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Cornpany No. 464950

THE COMPANIES ACT 1985 (AS§ AMENDED)
COMPANY LIMITED BY SHARES
RESOLUTIONS
OF
GRAND METROPOLITAN HOLDINGS LIMITED
Passed 5th December, 1995

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at 20 St. James's Square, London SWI1Y 4RR on 5th December, 1995, the
following rasolutions were passed, resolutions 1, 3, 4, 5, 6, 7, 8 and 9 as special
rcsolutio%and resolution 2 as an ordinary resolution: ed;

1. 5,000,000 ordinary shares of £1 sach be reclassified as ,000,000 'C'
cumulative redeemable preference shares of £1 each (the "C' Preference
Shares*) having attached thereto the rights and belng subject to the limitations
and restrictions set out in paragraph 4 below, 50,000,000 ordinary shares of £1
each be reclassified as 50,000,000 ‘D' cumulatlve redecmable preference shares
of £1 each (the ™D’ Preference Shares™) having attached thereto the rights and
being subject to the limitations and restrictlons set our in paragraph 5 below,
350,000,000 ordinary shares of £1 each be reclassified as 350,000,000 'E!
cumulative redeemable preference shares of £1 each (the "E' Preference '
Shares™) having attached thereto the rights and belng subject to the limitations
and restrictions set out in paragraph 6 below, 500,000,000 ordinary shares of
£1 each be reclassified as 500,000,000 'F' cumulative redeemable preference
shares of £1 each (the "I Preference Shares*) having attached thereto the
rights and being subject to the limitations and restrictions set out in paragraph
7 below and 200,000,000 ordinary shares of £1 each be reclassified as
200,000,000 'G' cumulative redeemable preference shares of £1 each (the "G
Preference Shares"} having attached thereto the rights and being subject to the
limitations and restrictions set cut in paragraph 8 below. The rights, limitations
and restrictions attaching zo the ‘A’ cumulative redeemable preference shares of
£1 each and the 'B' cumulative redeeiiable preference shares of £1 each already

in issue shall be amended as set ou. in paragraph 9 below.
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2. In addition, and without prejudice to any and all previous authorities to allot
relevant securities given to the Directors, the Directors be generally and
unconditionally authorised pursuant to and in accordance with Section 80 of
the Companies Act 1985 to exercise all the powers of the Company to allot
relevant securities (within the meaning of that Section) up to an aggregate
nominal am »vat of 2,905,000,000 and this authority shall expire on 5th
December 2000;

3. The Articles of Association of the Company be amended by the insertion of the
following paragraph to replace the first paragraph of Article 3A:-

"3A  The present capital of the Company is divided into 2,204,000,001
o 'dinary shares of £1 each, 350,000,000 ‘A’ cumulative redeemable
preference shares of £1 each (the “A' Preference Shares"), 350,000,000
‘B’ cumulative redeemable preference shares of £1 each (the “'B’
Preference shares"),i}es,OO0,000 ‘C' cumulative redeemable preference
shares of £1 each (the “C' Preference Shares™), 50,000,000 D'
cumulative redeemable preference shares of £1 each (the "D’ Preference
Shares"), 350,000,000 ‘B’ cumulative redeemable preference shares of
£1 each (the “E' Preference Shares*), 500,000,000 ‘' cumulative
redeemable preference shares of £1 each (the "F' Preference Shares”)
and 200,000,000 'G’ cumularive redeemable preference shares of £1
each (the "G' Preference Shares™), the 'A Preference Shares having
attached thereto the rights and being subject to the limitations and
restrictions set out belove.”

4, ‘The Articles of Assoclation of the Company be amended by rhe insertion of the

following as new Article 3G after Article 3B:-

*3C  The ‘C’ Preference Shares shall have the rights and be subject to the
limitations and restrietions set out below and shall have such other
rights and be subject to such other limications and reserictions (not being
inconsistent with the rights or limitations and restrictions set out in this

Article 3C) a: the Directors may determine prior to allotment:-

(a) Income

H Out of profits available for distribution and resolved o be
distributed, the holders of the 'C' Preference Shares shall
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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 stack (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' Praference Shares, with
which shares the 'C’ Prefersnce Shares shall rank pari
passu), to be paid a cumulative preferential dividend,
payable In Sterling, in respect of each Dividend Perlod at
the Dividend Rat: on the nominal value thereof, such
dividend to be payable on the last day of the Dividend
Period.

