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GRAND METROPOLITAN HOLDINGS LIMITED
Passed 17th Qetober, 1996

At an Extraordinary General Meeting of the above.named Compeny, duly convened
and held at 8 Henrietta Place, London, W 1M 9AG on 17th Octobey; 1996 the following
resolutions were passed, resolutions 2 and 4 to 10 a3 special resolutionrs and
resolutions 1 and 3 ar ordinary resolutions:

1. That the authorised share capital of the Company be increased from
£9,705,000,000 te £12,060,000,000 by the creation of an additional
2,355,000,000 ordinary shares of 5% each.

2. That 850,000,000 ordinary shares of £1 each be reclassified as 850,000,000 'N’
cumulative redeemable preference shares of £1 cach (the “N' Preference
Shares”} having attached thereto the tights and belng subject to the limitations
and restrictions zet out in paragraph 6 below, 800,000,000 ordinary shares of
£1 each be feclassified as 800,000,000 'O cumulative redeemable preference
shareo of £1 each (the 'O Preference Shares™) having attached thereto the
rights nnd being subject to the limitations and restrictions set out in paragraph
7 below, 10,000,000 ordinary shares of £1 each be reclassified as 10,000,000 '*
cumulative redecinable preference sharer of £1 each (the “'P' Preference
Shares™) having attached thereto the rights and being subject to the limitations
and restrictions set out in paragraph 8 below and 695,000,000 ordinary shares
of £1 each be reclassified as 695,000,000 'Q' eumulative redeemable preference
shares of £1 ench (the “Q' Preference Shares”) having attached thereto the
rights and being subject to the Umitarions and restrictions set out in paragraph
9 below.

3. That In addition und without prejudice to any and all previous authorities to
allot relevant securitles 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 securitles {within the meaning of that section) up to an aggregate
nominal amount of £2,355,000,000 and this authority shall expire on 17th
Qctober, 2001;

4. That the A.zicles of Assoclation of the Company be amended by the insertion of
the following paragraph to replace the first paragraph of Acticle 3A:-
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“3A  The present capital of the Company is divided into 2,204,000,001
ordinary 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 . & “B'
Preference Shares”), 705,000,000 'C' cumulative redeem -ble preference
shares of £1 each (the “’C' Preference Shares™), 50,000,000 'D'
cumulative redeemable preference shares of £1 each (the “'L’ Preference
Shares”), 350,000,000 'E' cumulative redeemable preference shares of
£1 each (the “E' Preference Shares"), 500,000,000 'F' cumtlative
redeemable preference shares of £1 each (the “F* Preference Shares”),
200,000,000 ‘G’ cumulative redecinable 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
' cumulative redeamable preference shares of £1 each (the *F'
Preference Shares), 300,000,000 J' cumulative redeemable preference
shares of £1 each (the “J' Preference Shares”), 700,000,000 'K
cumulative redeemable preference shares 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 shares of £1 each (the “M'’ Preference Shares”),
850,000,000 'N' cumulative redeemable preference shares of £1 ¢ach
(the “N!' Preference Shares™), 800,000,000 'O cumulative redeemable
preference shares of £1 cach (the “0' Preference Shares”), 10,000,000
'P' cumulative redeemable preference shares of £1 each (the “P'
Preference Shares™) and 95,000,000 'Q' cumulative preference shares
of £1 cach (the “'Q' Preference Shares”), the 'A' Preference Shares, the 'B'
Prefercnee Shares, the ‘'C' Preference Shares the D' Preference Shares,
the ‘E' Preference Shares, the 'F Preference Shures, the 'G' Preference
Shares, the *H Preference Shares, the I Preference Shares, the 'V
Preference Shares, the "K' Preference Shares, the 'L’ Preference Shares,
the '"M! Preference Sharcy, the 'N' Preference Shares, the 'O’ Prefercice
Shares, the 'P* Preference Shares and the *Q’ Preference Shares having
attached thereto the rights and being subject to che limitations and
restrictions set out below.”

