paid up on suel:  ceference Share together with all arrears and
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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 'L’ Preference Shares shall, by virtue of and in respect
of their holdings of 'L’ Preference Shares, have the right to receive notice
of and attend every General Meeting of the Company but, without
prejudice to the rights of the holders of the 'L’ Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3L(f), shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No 'L* Preference Share shall:-

6] confer any right to participate In the profits or assets of the
Company other than as set out In paragraphe (a) and (b)) above;

(i)  confer any right to participate in any offer or Invitation by way of
rights or otherwise 10 subsceribe for shares In the Company; or

(i)  confer any right to receive any shares credited as paid up wholly
or In part by way of a capitalisation of profits or reserves.

ftedemption

{0 Subject to the Companies Act 1985 (as amended):

{A)  the Company may redeem all or any of the ‘L' Preference
Shares on the glving of not less than two Business Days
{as defined In Article B3L(a)(v)) notee in writing to the
holder(s) of the 'L! Preference Shares 10 be redeemed,
such notee to specify the number of "L Preference Shares
10 De redeemed and the date on which such redemption is
to tale effect

(B}  any holder of 'L Preferencs Shares may require the
Company 10 redeem all 02 any of the 'L’ Preference Shares
held by him by giving no: Jess than thirty Business Days
{az defined in Article 3L(a)(v]) notice In writing to the
Company, such notice to specify the number of such
holder's 'L Treference Shares to be redeemed and the
date on which such redemption is to lake effect; and
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{C) the Company shall redeem all the ‘L' Preference Shares, if
not redeemed pursuant to sub-paragraph (i){4) or (B)
above, on 30th September 1997 (the date on which the
redemption of any ‘L’ 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 3L
as the “Redemption Date”).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'L' Preference Share to be redeemed under sub-
paragraph (i) above the amount paid up thereon, together with a
sum equal to all arrears and accruals (if any) of the preferential
dividend thereon irrespective of whether or not such dividend

he s been declared or camed or has become due and payable, to
be caleulated at the Dividend Rate on the basis 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 'L’ Preference Shares to be redecmed
on that date except in the case of any of such 'L’ Preference
Shares in respect of which, upon due preaentation of the
certificate relating thereto, paymnent of the redemption monies
shall be refused, in which case ine preferentfal dividend shali be
deented to have continuzd anc shall accordingly continne to
acerue at the Dividend Rate on the besls of a 365 day year from
the relevant Rederaption Date down to and includlag the actual
date of payment of such redemption monijes. No'l' Prefexence
Share shall be treated as having been redeemed until the monies
and all arrears or deflefencles or accrunls of the preferential
dividend in respect thereof have been paid,

If any holder of any of the 'L! Preference Shares to be redeemed
shall fail or refuse te delivar up on the relevant Redemption Date
the eertificate or centificates held by him ia respect of such 'L
Preference Shieyes or shell fall or refuse to accept payment of the
redemption montes payable in respect thereof, the redemption
monies pa;, 3bin to such holder shall be set aside and paid into a
peparate interest-bearing account with the Company's bankers
(desipnated for the benefit of such holder) and such setting aside
shall be deemed for all purposes heraof to be a payment to such
Bolder and all the sald holder's rights as a haolder of the relevant
P Preference Shares shall cease and determine as from the date
fixed for the redemption of such shares and the Company shail
thereby be discharged from all chligations in respect thereof,
The Company shall not be responsible for the safe custody of the
monles so placed on deposit or for Interest thereon except such
Interest as the snid monies may earn while on deposit less any
expenses incurzad by the Company in connection therewith.
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) 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 ar absolute discharge to the Gompany in
respect thereof.”

H Turther Issues and Variation of Rights

The special rights attached to the ‘L' Preference Shares may be varied
with the consent in writing of the holder or holders of all the 'L’
Preference Shares but not otherwice.

If at any time there are ‘L' Preference Shares in issue, no additional 'L’
Preference Sharss may be issued ex.ept pro rata to the then existing
holders thereof or ~ith the consent in writing of ail such holders.”

The 'M"* Preference Shares shell have the rights and be subject to the limitations
and restrictions set out be. v 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 3M) as the Directors may
determine prior to allotment:-

(a) Income

(i) Our of profits available for distribution and resolved to be
disrributed, the holders of the 'M* Preference Shares shall be
emtitled, n priority to transder of any sum to reserves and to any
payment of dividend 10 the holders of any other class of shares or
stoclr {other than the holders of the ‘A’ Preference Shares, the 'B'
Proference Shares, the 'C* Prefesence Shares, the ') Preference
Shares, the 'B' Preference Shares, the 'F' Prefercnee Shares, the
16! Preference Shares, the 'H* Preference Shares, the 'I' Preference
Shares, the 4! Preferance Shares and the ‘K’ Preference Shaves,
which shares shall ranle ahead of the ‘M' Preference Shares, and
other than the 'L’ Preference Shares, the "N* Preferenece Shares,
the 'O Preference Shares, the *P' Preference Shores and the 'Q°
Preference Shares with which the "' Preference Shares shall
rank parl passu), to be pald a cumulative preferentiai dividend,
payable in Sterling, in respect of 2ach Dividend Period at the
Dividend Rate on the nominal value thereof, such dividend o be
payable on the last day of the Dividend Perled,

(i)  If ony Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable on ruch Dividend
Payment Date will be raade on the preceding Business Day.

(i) Dividends payable on the "M’ Preference Shares shell accrue at
the Dividend Rate on r daily basis and, in respest of any
Dividend Period shorter than a year, will be calculated on the
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basis of a 365 day year and the actual number of days elapsed in
such Dividend Period.