Gn 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.

(iil)  Dividends payable on the 'C' Preference Shares shall
acerue 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 365 day year and the actual
number of days elapsed in such Dividend Period.

(iv)  Each 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
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
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'C* Preference Shares but, if not previously 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.

(v) As used in this paragraph (2), except to the extent that
the context requires otherwisez-

"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
Perlod;

"Dividend Period” means the perfod beginning on the
Subscription Date and ending on 30th September, 1996;

4. a3

*Dividend Rate” means {Per cent per annum;

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

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

(B) ifnorate appe;ars on the Telerate page 3750 for sterling
or for the relevant period, “LIBOR” will be the arithmetic
mican, rounded to three declmal places, of the rates fora
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
LIBF 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
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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 Toronte Dominion Bank and
Union Bank 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

"Subscription Date* means the date of subscription of the 'C’
Preference Shares.

(b) Capital

&)

(£1)]

On a return of capital on a winding up, the heolders 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 'P Preference Shares and the ‘G
Preference Shares, with which shates the 'C* Preference
Shares shall rank pari passu), to recelve an amount in
respect of each 'C' Preference Share equal to the nominal
amount pafd up on such ‘C' Preference Share together
with all arvears and aceruals (If any) of the dividend
payable thereon, whether or not such dividend has
become due and payable, 1o be caleulated at the Dividend
Rate on the basis of 365 day year up to and including the
date of the commencement of the winding up.

On a raturn of capleal (otherwise than on a winding up or
on a redemption or purchase by the Company of any of its
own shares of any ¢lass), 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’ Prefercace
Shares, the 'D* Preference Shares, the 'E* Preference
Shares, the 'F' Preference Shares and the 'G* Preference
Shares, with which shares the 'C* Preference Shares shail




00466950

(c)

()

{e}

rank pari passu), to 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 a 365 day
year up to 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, without prejudice to the rights of the holders of
the 'C’ Preference Shares pursuant to Sections 125 to 129 of the
Companies Act 1985 or Article 3C(f), shall not have the right to
speak and vote at a General Meeting of the Company.

Limitations
No 'C' Preference Share shall:-

41] confer any right to participate in the profits or assets of

the Company other than as set out in paragraphs (3) and
{b) above;

(1  cenfer any right to participate in any offer or invitation by
way of tights or otherwise to subscribe for shares in the
Company; or

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

Redemption

(D Subject to the Companies Act 1985 (as amended):
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(aa)

{(bb}

(i)

(i

the Coml;any may redeem all the 'C' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3C(a)(v)) notice in writing to the holder(s) of
all the 'C’' Preference Shares (the dare on which such
redemption takes effect being referred to in this Article
3C as the "Early Redemption Date"); and

the Company shall redeem 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 being referred to hereln as the
*Redemption Date").

There shall be paid by 12 noon on the refevant
Redemption Date on each 'C’ Preferencs Share redeemed
under sub-paragraph (i} above the amount paid up
thereon, together with a sum equal to )l arrears and
accruals (if any) of the preferential dividend thereon
itrespective of vvhether or not such <jlvidend has been
declared or earned or has become due and payable, to be
caleulated at the Dividend Rare on the basis of a 365 day
yeat up to and including the relevant Redemption Date.

As from the Redemption Date the preferential dividend
shall cease to accrue on the 'C’ Preference Shares except
in the case of any 'C’ Preference Shares in réspcct 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 acerue at the Dividend Ra:é on the basis of 2 365 day
year from the Redemption Date down to and Including
the actual date of payment of such redemption monies.
‘C' Preference Shares thall not be treated as having been
redeemed until the montes 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 ‘C* 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 (designared 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 '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 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 'C' Preference Sharez 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.

Turther Issues and Varlation of Riglts

The speclal 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

addirional 'C' Praference Shares may be issued except pro rata to
the then existing holders thereof or with the consent in wridng of
all such holders, *
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5. The Articles of Association of the Company bz amended Ly the insertion of the
following as new Article 3D after Article 3C:-

“3D  The 'D’ 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 3D) as the Directors may determine prior to ailotment:-

(a) Income

(i

(i)

(1n

(iv)

Out of profits available for distribution and resolved to be
distributed, the holders of the ‘D' Preference $hares 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 'E’ Preference Shares, the 'F'
Preference Shares and the 'G* Preference Sheres, with
which shares the ‘D’ 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 neminal value thereof, such
dividend to be payable on the last day of the Dividend
Period.