Each dividend on the 'M’ Preference Shares shall ipso facto and
without any resolution of the Directors or of the Company in
General Meeting become a debt due from and immediately
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 3M, except to tire extent that the context
requires otherwise:-

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

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

“Dividend Period” means a twelve month period, the first such
period beginning on the Subscription Date and ending on the day
irnmediately preceding the first annlversary of the Subscription
Date and each such subsequent period beginning on each
anniversary of the Subscription Date and ending on the day
immediately preceding the next anniversary of tne Subscription
Date;

“Dividend Rate” means 5.75 per cent per annum;

“Subscription Date” means the daie of subscription of the ‘M’
Preference Shares,

Capita]

(®

On a return of capital on a winding up, the holders of the 'M'
Preference Shares shall be entitled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the 'A' Prefersnce Shares, the B Preference Shares, the 'C’
preference Shares, the 'D' Preference Shares, the '8’ Preference
Shares, the 'F' Preference Shares, the *G' Preference Shares, the
'H' Preference Shares, the 'I' Preference Shares, the ' Preference
Shares and the 'K Preference Shares, which shares shall rank
aliead of the 'M! Preferance Shares, and other than the 'L!
Preference Shates, the 'N' Preference Shares, the '0° Preference
Shares, the P Prefarence Shares and the Q' Preference Shares
with which the *M® Preference Shares shall rank pari passu), to
recelve an amount in vespect of each "M Preference Share equal
to the nominal amount paid up on such "M’ Preference Share
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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 caleulated 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.

(iiy  On a return of capital (otherwise than on 2 winding up oron a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'M' Preference Shares shall be
entitled, in priority 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
D' Preference Shares, the 'f' Prefercnce Shares, the 'F' Preference
Shares, the ‘G’ Preference Shares, the 'H* Preference Shares, the 'V’
‘Preference Shares, the ') Preference Shares snd the 'K
Preference Shares, which shares shall rank ahead of the ‘M’
Preference Shares, and other than the 'L’ Preference Shares, the
‘N' Preference Shares, the 'O’ Preference Shares, the ‘P Preference
Shares and the 'Q* Preference Shares with which shares the ‘M’
Preference Shares shall rank pari passu), to receive an amount in
respect of each 'M' Preference Share equal to the nominal
amount paid up on such 'M’ 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
calculat=d at the Dividend Rate on the basis of a 365 day year up
to the date of the return of capltal,

(c) Voting and Genera] Meotlngs

The holdors of the 'M* Preference Shares shall, by virtue of and in
respect of their holdings of 'M* Preference Shares, have the right to
recelve notlee of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'M* Preference
Shares pursuant to Seetions 125 to 129 of the Companies Act 1985 or
Article 3M (D), shall not hiave the right to speak and vote at a General
Meetlng of the Company,

) Limftations
No 'M' Preference Share shalls.

{ confor any right to participate In the profits or asscts of the
Company other than as set out In paragraphs (a) and (b) above;

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

(i)  confer any right to receive any shares credited as pald up wholly
or in part by way of » capitalisation of profits or reterves.
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Redemption

(63

@i

(D)

{iv)

Subject to the Companies Act 1985 (as amended), the Company
may redeem all or any of the 'M' Preference Shaxes on the giving
of not less than two Business Days (as defined in Article
3M(a){¥)) notice in writing to the holder(s) of the ‘M' Preference
Shares to be redeemed (the date on which such redemption takes
effect being referred to in this Article 3M as the “ Redemption
Date™)

There shall be paid by 12 noon on the relevant Redemption Date
on each "M’ Preference Share redeemed under sub-paragraph (1
above the amount paid up thereon, together with a sum equal to
all arrcars and accruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or earned or 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 relevant Redemption Date.

As fiom the relevant Redemption Date the preferential dividend
shall ecase to accrue on the 'M! Preference Shares to be redeemed
except in the case of any 'M' Preference Shaves in respect of
which, upon due presentation of the certificate relating thereto,
payment of the redemption monies shall be refused, in which
cuse the preferential dividend shall be deemed to have continued
and shall accordingly continue to acerue at the Dividiend Rate on
the basis of a 365 day year from the Redemption Date down to
and including the actunl date of payment of such redemption
monies. 'M' Preference Shares shall not be treated as having
Leen redeemed until the monies and all arrears or deficlencies or
aceruals of the preferential dividend have been paid,

1f any holder of any of the ‘M* Preference Shares to be redeemed
shall fail or refuse 1o deliver up the certificate or certificates held
at the Redemption Data or shall fall or refuse to nccept payment
of the redemption monies payable in respeet thereof, the
redemption monies payable to such holder shall be set aside cnd
pald Into a separate Interest-bearing account with the Company's
bankers (deslgnated for the beneflt of sucl holder) and such
setting aside shall be deemed for all purposcs hereof to be a
payment to such holder and all the sald holder's rights as a
hiolder of the relevant ‘M’ Preference Shares shall cepse and
determine as from 1he date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
oblizations in respeet thereof. The Company shall not be
responsible for the safe custody of the monies 50 placed on
deposit or for interest thereon except such interest as the said
monics may eamn while on deposit ess any expenses incurred by
the Company In conneetion therewith,
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o) The receipt of the registered holder for the time being of any ™!
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,

(¢3) Further Issues and Variation of Rights

The special rights attached to the ‘M’ Preference Shares may be varied
with the consent in writing of the holder or holders of all the ‘M’
Preference Shares but not otherwise.

If at any time there are ‘M’ Preference Shares in issue, no additional ‘M’
Preference Shares may be issued except pro rata to the then existing
holdets thereof or with the consent in writing of all such holders.”

The 'N’ 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 vestrletions set out in this Article 3N) as the Directors may
determine prior to allotment:-

(a) Income

(§)] Out of profits available for distribution and resolved 1o be
distributed, the holders of the 'V’ Preference Shares shall be
entitled, in priority to the transfer of any sura to reserves and to
any payment of dividend 1o the holders of any other class of
ghares or stock {other than the holders of the ‘A’ Preference
Sharey, the ‘B Preference Shares, the 'C’ Preference Shares, the
1 DPreference Shares, the '8! Preference Shares, the ¥
Preference Shaves, the ‘G Preference Shares, the 'H! Preference
Shares, the I Preferenice Shares, the 4 Preference Shares and the
'K preference Shares, which shares shall rank ahead of the ‘N'
Prefarance Shares, and other than the 'N* Preference Shares, the
M Preferance Shareg, the 'O Preference Shares, the 7
Praference Shares and tha ‘Q* Preference Shates, with which the
‘W Preference Shares shall rank pard passu), to bepald a
cumulative preferential dividend, payable In Steriing, In respect
of each Dividend Perlod at the Dividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Period.