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 preceding
Business Day.

Dividends payable on the 'D* Preference Shares shall
acerue at the Dividend Rate on a daily basis and, in
reapect of any Dividend Period shorter than a year, will be
calculated on the basls of 365 day year and the actual
number of days elapsed in such Dividend Period.

Each dividend on the 'b* Preference Shares shall ipso facto
and withiout any resejution of the Directors or of the
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Company in General Meeting become a debt due from
and junediately payable by the Company to the holders
of the 'D' Freference Shares registered in the books of the
Compruy on the relevane ividend Payment Date. If and
ta the extent that any debt so constituted is not paid in
full on the Divider.d 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 quarrerly rests. 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 same Dividend Payment
Dates as the dividend on the 'D' Preference Shares and
shall rank as to priority as though it were the actual
dividend concerned.

W) As used In this paragraph (a), except to the extent that
the context requires otherwize:-

"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
Perlod;

*Dividend Period” means the perlod beginning on the
Subseription Date and ending on 27th September, 1996;

e 6q LY

"Dividend Rate" means L per cent per annim;

“LIBOR" means, in relation to any petlod for which any sum is
overdue!

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

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;

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 peried were
offered by Barclays Bank PLC, Natlonal Westminster Bank
PLG, Lloyds Bank PLC, The Toronte Dominion Bank and
Union Bank of Switzerland to prime banks in the London
interbank market at or about 11.00 a.m. on the first day
of such perfod; and ’

"Subscription Date* means the date of subscription of the 'D’

* Praference Shares.

Capital

)]

On a return of capital on a 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
than the holders of the ‘A’ Preference Shares, the ‘B’
Preference Shates, the 'C’ Preference Shares, the ‘E'
Preference Shares, the 'F' Preference Shares and the '¢’
Preference Shares, with which shares the ‘D' Preference
Shares shail rank pari passu), to receive an amount In
respeet of each 'D* Preference Share equal to the nominal
amount pald up on such ‘D' 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
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Rate on the basis of 365 day year uo 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 class), the holders of the 'D' Preference
Shares shall be entitled, in priority to auy 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" Preferenca Shares, the 'E' Preference
Shares, the 'F' Preference Shares and the 'G' Preference
Shares, 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
accruals (if any) of the dividend payable thereon, whether
or not such dividend has beconte due and payable, to be
calet Jazed at the Dividend Rate on the basis of a2 365 day
year zp to the date of the return of capital.

Voting and Seneral Meetings

The holders of the 'D* Preference Shares shall, by virtee of and in
respect of their holdings of ‘D’ Preference Shares, have the righe
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 Artiele 3D(£), shall not have the right to
speak and vote at a General Meeting of the Company.

Limitations
No 'D* Preference Share shall:-

[§)] zonfer any right to participate in the profits or assers of
the Company other than as set out in paragraphs (a) and
(b) above;
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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

(i)

(aa)

(bb)

(i)

(ii)

Subject to the Companies Act 1985 (as amended):

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

the Company shall redecm all the 'D' Preferance Shares, if
not redeemed pursuant to sub-paragraph (i) (aa) above,
on 27th September, 1996 (the "Final Redemption Date”)
(either of the Early Redemption Date and the Final

i wdemption Date being referred to herein as the
*Redemption Date”).

There shall be paid by 12 noon on the relevant
Redemption Date on each 'D' Preference $hare redeemed
under sub-paragraph (1) above the amount paid up
thereon, together with a cum 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 payabie, 10 be
caleulated at the Dividend Rate on the basis of a 365 day
year up to and including the relevant Redemption Date.

Ac 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
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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.
'D* 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.