(i)  Dividends payable on the ‘N’ Preference Shares shall accrue at
the Dividend Rate on a daily basis and, in respect of any
Dividend Perlod shorter than a yeary will be ecalculated on the
basis of a 365 day year and the actual number of days elapsed in
such Dividend Perlod.




[T s B~ B B A4

()

(il

(iv)

60

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 debt
due from and immedijately payable by the Company to the
holders of the 'N' Preference Shares registered in the books of the
Company on the relevant Dividend Payment Date.

As used in this Article 3N, 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 18th day of a calendar
month and, In addition, 30th September, 1997 or such other date
or dates 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 isa
Business Day;

“Dividend Pariod” 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 shinlt commence on the
Subseription Date;

“Dividend Rate” means 5,.472592104 per cent per annum; and

“Subseription Date” means the date of subscription of the 'N'
Irreference Shares,

Capiial

it

a return of eapital on a winding up, the holders of the N’
Preference Shares shall be entitled, in priority to any paymentto
the holders of any other class of shares (other than the holders of
the ‘A Preference Shares, the *B' Preference Shares, the 'C*
proference Shares, the *D' Preference Shares, the 'E' Preference
Shires, the *F' Preference Shares, the Q' Preference Shares, the
‘H Preference Shatves, the "I Preference Shares, the ' Preference
Shares and the i Preference Shares, which sharves shall rank
ahead of the ‘N’ Preference Shares and other than the 'L
preforence Shares, the 'M* Preference Shares, the '0' Preference
Shares, the 'P' Preference Shares and the “Q' Preference Shares
with which the 'N' Preference Shares shall rank parl passu), to
receive an amount in respect of each "N' Preference Share equal
to the nominal amount pald up on such 'N' Preference Share
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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 return of capital (otherwise than on 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 priority 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
‘D Preference Shares, the ‘E’ Preference Shares, the 'F' Preference
Shares, the ‘G' Preference Shares, the 'H' Preference Shares, the T’
Preference Shares, the *J' Preference Shares and the 'K'
Prefercnce Shares, which shares shall rank ahead of the ‘N’
Preferonee Shares, and other than the 'L’ Preference Shares, the
W' Preference Shates, the ‘0" 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 to the nominal
amount paid up on such "N’ Preference Share together with all
arpears and aceruals (if any) of the dividend payable thereon,
whether or sot such dividend has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 365 day year up
1o the date of the return of eapital,

Voting and General Mectings

The holders of the *N' Preference Shares shall, by virtue of and in respect
of thelr holdings of 'N' Preference Shares, have the right to receive
nctee of and anend every General Meeting of the Company but,
withont prejudice 1o the rights of the holders of the ‘N' Preference
Shares pursuant to Seetions 125 1o 129 of the Companies Act 1985 or
Artlele 3N(D, shall not have the right to speak or vote at a General
Meaeting of the Company.

Limitations
No N’ Proference Share shall:-

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

) D  confer any right to participate in any offer or invitation by
way of rights or otherwlise to subscribe for shares In the
Company; or
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(iii)  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

6]

)

(i

Subject to the Companies Act 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
holder(s) of the 'N' Preference Shares to be redecmed,
such notice to specify the number of the 'N' Preference
Shares to be redeemed and the date on which such
redemption is to take effect;

(B) any holder of ‘N’ Preference Shares may require the
Company to redeem all or any of the ‘N’ Preference
Shares by giving not less than thirry Business Days (as
defIned in Article 3N(a)(v)) notice in wrlting to the
Company, such notice to specify the number of the "N’
Preference Shares to be redeemed and the date on which
such redemption is to take effect; and

{C)  the Company shall redeem ali the 'N* Preference Shares, if
not redcemed pursuant to sub-paragraph (1) (A) or (B)
above, on 29th October, 1999 (the date on which the
redemption of any 'N' Preference Shares is to take effect
In accordance with either subs-paragraph (A) or (B) above
or this sub-paragraph (C) being referred to in this Article
3N as the “Redemption Date”).

“There shall be pald by 12 noon on the relevant Redemption Date
on cach ‘N Prefarence Shars to be redeemed under sub-
paragraph (1) above the amount pald up thereon, together with a
sum equal to all arrears and accruals (iF any) of the preferential
dividend thareon frrespective of whether or not such dividend
has been declared or earned or has become due and payable, to
be caleulated al the Dividend Rate on the basls of a 365 day year
up 10 and including the relevant Redemption Date.

As from Uto relevant Redemption Date the preferential dividend
shall ceane 1o acerae on the 'N' Preference Shares to be redeemed
on that date exeept in the case of any of such 'N' Preference
Shares In respect of which, upon due presentation of the
certiflcate relating thetato, payment of the redemption monies
shal} be refused, in which case the preferential dividend shall be
deemerd to have continued and shall accordingly continue to
acerue at the Dividend Rate on the basis of a 365 day year from
the relevant Redemption Date down to and Including the actual
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date of payment of such redemption monies. No 'N' Preference
Share shall be treated as having been redeemed until the monies
and all arrears or deficiencies or acernals of the preferential
dividend in respect thereof have been paid,

(iv)  If any holder of any of the 'IN' Preference Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such ‘N’
Preference Shares or shall fail or refuse to accept payment of the
redemption monies payable in respect thereof, the redemption
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 sctting aside
shall be deemed for all purposes hereof to be a payment 1o such
holder and all the said holder's rights as a holder of the relevant
'N' 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 o placed on deposit or for interest thereon except such
interest ag the sald monies may ¢arn 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 ‘N’
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
respeet thereof,

(fH  Further Issues and Varlation of Rights

The special rights attached to the 'N' Preference Shares may be varied
with the consent In wrlting of the holder or holders of all the 'N*
Preference Shares but not otherwise.

If at any time there are 'N' Preference Shares in Issue, no additional 'R
Preference Shares may be lssued except pro rata to the then existing
holders thereof or with the consent In writing of all such holders.
The 'O' 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 1o
such other limitations and restrictions (not being Inconsistent with the rights or
limltations and restrictions set out in this Article 30) as the Directors may
determine prior to allotment:-

(a) Income

(¢)] Out of profits available for distribution and resolved to be
distributed, the holders of the Q" Preference Shares shall be
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entitled, in priority to the transfer of any sum to reserves and to
any payment of dividend to the holders of any other class of
shares or stock (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 ‘I' Preference Shares, the ')’ Preference Shares and the
'} Preference Shares, which shares shall rank ahead of the 'O
Preference Shares, and other than the 'L Preference Shares, the
'M' Preference Shares, the 'Nf Preference Shares and, 'P'
Preference Shares and the 'Q' Preference Shares with which the
'O Preference Shares shall rank pari passu), te be paid a
cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Perjod at the Dividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Period.

Dividends payable on the 'Q' Preference Shares shali accrue at
the Dividend Rate on a daily basls and, In respect of any
Dividend Perfod shorter than a year, will be ealeulated on the
bagis of 2 365 day year and the actual number of days clapsed In
such Dividend Period.

Subject to Article 30(a)(f), each dividend on the ‘¢! Preference
Shares shall {pso facto and without any resoluilon of the
Dircctors or of the Company In General M eeting become a debt
due from and iminediately payable by the Company to the
holders of the 'O' Preference Shares registered in the books of the
Company on the relevant Dividend Payment Date,

As used in this Article 20, except to the extent that the context
requires otherwire:-

“Businhess Day” meatis a day (other than a Saturday or Sunday)
on which commerelal banks are generally open for business in

London;

“Dividend Payment Date” means the 168th day of a ealendar
month and, in additlon, 30th September, 1959 or such other date
or dates 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;

®Nividend Perlod” means the period commencing on the day
immediately following one Dividend Payment Date and ending
on the immedintely following Dividend Payment Date, provided
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that the first Dividend Period shall commence on the
Subseription Date;

“Dividend Rate” means §,922709135 per cent per annum; and

“Subseription Date” means the date of subscription of the 'O
Preference Shares,

(b} Capital

6] On a return of capital on 2 winding up, the holders of the ‘O
Preference Shares shall be entitled, in priority 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 'D' Preference Shares, the ‘E' Preference
Shares, the 'F' Preference Shares, the *G' Preference Shares, the
'H' Preference Shares, the I Preference Shares, the '}’ 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 the 'O’ Preference Shares shall rank parl passu), to
receive an amount In respect of each ‘O' Preference Share equal
to the nominal amount paid up on such 'O’ Preference Skare
together with all arrears and acervals (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 return of capital (otherwise than on a winding up oron a
redemption or purchase by the Company of any of its own shares
of any clazs), the holders of the ‘'O Preference Shares shall be
entltled, in priority 1o 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
'Y Preference Shares, the 'E' Preference Shares, the 'F' Preference
Shares, the 'G' Preference Shares, the *Ii' Preference Shares, the ‘1
Preference Shares, the J* Preference Shares and the 'K'
Preference Shares which shores shall rank chead of the 'O
Preference Shares, and other than the 'L’ Preference Shares, the
"™ Prefarence Shares, the *N' Preference Shaves, 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 '0* Preference Share equal to the
nominal amount pald up on such '0* Preference Share together
with all arrears and accruals {if any) of the dividend payable
thereon, whether or not such dividend has become due and
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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 'O’ Preference Shares, have the right to receive
notice of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'O’ Preference
Shares pursuant to Sections 125 to 129 of the Companies Act 1985 or
Article 30(f), shall not have the right to speak or vote at a General
Meeting of the Company.

Limitations
No 'Q* Preference Share shalk:-

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

(i)  confer any right to participate in any offer or invitation by way of
rights or otherwice to subseribe for shares in the Company; or

(1)  confer any right 10 receive any shares credited as patd up wholly
or in part by way of a capitalisation of profits or reserves.

Redemption
() Subject 10 the Companies Act 1985 (as amended):

(AY the Company may redeem all or any of the ‘O’ Preference
Shares on the giving of not less than two Business Days
(ac defined in Asticle 30{a){(v)) notlce in writing to the
holder(s) of the *0' Preference Shares to be redeemed,
such notiee to specify the number of 'O’ Preference Shares
to be tedecmed and the date on which such redemption is
1o take effect;

{8) tny holder of '0' Preference Shares may require the
Company to redeem all or any of the “0' Preference
Shares by giving not less than thicty Business Days (as
defined in Article 30(a)(¥)) notlee in writing to the
Company, such notice to specify the number of the 'O
Preference Shares to be redeemed and the date on which
such redemption ¢ to take effect; and

{C) the Company shall redeem all the °0" Preference Shares, if
not redeemed pursuant to sub-paragraph () (A) or (B)
alhove, on 20th October, 1999 (the date on which the
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redemption of any 'O’ Preferenves Jhares 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 shail be paid by 12 noon on the relevant Redemption Date
on each 'Q' Preference Share to be redeemed under sub-
paragraph (i) above the amount paid up thereon, together with a
sum equal to all arrears and accruals (if any) of the preferential
dividend thereon itrespective of whether or not such dividend
has been declared or earned or has become due and payable, to
e caleulated at the Dividend Rate on the basis of a 365 day year
up to and including the relevant Redemption Date.

As from the relevant Redemption Date the preferentizl dividend
shall cease to accrue on the ‘O’ Preference Shares to be redeemed
on that date except in the case of any of such 'O' Preference
Shares in respect of which, upon due presentation of the
certificate relating thereto, payment of the redemption monies
shall be refuged, in which case the preferenzial dividend shall be
deemed to have continued and shall accordingly continue to
aceiue at the Dividend Rate on the basio of o 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redeniption monies. No ‘O’ Preference
Share ghall be treated ae having been redeemed untl the monies
and all arrears or deficlencies or nceryals of the preferential
dividend in respect thereof have been pald.

if any holder of any of the 'O Preference Shares 1o be redeered
aliail Mol or pefuse to deliver up on the relzvant Redemption Pate
the certificnte or cortificates held by him in respect of such "0’
Preferanee Shares at the Redemption Date or shall fafl or refuse
to accept payment of the redemption monies payable in respect
thereof, the redemption monies payable to such helder shall be
ot aside and paid into a separate interest-bearing account with
the Company’s bankers {designated for the benefit of such
holder) and such serting aside shall be deemed for all purposes
hereof to be a payment to such holder and all the said holder's
tights as a holder of the relevant 'O Preference Shares shall cease
and determine as {rom the date fixed for the redemption of such
shares and the Company shall thareby be discharged from all
obligations in respect thereof. The Company shall not be
responsible for the sofe custody of the monies so placed on
deposit or for Interest thereon except such interest as the said
mnonles may carn while on deposit less any expenses fncurred by
the Company in connection therewlith.