If any holder of any of the 'D' Preference Shares to be
redeemed shall fail or refuse to deliver up the certificate
or certlficates held at the Redemption Date or shall fail or
refuse to accept payment of the redemption monles
payable in respect thereof, the redemption. monies
payable to such holder shall be set aside and paid into a
separate interest-vearing 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'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 thereef. The
Company shall not be responsible for the safe custody of
the monies so placed on deposir or for interest thereon
except such interest as the said monies may earn while on
deposlt less any expenses incurred by the Company in
conncction therewith,

The recelpt of the registered holder for the time being of
any 'D' Preference Shares or in the case of joint registered
holders the recelpt of any of them for the monies payable
on redemption thereof shall constitute an absolate
discharge to the Company in respect thereof.
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H Further Issues apd 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 except pro rata to

the then existing holders thereof or with the consent in writing of
all such holders, *

6. The Articles of Assoclation of the Company be amended by the insertion of the
following as new Article 3E after Article 3D:-

"3E  The 'E' 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 imitations 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 allotmentt-

(a) Income

(&)

(ii)

Out of profits available for distributlon and resclvad to be
distribuced, the holders of the 'E' 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 sha:rcs or stock (other than the holders of
the ‘A Preference Shares, the ‘B! Preference Sharcs, the 'C
Preference Shares, the ‘D' Preference Shares, the 'F'
Preference Shares and the 'G* Preference Shaves, with
which shares the ‘B’ Preference Sharey shall rank pari
passu), to be paid a cumulative preferandal dividend,
payable In Sterling, In respect of each Dividend Period ac
the Dividend Rate on the nominal value thereof, such
dividend to be payable on the last day of the Dividend
Perlod.

1f any Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable on such
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Dividend Payment Date will b2 made on the preceding
Business Day.

(ili)  Dividends payable on the 'E' Preference Shares shall
accrue at the Dividend ltate on a daily basis and, in
respect of any Dividend Period shorter than a year, will be
caleulated on the basis of 365 day year and the actual
number of days elupsed in such Dividend Period.

{(iv)  Each dividend on the 'E' Preferance Shares shall ipso facto
and without any resolution of the Directors or of the
Company in General Mecting become 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 extenr that any debt so constituted is not paid in
full on the Dividend Payment Date concerned the unpaid
amount thereof shall crrry interest at the rate per annum
equasl to the sum of one per cent and LIBOR applicable
from time to time in respect of the perlod 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 previcusly demanded,
shall be due and peyable onn the same Dividend Payment
Dates as the dividend on the 'B' Preference Shares and
shall rank as to prlority as though ft were the actual
dividend concetrned.

(v)  Asused In this paragraph (a), 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;
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"Dividend Period" means the period beginning on the
Subscription Date and cndix%on 30th September, 1996;

L. 69

"Dividend Rate” means /_Per cent per annum;

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

overdue:

(A)  the British Bankers Assoclation scttiement rate for a three
month period for depoxils in statling 2t or 9l but
11.00 a.m. on the first day of such peix ', ¢ r.ho:'\wn"pn
the Telerate pzge 375() ¢.» t%e Telerate Service on that
day;

(B)  if no rate appears on the Telerate page 3750 for sterling
or for the relevant period, “LIBOR” wili be the arithmetic
mean, rounded to three decimal places, of the rates 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
LIBP page on the Reuters' Service on that day;

(C)  If no rate appears on elther 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 Dominfon Bank and
Union Bank of Switzorland to prime banks In the London
interbank 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 ‘E'
Prefarence Shares.

Capital

(i) On a return of capltal on a winding up, the holders of the
‘E' Proference Shares shall be entitled, in priority to any
payment to the holders of any other class of shares (other
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than the holders of the 'A’ Preferance Shares, the 'B*
Preference Shares, the 'C' Preference Shares, the 'D*
Preference Shares, the 'F' Preference Shares and the ‘G’
Preference Shares, with which shares the 'E' Preference
Shares shall rank parl passu), to receive an amount in
respect of each 'E' Preference Share equal to the nominal
amount paid up on such ‘E' Preference Share together
with all arrears and accruals (If any) of the dividend
payable theraon, 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 commencement of the winding up.

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 class), the holders of the 'E' 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' Preference Shares and the 'G' Preference
Shares, with which shares the ‘B Preference Shares shall
rank pari passu), to reccive an amount in respect of ecach
%' Preference Share equal to the nominal amount pald up
on such 'E' 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 a 365 day
year up to the date of the return of capltal,

(e)  Voungund General Meetings

The holders of the 'B' Preference Shares shall, by virtue of and in
respect of thefr holdings of 'E' Preference Shares, have the right
to receive notlce of and attend every General Meeting of the
Company but, withour prejudice to the rights of the helders of
the 'E' Preferance Shares pursuant (o Sections 125 to 129 of the
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Companies Act 1985 or Article 3E(f), shall not have the right to
speak and vote at a General Meeting of the Company.