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

(1)) Further Issues and Variation of Rights

The special rights attached to the 'O’ Prefercnce Shares may be varied
with the consent in writing of the holder or holders of all the 'O’
Preference Shares but not otherwise.

If at any time there are '0' Preference Shares in issue, no additional 'O’
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the consent in writing of all such holders.

The 'P' 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 oiher limitations and restrictions (not being inconsistent with the rights or
limitations and restrictions set out in this Article 3P) as the Directors may
determine priox to allotment:-

{a) Income

0]

(i)

(i)

Oul of profits available for distribution and resolved to be
distributed, the holders of the *?' Preference Shares shall be

‘entitled, in priority to the transfer of any sum 10 reserves and to

any payment of dividend to the holders of any other class of
shares or stock (other than the holders of the 'A* Preference
Shares, the 'B' Preference Shares, the 'C' Praference Shares, the
D! preference Shares, the ' Praference Shares, the '
Preference Shares, the 'G’ Preference Shares, the 'H' Preference
Shares, the ' Preference Shares, the ' Preference Shares and the
IR Preference Shares, which shares shall rank ahiead of the '
Proference Shares, and other than the 'L! Preference Shares, the
WM Praference Shares, the 'N' Preference Shares, the 'O
Prefesence Shares and the 'Q' Preference Shares, with which the
P Preference Shares shall rank pat passu), to be paid a
cumulative preferential dividend, payable In Stesling, in respect
of cach DIividend Perlod at the Dividend Rate on the nominal
value thereof, such dividend 1o be payable on the last day of the
Rividend Perlod,

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 preeeding Business Day.

Dividends payable on the 'P' Preference Shares shall aewrue at che
Dividend Rate on a dally basis and, in respect of any Dividend
Pericd shorter than a year, will be caleulaled on the basis ol a
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365 day year and the actual number of days elapsed in such
Dividend Period.

Each dividend on the ‘P’ Preference Shares shail ipso facto and
without any resolution of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the 'P' Preference
Shares registered in the books of the Compa.  wn the relevant
Dividend Payment Date.

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

“Business Day" means a day (other than 2 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;

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

“Iividend Rate” means 5.5 per cent pexr annum; and

“Subseription Date” means the date of subscription of the 'P'
Preference Shares.

Capital

)

On a return of eapital on a winding up, the holders of the P!
Droference Shares shall be entitled, in priority to any payment to
the holders of any other class of sharea (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 ‘I Preference Shares, the ‘G' Preference Shares, the
'H* Preference Shares, the ' Preference Shares, the ' Preference
Shares and the *K' Preferance Shares, which shares shall rank
ahead of the 'P' Preference Shares and other than the 'L
Preference Shares, the M’ Preference Shares, the 'N' Prefezrence
Shares, the '0' Praference Shares and the *Q' Preference Shares
with which the 'P' Prefrrence Shares shall rank parl passu), 1o
recelve an amount in respect of cach "9 Preference Share equal
to the nominal amount pald up on such 'P' Preference Share
togethar with all acesars 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
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a 365 day year up to and including the date of the
commencement of the winding up.

(ii) On a return of capital (otherwise than on a winding up or on a
redemption or purchase by the Company of any of its own shares
of any clasg), the holders of the 'P" Preference Shares shall be
entitled, in priority 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
D' Preference Shares, the 'E' Preference Shares, the 'F' Preference
Shares, the 'G' Preference Shares, the 'H' Preference Shares, the T
Preference Shares, the Y)' 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
‘W' Preference Shares, the 'N' Preference Shares, the '0°
Preference Shares and the ‘Q' Preference Shares with which the
P! Preference Shares shall rank parl passu), to receive an amount
in respect of cach ‘D’ Preference Share equal to the nominal
amount paid up on such 'P' Preference Share together with all
arrears and accruals {if any) of the dividend payable thereon,
whether or not such dividznd has become due ang payable, to be
calculated at the Dividend Rate on the basis of a 365 day year up
to the date of the retuzs ¢. capital,

(c) Voting and General Meetings

The holders of the *#' Praferance Shares shall, by virtue of and in respect
of their holdings of P Preference Shares, have the right to recelve notice
of and attend every General Meeting of the Company but, without
prejudiee to the tights of the holders of the 'P' Preference Shares
pursuant to Sections 125 to 129 of the Companies Act 1985 or Article
3¢5, shall not have the right to speak or vote at a General Meeting of
the Company.

(d) Limitations
No P Preference Share shalil:-

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

(i)  confer any right to participate In any offer or invitation by way of
rights or otherwise to subseribe for shares in the Company; or

(1) confor any right to receive any shares credited as paid up wholly
vr in part by way of a capitalisation of profits or reserves.
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(e} Redemption
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Subject to the Companies Act 1985 (as amended):

(A)  the Company may redeem all or any of the ‘P’ Preference
Shares on the giving of not less than two Business Days
(as defined in Article 3P(a)(¥)) notice in writing to the
holder(s} of the 'P' Preference Shares to be redeemed,
such notice to specify the number of 'P' Preference Shares
to be redeemed and the date on which such redemption is
to take effect;

(B)  any holde: of 'P' Preference Shares may require 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 3P(a)(v)) notice in writing to the
Company, such notice to specify th~ number of such
holder’s 'P' Preference Shares to ve redeemed and the
date on which such redemption is to toke effect; and

{C) the Company shall redeem all the 'P’ Preference Shares, If
not redeemed pursuant to sub-paragraph (1) (A) or (B)
above, on 29th October, 1999 (the date on which the
redemption of any 'P' Preferc~ce 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 3P
as the “Redemption Date™).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'P' Preference Share to be redeemed under sub-
paragraph (1) above the amount pald up thereon, together with a
sum equal to all nrrears and acernals (if any) of the preferential
dividend thereon irrespeetive of whether or not such dividend
las been declared or earned or has become due and payable, to
be ealeulated nt the Dividend Rate on the basls of a 365 day year
up to and including the relevant Redemption Date.

As from the relevant Redemption Date the preferentlal 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

certificate relating therato, payment of the redemption monies
shail be refused, in which case the preferential dividend shall be
deemed to have continued and shall accordingly continue to
accrue at the Dividend Rate on the basis of 2 365 day yecr from
the relevant Redemption Date down to and Including the actual
date of payment of such redemption monies. No 'P' Preference
Share shall be treated as having been redeemed until the monies




00464950

EET

3Q

72

an'lafl »- 2a19 o: deficiencies or accruals of the preferential
dividend in respect thereof have been paid.

(iv)  If any holder of any of the 'P' Prefercnce Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such 'P*'
Preference Shares or shall fail or refuse to accept payment of the
redemption monies payable in respect thereof, the redemption
monijes 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 halder of the relevant
'pt 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
‘zxpenses incurred by the Company in connection therewith.

(v}  The receipt of the registered holder for the time being of any 'P'
Preference Shares or In the case of joint registered holders the
veceipt of any of them. for the monies payable on redemption
thereof chall constitute an absolute discharge to the Company in
respect thereof,

(4))] Tturther issues and Varfation of Rights

The specinl rights attached to the 'P" Preference Shares may be varied
with the consent in writing of the holder or holders of all the ‘P!
Preference Shares but not otherwise.

1f at any time there are 'P’ Preference Shares in issue, no additional 'P'
Preferance Shares may be fssued except pro rata to the then existing
holdatrs tiereof of with the consent in writing of all such holders.

‘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 Himitations and restrictions {not being inconsistent with the rights or
limitations and restrictions set out In this Article 3Q) as the Directors may
determine prior to alletment:-

(n) Inconic

1)) Out of profits available for distribution and resolved to be
distributed, the holders of the 'Q* Preference Shares shall be
entitled, in priority to the transfer of any sum to reserves and to
any payment of dividend to the holders of any other class of
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shares or stock {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 'I' 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
‘M' Preference Shares, the 'N' Preference Shares, the 'O’
Preference Shares and the *P' Preference Shares, with which the
'Q)' Prefarence 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 last day of the
Dividend Period.

1f 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 'Q' Preference Shares shall accrue at
the Dividend Rate on a daily basis and, in respect of any
Dividend Perlod shorter than a year, will be caleulated on the
basls of a 365 day year and the actual number of days elapsed in
such Dividend Period.

Zach dividend on the Q' Preference Shares shall ipso facto and
without any resolution of the Directors of &£ the Company in
General Meeting become a debt due from and immediately
payable by the Company 10 the holders of the 'Q' Preference
Shares rugistered in the books of the Company on the relevant
Dividend Payment Date.

As uged in thie Article 30, except to the extent that the context
requires alherwise:-

“Jusiness Day” means a day (other than a Saturday or Sunday)
on which commerelal banks are generally open for business in
l.cndon;

*Dividend Payment Date” means the last day of a Dividend
Pariod;

apividend Perlod” means the period beginning on the
Subscription Date and ending on 31st March, 1997 and
thereafier cach period of six calendar months;

“Yvidend Rate” means 4.75 per cent per annuam; and
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“Subseription Date” means the date of subscription of the 'Q'
Preference Shares.

Capital

6Y)

(i)

On a return of capital on a winding up, the holders of the 'Q’
Preference Shares shall be entitled, in priority 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 'D' Preference Shares, the 'E' Preference
Shares, the 'F' Preference Sharcs, the 'G’ Preference Shares, the
‘H' Preference Shares, the 'I' 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 'M' Preference Shares, the 'N' Preference
Shares, the 'O' Preference Shares and the 'P* Preference Shares
with which the ‘Q' Preference Shares shall rank pari passu), 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 aceruals (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.

On a return of capital {otherwise than on a winding up orona
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'Q’ Preference Shares shali be
entitled, in priority to any payment to the holders of any other
clags of ghares (other than the holders of the 'A’ Preference
Shares, the '® Preference Shares, the 'C' Preference Shares, the
‘0! preference Shares, the 'B' Preference Shares, the 'F' Preference
Shares, the 'G' Preference Shares, the 'H' Preference Shares, the '
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
M Preference Shates, the ‘N Preference Shares, the 'O
Preference Shares and the 'P' Preference Shares with which the
Q" Preference Shares shall rank pari passu), to receive an amount
in respect of each ‘Q’ Preference Share equal to the nominal
amount pald up on such *Q’ Preference Share together with all
arrenrs and acernals (if any) of the dividend payable thereon,
whether or not such dividend lias 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.
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Voting and General Meetings

The holders of the 'Q' Preference Shires shall, by virtue of and in respect
of thelr holdings of '¢* Preference Shares, have the right to receive
notice of and atlend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'Q' Preference
Shares pursuant to Sections 125 to 129 of the Companies Act 1985 or
Article 3Q(!3, shall nat have the right to speak or vote ata General
Meeting of the Company.

Limitations
No 'Q' Preference Share shall:-

(i) confer any right to parsicipate in the profits or assets of the
Company other than as set out in paragraphs (2) and (b) above;

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

(i)  confcr any right.to receive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

Redemption
() Subject (o the Companlies Act 1985 (as amended):

{A)  the Company may redeem all or any of the 'Q’ Preference
Shares on the giving of not less than two Business Days
{as defined in Artlcle 3Q(a)(¥)) notice in writing to the
holder(s) of the 'Q' Preference Shares to be redeemed,
such notiee to speeify the number of 'Q' Preference Shares
to be redeemed and the date on which such redemption is
Lo 1ake effect;

(B) anyholder of 'Q' Preference Shares may require the
Company to redeem all or any of the 'P' Preference Shares
heid 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 "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 'Q’ Preference Shares, if
not redeemed pursuant to sub-paragraph (i) (A) or (B)
above, on 301h September, 1997 (the date on which the
redemption of any 'Q' Preference Shares is to 1ake effect
in accordance with either sub-paragraph (A) or (B) above
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or this sub-paragraph (C) being referred to in this Article
3Q as the “Redemption Date”).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'Q' Preference Share to be redeemed under sub-
poragraph (i) above the amount paid up thereon, together with a
sum equal to all arrears and aceruals (if any) of the preferential
dividend thereon irrespective of whether or not such dividend
has been declared or earned or 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 relevant Redemption Date.