Limitations
No 'E' Preference Share shali:-

) coufer 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

(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
¢3] Subject to the Companies Act 1985 (as amended):

(aa) the Company may redeem all the ‘L' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3E(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 3E
a5 the "Early Redemption Date"); and

{bb) the Company shall redeem all the ‘B Preference Shares, if
not redeemed pursuant to sub-paragraph ({)(aa) above,
on 30th September, 1996 (the *Final Redemption Date")
(elther of the Early Redemption 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 sach 'E' Preference Share redeemed
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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 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.

{(iii)  As from the Redemption Date the preferendal 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
thexeto, 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.
'R! Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or_deﬁciencics
or acerualg of the preferential dividend have been paid.

{iv) Ifany holder of any of the 'E' Preference Shares 1o be
redeemed shall fail or refuse to deliver up the certificate
or certificates held at the Redemption Date or shall fall or
refuse to accept payment of the redemption monies
payable in respect thereof, the redempiion monies
payable to such holder shall be se:aside and paid into a
separate interest-bearing account with the Company’s
bankers (designated for the benefit of such holder) and
such serting aslde 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 ‘E' 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
Cempany shall not be responsible for the safe custedy of
the monies so placed on deposit or for interest thereon




00464950

15

)

21

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 Variation of Rights

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

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

7. The Articles of Assoclation of the Company be amended by the insertion of the
following as new Article 3F after Article 3E:- ’

"3F

The ‘F' 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 imitations and restrictions set out in this
Artlcle 3F) as the Directors may determine prior to allotment:-

(a) Income

(¢))

Out of profits avaitable 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 'A’ Preference Shares, the *B' Preference Shares, the 'C'
Preference Shares, the 'D* Preference Shares, the 'E'
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Preference Shares and the 'G' Preference Shares, with
which shares the 'F' 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 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.

(iii) Dividends payable on the 'F! Preference Shares shall
accrue at the Dividend Rate on a daifly basis and, in
respect of any Dividend Period shorter than a year, will be
calcutated on the basiz of 365 day year and the actual
num}:cr of days elapsed in such Dividend Period.

(lv)  Each dividend on the 'F' 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 ‘P Preference Shares registered in the boolks 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 rate per annum
cqual to the sum of onz per cent and LIBOR applicable
from time to time In respect of the period from the
Dividend Pdyment 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
'F' Preference Shares but, if not previously demanded,
shall be due and payable on the same Dividend Payment
Dates as the dividend on the 'F' Preference Shares and
shall rank as to priority as though it were the actual
dividend concerned.
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43 As used in this paragraph (a), except to the extent that

the context requires otherwise:-

"Business Day" means a day (other than a Saturday or Sunday)

on which commercial banks are generally open for business in
London;

"Dividend Payment Date" means the last day of a Dividend
Period;

"Dividend Period” means the period beginning on the
Subscription Date and ending ;&30&1 September, 1996;

. 62

"Dividend Rate” means A PEr cent per annurm;

“LIBOR"” means, in relation to any perlod 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;

(8)  ifno 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 perfod for deposits in sterling at or about
11.00 a,m, on the first day of tuch period as shown on the
LIBP page on the Reuters’ Service on that day;

(C)  if norate 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, Natlonal Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Bank of Switzerland to prime banks in the Londen
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interbank 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 'F*
Preference Shares.

Capital

(i) On a return of capital on a winding up, the holders of the
'F' 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 and the 'G'
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 'F' Preference Share together
with al] 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 365 day year up to and including the

date of the commencement of the winding up.

(iiy  On a return of capitai (otherwise than on a winding up or
on a redemption or purchase by the Company of any of its
own shares of any class), the holders of the 'F Preference
Shares shall be entitled, in priority ro 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’ Prefersiice Shares, the 'D' Preference
Shares, the ‘E’ Preference Shares and the ‘G’ 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 'F! Preference Share togather with all arrears and
uceruals (if any) of the dividend payable thereon, whether
or not such dividend has become due and payable, to be
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calculated at the Dividend Rate on the bazis of a 365 day
year up to the date of the return of capital.

Voting and General Meetings

The holders of the 'F' Preference Shares shall, by virtue of and in
respect of their holdings of 'F' Prefersnce 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 'F’ Preference Shares pursuant to Sections 125 to 129 of the
Companies Act 1985 or Article 3F{f), shall not have the right o
speak and vote at a General Meeting of the Company.