As from the relevant Redemption Date the preferential dividend
shall cease to acerue on the 'Q' Preference Shares to be redeemed
on that date except in the case of any of such 'Q' Preference
Shares in respect of which, upon due presentation of the
certificate relating thereto, payment of the redemption monies
shall be refused, in which case the preferential dividend shall be
deemed to have continued and shall acecordingly continue to
accrue at the Dividend Rate on the basis of a 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies, No 'Q’ Preference
Share shall be ireated as having been redeemed until the monies
and all arrears or deficlencies or accruals of the preferential
dividend in respect thereof have been paid.

If any lolder of any of the ‘Q’ Preference Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such 'Q/
Preference Shares or shall fail or refuse to accept payment of the
redemption monles payable in respect thereof, the redemption
monles payable to such holder ghall be sct aslde 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 1o such
holder and all the said holder's rights as a holder of the relevant
'Q’ Preference Shares shall ccase and determine us from the date
fived 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
monles so placed on deposit or for Interest thercon except such
interest as the sald monics may earn while on deposit less any
expenses incurred by the Company in connection therewith.

The receipt of the registered holder for the time being of any 'Q’
Preferencea Shares or in the ease 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 thercof,
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€3] TFurther Issues and Variation of Rights

The special rights attached to the 'Q’ Preference Shares may be varied
with the consent in writing of the holder or holders of all the 'Q’
Preference Shares but not 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 thereof or with the consent in writing of all such holders.

Unissued shares

4. Subject to the provisions of the Act and to these articles, any unissued shares of
the company (whether forming part of the original or any increased capital)
shall be at the disposal of the directors who may offer, allot, grant'options over
or otherwise dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as they may determine.

Initial authority (o issue relevant securities

£, Subject to any dircction to the contrary which may be given by the company in
general meeting, the directors are unconditionally authorised to exercise ali
powers of the company to allot relevant securities. The maximum nominal
amount of relevant securities that may be allotted under this authority shall be
the nominal amount of the unissued share capital at the date of adoption of
these articles or such other amount as may from time to time be authorised by
the company in general meeting, The authority conferred on the directors by
this article shall remaln in force for a period of five years from the date of
adoption of these ardeles but may be revoked, varled or renewed from tinie to
time by the company In general meeting in accordance with the Act.

Ixcluslon of pre-emption rights

6. Sectlon 89(1) of the Act shall not apply 1o the allotment by the company of any
equity security.

Transfer of shares
7. ‘The directors may, in their absolute disereton and without giving any reason
for ¢o doing, decline o register any transfer of any share, not being a fully paid

share.

Notlee of general meeting

8. Notice of every general meeting shall be given o all members other than any
who, under the provisions of these articles or the terms of issue of the shares
they hold, arc not entitled to receive such notlces from the company, and also to
the auditors or, If more than one, each of them. The last sentence of regulation
38 of Table A shall not apply.
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Proceedings at General Meetings

9.

For all purposes of these articles apart from when the company has only one
member, a general meeting of the company or of the holders of any class of its
shares shall be valid and effective for all purposes if one person being a duly
authorised representative of two or more corporations each of which is a
member entitled to vote upon the business to be transacted is present.
Regulation 40 of Table A shall be modified accordingly. If, and for so long as,
the company has only one member, that member or the proxy for that member
or, where that member is 2 corporation, its duly authorised representative shall
be a quorum at any general meeting of the company or of the holders of any
class of shares. Regulation 40 of Table A shall be modified accordingly.

Votes of members

10.

At a general meeting, but subject to any rights or restrictions attached to any
shares, on a show of hands every member who (being an individual) is present
in person or (being a corporation) is present by a duly authorised
representative and every proxy for any member (regardless of the number or
the holdings of the members for whom he is a proxy) shall have one vote, and
on a poll every member who is present in person or by proxy shall have one

vote for every share of which he is the holder. Regulation 54 of Table A shall
not apply.

Members may vote when money payable by them

11.  Regulation 57 of Table A shall not apply.
Delivery of proxies
12.

The Instrument appointing a proxy and (if required by the directors) any
authority under which it is executed or a copy of the authority, certified
notarially or in some other manner approved by the directors, may be delivercd
1o the office (or to such other place or to such person as may be specified or
agrecd by the dircctors) before the time for holding the meeting or adjourned
meecting at which the person named in the instrument proposes to uct oy, in the
case of 4 poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an Instrument
of proxy which is not o delivered shall be invalid. The directors may at their
diseretion treat a faxed or other machine made copy of an instrument
appolnting a proxy as such an instrument for the purpose of this article,
Regulation 62 of Table A shall not apply.

Alternate dircctors

13.

Any director {other than an alternate director) may appoint any other director,
or any other person who is willing to act, to be an elternate director and may

remove from office an alternate director so appointed by him. Regulation 65 of
Table A shall not apply.
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Power to provide for employees

14.  The directors may by resolution exercise any powers conferred by the Act to
make provision for the benefit of persons employed or formerly employed by
the company or any of its subsidiazies in connection with the cessation or the

transfer to any person of the whole or part of the undertaking of the company
or that subsidiary.

Power to receive uncalled moneys

15.  The directors may, if they think fit, receive from any member willing to advance

the same all or any parl of the moneys uncalled and remaining uitpaid on any
shares held by him.

Delegation of directors’ powers

16.  The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as
they think fit. Regulation 72 of Table A shall be modified accordingly and
references in Table A to a committee of directors or 1o a director as a member of

such a committee shall include a committee established under this article or
such person or persons,

Appointment and removal of directors by majority shareholders

17.  Any member holding, or any members holding in aggregate, a majority in
nominal value of such of the jssued share capital for the time being of the
company az carries the right of attending and voting at general meetings of the
company may by memorandum in writing signed by or on behalf of him or
them and dellvered to the office ot tendered at a meeting of the directors or at
a general meeting of the company at any time and from time to time appoint
any person to be a director (elther to fill a vacaney or as an additional director)
or remove any director from offlce (no matter how he was appointed).

’

Appointment of directors by board

18.  Without prejudice to the powers conferred by any other article, any person may

he appointed a director by the directors, either to fill a vacancy or as an
additional director,

No age Hmit or share quatification

19.  No dircctor shall be required to retire or vacate his office, and no person shall
be ineliglble for appointment as a director, by reason of his having attained any
particular age. No sharcholding qualification for dircetors shall be required.
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Exclusion of rotation requirerments and other provisions

20,

Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table
A shall nuc apply.

Disqualification and removal of directors

21.

The office of a director shall be vacated not only upon the happening of any of
the events mentioned in regulation 81 of Table A but also if he is removed from
office pu. ..ant to these articles. Regulation 81 of Table A shall be modified
accordingly.

Directors' gratuities and pensions

22,

The directors may exercise all powers of the company to provide benefits, either
by the payment of gratuities or pensions or by insurance or in any other manner
whether similar to the foregoing or not, for any director or former director or
the relations, connections or dependante of any director or former director who
holds or has held any excculive office or employment with the company or with
any body corporate which is or has been a subsidiary of the company or with a
predecessor in business of the company or of any such body corporate and may
contribute to any fitnd and pay premiums for the purchase or provision of any
such benefit. Mo director or former director shall be accountable to the
company or the members for any benefit provided pursuant to this article and
the recelpt of any such benefit shall not disqualify any person from being or
becoming a director of the company. Regulation 87 of Table A shall not apply.

Notice of board mectings

23.

Notlee of a meeting of the directors shall be deemed to be propetly given to a
dlrector If it iz given to him personally or by word of mouth or sent in writing 10
him at his last known address or any other addsess given by him to the
company for this purpose, or by any other means authorised in writing by the
director coneerned. A director absent or intending 1o be absent from the United
Kingdom may request the directors that notices of meelings of the directors
shall during his absence be sent ih writing to him at zin address or to a fax or
telex nuinber glven by him 10 the company for this purpose, but i no request is
moade to the dircerors it shail not be necessary to give notice of a meeting of the
directors to any divector who is for the time being absent from the United
Kingdom. A director may waive notice of any meeting either prospectively or
retyospectively. Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

24,

All or any of the members of the board or any committee of the board may
participate in a meeting of the board or that commitree 1:y means of a
conference telephone or any commaunication equipment which allows all
persons participaring in the meeting to hear cach other. A person so
participating shall be deemed to be present In person at the meeting and shall
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Bxclusion of rotation requirements and other provisions

20. Regulations 73 to 80 (inclusive} and the last sentence of regulation 84 of Table
A shall nuc apply.

Disqualification and retnoval of directors

21, The office of a director shall be vacated not only upon the happening of any of
the events mentioned in regulation 81 of Table A but also if he is removed from
office pu. ,Jaant to these articles. Regulation 81 of Table A shall be modified
accordingly.

Directors’ gratuities and pensiong

22.  The directors may exercise all powers of the company to provide benefits, either
by the payment of gratuities or pensions or by insurance or in any other manner
whether similar to the foregoing or not, for any director or former director or
ihe relations, connectlons or dependante of any director or former director who
holds or has held any exccutlve office or employment with the company or with
any body corperate which is or has been u subsidiary of the company or with a
predecessor in business of the company or of any such bo<y corporate and may
contribute 10 any fund and pay premiums for the purchase or provision of any
such benefit, No director or former director shall be accountable to the
company or the menbers for any benefit provided pursuant to this article and
the receipt of any such benefit shall not disqualify any person from being or
becoming a director of the company. Regulation 87 of Table A shall not apply.

Notice of board mectings

23.  Notlce of a meeting of the directors shall be deemed to be propetly given to a
director if it I¢ given to him personaily or by word of mouth or sent in writing to
him at his last nown address or any other address given by him to the
company for this purpose, or by any other means authorised in writing by the
director concerned. A director absent or intending to be absent from the United
Kingdom may request the directors that notices of meetings of the directors
shall during his absence be sent in writing to him at zin address or to a fax or
telex ninnber givan by him to the company for thiy purpose, but If no request is
made to the direcrors it shall not be necessary to give notice of a meeting of the
directors to any director who I for the time belng absent from the United
Kingdon. A director may walve notlce of any meeting either prospectively or
retrospectively. Regulatlon 88 of Table A shall be modified accordingly.

Participation in bonrd mectings by telephone

24,  All or any of the members of the board or any committee of the board may
participate in a meeting of the board or that commitree J:y means of a
conference telephone or any communication equipment which allows all
persons particlpating in the meeting ro hear cach other. A person so
participating shall be deemed to be present in person at the meeting and shall
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be entitled to vote or be counted in a quorum accordingly. Such a meeting shall
be deemed to take place where the Iargest group of those participating is

assembled, or, if there is no such group, where the chairman of the meeting
then is.

Directors may vote when interested

25,

A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall declare the
nature of his interest at a meeting of the directors in accordance with the Act.
Subject where applicable to such disclosure, 2 director shall be entitled to vote
in respeet of any contract or proposed contract in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into account in

ascertaining whether a quorum js present, Regulations 94 and 95 of Table A
shall not apply.

Official seal

245,

The company may exescise all the powers conferred by the Act with regard to
having any officlal seal and such powers shal! be vested in the ditectors,
Subject to the provisions of the Act, any instrument to which an official seal ic

affixed shall be slgned by such persons, if any, as the directors may irom time to
time determine.

Notices

27.

Any notice or other document may be served on or delivered o any member by
the company cither personally, or by sending it by post addressed to the
member at his reglstered address or by fax or telex to a number provided by the
member for this purpose or by leaving it at his registered address addressed to
the member, or by any other meane authorised in writing by the member
concerned. In the cage of joint holders of a share, setvice or delivery of any
notlee or other document on or Lo one of the joint holdere shall for all purposces

be deemed a suffieient service on or delivery to all the joint holders, Regulation
112 of Table A shall not apply.

Timo of service

28,

Any notice or other document, if sent by post, shall be deemed to have been
served or delivared twenty four hours after posting and, in proving such service
or delivery, it shall be sufficlent to prove that the notice or document was
properly addressed, stamped and put In the post. Any notice or other document
left at a registered address otherwise than by post, or sear by fax or telex or
other instantaneous means of transmission, shall be deemed to have been

served or delivered when It wus 5o left or sent. Regulation 115 of Table A shall
not apply.
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