Limitations
No 'F' Preference Share shalli-

(i) confer any right to participate in the profits or assets of

the Company other than as set out in puragraphs (a) and
(b) above;

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

(lli)  confer any right to receive any shares credited as paid up

wholly or in part by way of a capitalisaulon of profits or
reserves.

Redemption
(i Subject to the Comipanies Act 1985 (as amended):

(a) the Company may redeem all the 'F' Preference $haves on
the giving of not less than two Business Days (as defined
in Artiele 3F (2} (v)) notice In writing to the holder(s) of
all the 'F' Preference Shares (the date on which such
redemption takss effect being referrzd to In this Article 3F
as the "Early Redemption Date"); and
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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 siiall be paid by 12 noon on the relevant
Redemption Date on'each 'F' Preference Share redeemed
under sub-paragraph (i) above the amount paid up
thereon, together with a sum equal ro 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 ar the Dividend Rate on the basis of o 365 day

year up to and including the relevant Redemption Date.

As from the Redemption Date the preferential dividend
shall cease to acerue on the 'F' Preference Shares except in
the case of any 'F* Preference Shayes in respect of which,
upon due presentation of the certificate relating thexeto,
payment of the redemption monies chall be refused, in
which case the 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 actusl
date of payment of such redemption monies. 'F'
Preference Shaies shall not be treated as having been
redeemed until the monies and all arrears or deficlencies

or accruals of the prefarential dividend have been paid.

1f any holder of any of the ‘F' Preference Shares to be
redeemed shall fail or refuse to deliver up the certificate
or certiffcates lield 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




00464950

27

bankers (designated for the benefl: of such holder) urAd
such setting aside sha‘Il be deemed for all purposes :erenf
to be a payment to such holder and all che szid holder's
rights as a holder of thz 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 rafe custody of
the monies so placed on déposit 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 holdler 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 respeet thereof.

i3] Further Izsues and Variation 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 {ssus, no
additional 'F' Preference Shares may be issued ¢xcept pro rata to-
the then existing holders thereos 27 with the consent in writing of
all such holders, *

8. The Articles of Association of the Company be amended by the insertion of the
following as new Article 3G after Acticle 35:.

“3G  The 'G' 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 2G) as the Directors may determine prior to allotment:-
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(a) Income

1)) Out of profits available for distribution and resolved to be
distributed, the holders of the 'G’ Preference Shares shall
be entitle;i, 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 (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, with
which shares the 'G* Preference Shares will ranl: pari
passu}, to be paid a cumulative preferential dividend,
payable in Sterling, in respect of each Dividend Period at
the Dividend Rate on the nominal value thereof, such
dividend to be payable on the Jast day nf the Dividend
Period.

(ii) 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.

(iii) Dividends payable on the 'G’ Preference Shares shall
accrue at the Dividend Rate on 4 daily basis and, in
respect of any Dividend Period 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.

{iv)  Each dividend on the 'G’ 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 '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 rate per annum
equal to the sum of one per cent and LIBOR applicable
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from time to time ia respect of the peried 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
'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.

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

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

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

"Dividend Period” means the period beginning on the

Subscription Date and ending on 30th Septembey, 1996; g&
$.6923 pu\wpe,..m’) u& gméw\: ceaclie,
“Dividend Rate” mean'/t—peheer-e-?efm o a’m @a:@'\‘l-

St sdeofi- e q 9‘6-{2&4& Hhares §
“LIBOR” means, in relation to any period for which any sum is
overdue:

(A)  the British Bankers Association settlement rate for a three
month petlod for deposits in sterling ator about
11.00 a.m. on the first day of such period, a5 shown on
the Telerate page 3750 on the Telerate Service on that
day;

€3))] if no rate appears on the Telerate page 3750 for sterhng
or for the relevant perlod, *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
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11.0G 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 pericd were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Licyds Bank PLC, The Toronto Dominion Bank and
Union Bark 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

"Subscription Date” means the date of subscription of the 'G*
Preference Shares.

(b) Capital

169 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 class of shares (other
than the holders of the 'A' Preference Shares, the ‘B!
Preference Shaves, the 'C' Preference Shares, the 'D!
Preference Shares, the ‘E' Preference Shares and the 'F'
Preference Shares, with which shares the 'G' Preference
Shares shall rank pari passu), to recelve an amount in
respect of each 'G' Preference Share equal to the nominal
amount paid up on such 'G' Preference Share together
vrith 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 365 day year up to and including the
date of the commencement of the wwvinding up.

(i 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 class), the holders of the 'G' Preference

Shares skall be entitled, in priority to any payment to the
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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, tl.e 'E' Preference Shares and the 'F’ 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
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 '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:-

¢} confer any right to participate in the profits or assets of

the Company other than as set out in paragraphs (a) and
() above;

(if) confer any right to participate {n any offer or invitation by
vay of rlghts or otherwise to subscribe for shares in the
Company; or

(lii) confer any right to recelve any shares credited as paid up

wholly or in part by way of a capitalisation of profits or
reserves,
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Redemption

()

(aa)

{bb)

(if)

(D

Subject to the Companies Act 1985 (as amended):

the Company may redeem all the 'G' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3G(a){v)) notice in writing to the holder(s) of
all the 'G' Preference Shares (the date on which such
redemption takes effect being referred to in this Article

3G as the "Early Redemption Date"); and

the Company shall redeem all the 'G* 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
Redemptlon Date on each 'G' Preference Share redeemed
under sub-paragraph (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 rot such dividend has been
declared or earned or Giag become due and payable, to be
calzulated at the Dividend Rate on the basis of a 365 day
year up to and ineluding the relevant Redemption Date,

As from the Redemption Date the preferential dividend
shall cease 1o acerue on the 'G' Preference Shares except
in the ease of any 'G' 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 basls of a 365 day
year from the Redemption Date down to and including
the actual date of payment of such redemption monies.
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'G’ Preference Shares shall not be treated as having been
redeemed 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 'G' 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 respact thereof, the redemption menies
payable to such holder shall b= set aside and pald into a
separate Intergst-bearing acecount with the Company's
bankers {designated for the banefit uf such helder) and
such setting aside shall be deemed for oY purposes iereof
to be a peyment & such holder and all the said holder's
rights as 2 solder of the relevant 'G' Preference Shares
shall cenze and determine 2y from the date fixed for the
redemption of such shzces and the Company shall thereby
be discharged from all obligations in respect thereof. The
Company chall not be responsible for the safe custody of
thte monies so placed on daposit or for interest thereon
except auch insarest as the suid monies may earn while on
deposit less any expenses inevvred by the Company in
conrtectivn therewith,

()  The receipt of the vegiziored hoMer for the time belng of
any ‘G’ Prefersivee Shaves orin the case of joint registered
holders the receipt of ary of them for the monies payable
s vademption thareot cthaii constitute an absolute
dscharge ¢ the {ompany iy respect thereof.

5] Furthier Ivages und Varleden of Rights

The special rights ntiached to rae "G Preference Shares may be
varled with the cor.xunt In wisting of the holder or holders of all
the 'G’ Preference Sharer hue not otirerwise.

If at any time there ere *G* Prederence Shares in issue, no
additlonal 'G' Preference Shaves may be issued eXcept pro rata to
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the then existing holders thereof or with the consent in writing of
all such holders. "

9.1  The Articles of Association of the Company be amended by the insertion of the
words "the 'C' Preference Shares, the D' Preference Shares, the 'E' Preference

Shares”, the 'F' Preference Shares and the 'G' Preference Shares” as follows:

(a) after the words "B’ Preference Shares,” in the fifth line of Article
3A(a)(0);

(b) after the words "B’ Preference Shares,” in the third line of Article
3A(B)(E); and

(<) after the words "'B' Preference Shares,” in the £fifth line of Article
3AMGD;

) after the words "A' Preference Shares,” in the fifth line of Article
3B{a)(i);

(e} after the words ™A’ Preference Shares,” in the third line of Article
3B(b)();

) after the words “'A' Preference Shares,” in the fifth line of Article
3aB(b) (if).

9.2  The Articles of Association of the Company be further amended as follows:-

(a) by the insertion in Article 3A(e) (1) (an) of the words “this Article 3A" and
deletion of the words “these Articles” after the words “being referred to
in";

(b} by the insertion in Artlele 3B(e)(1)(aa) of the ‘words “this Article 3B" and
the deletion the words “these Articles” after the words “being referred to
in".

FeBbadinabian

Chafrman of the mecting
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