That Article 3L of the Company's Articles of Association be amended by the
deletion of Article 3L(c) and the substitution therefor of the following:-

(e} Redemption
43 Subject to the Companies Act 1985 (us amended):

(A) the Company may redeem all or any of the 'L’ Preference
Shares on the giving of not Jess than two Business Days
{as defined in Article 3L(a)(v)) notice in writing to the
holder(s) of the 'L’ Preference Shares to be redeemed,
such notlee to specify the number of L' Preference Shares
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(i

(iit)

(iv)

to be redeemed and the date on which such redemption is
to take effect;

(B)  any holder of ‘L' Preference Shares may reyitire the
Company to redeem all or any of the 'L' Preference Shares
held by him'by giving not less than thirty Business Days
(as defined in Article 3L(a) {¥)) notice in writing to the
Company, such notice to specify the number of such
holder's ‘L' Prefcrence Shares to be redeemed and the
date on which such redemption is to take effect; and

(C)  the Company shall redeem all the ‘L' Preference Shares, if
not redeemed pursuant to sub-paragrag "1 (i){(A) 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 sither mub-paragraph (A) or (B) above or
this sub-paragraph (C) being referred to in this Article 3L
as the “Redemption Date™).

There shall be pafd 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 thercon, together with =
sum equal to all arrears and aceruals (if any) of the preferential
dividend thercon irrespeciive of whether or not such dividend
has been declared or earned or has become due and paynble, to
be caleulated at the Dividend Rate on the basis of a 265 day year
up to and including the relevant Redemption Date,

As from the relevant Redemption Date the preferentinl dividend
shall cease 10 accrue on the 'L’ Preference Shares to be redeemed
on that date except in the case of any of such 'L' Preference
Shares In respect of which, upon due presentation of the
certificate relating therets, payment of the redemption monies
shall be refugad, in which case the preferential dividend shall be

-deemed to have ¢ontinued and shall aceordingly 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
date of payment of such redemption monies. No ‘L' Preference
Share shall be treated as having been redeemed until the monies
and all arrears or deficiencies or accruals of the preferential
dividend in respect thereof have been paid.

If any holder of any of the 'L' Preference Shares to be redeemed
shall fall or refuse te deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such 'L’
Preference Shares 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
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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 szid holder's rights as 2 holder of the relevant
'P' Preference Sliares 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 earn while on depaosit less any
expenses incurred by the Company in connection therewith.

v} The receipt of the registered holder for the time belng 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 constituste an absolute discharge to the Company in
ruspect thereof.”

That the Artlcles of Association of the Company be amended by the insertion of
the following as a new Article 3N after Article 3M:z-

“3N  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 subjest to such other Jimitations and restrictions (not being
inconsistent witk the rights or limitations and restrictions set out in this
Article 31) as the Directors may determine prior to allotment:-

(a) Income

{n Out of profits available for distribution and resolved to be
distributed, the holders of the "N' Praference Shares shall be
entitled, in priority 16 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' Prefecrence Shares, the 'Cf Preference Shares, the
D! Preference Shares, the B! 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 sharee shall rank ahead of the 'N’°
Preference Shares, and other than the N’ Preference Shares, the
'M?* Preference Shares, the "0 Preference Shares, the
Preference Shares and the 'Q’ Preference Shares, with which the
IN' 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.
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(i

(iii)

(iv)

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

Subject to Arcicle 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 Meecting become a debt
due from and immediately puyable 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 commereial banke are generally open for business in
London;

“Dividend Payment Dare” means the 18th day of a calendar
month and, in addition, 30th Seprembern, 1997 or such other date
ot dates as the Directors may from time to time determine;
provided always that if a Dividend Payment Date would
otherwise fall on & day which is not a Business Day, such
Dividend Payment Date shall be the fivst following day which is a
Business Day;

“Dividend Period” means the perind commencing on the day
immediately following one Dividend Payment Date and ending
on the Immadiately following Dividend Payment Date, provided
that the fivst Dividend Period shall commence on the
Subseription Date;

“Dividend Rate” means § 372592104 per cent per annum; and

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

(b Capitni

(i)

On a retirn of capital on a winding up, the holders of the 'N*
Preference Shares shall be entitled, in priority Lo any payment to
the holders of any other class of shares {other than the holders of
the 'A’ Prefercnce 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
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Shares and the 'K' Preference Shares, which shares shail rank
ahead of the 'N' Preference Shares and other than the ‘L'
Preference Shares, the ‘M’ Preference Shares, the 'O’ Preference
Shares, the 'P' Preference Shares and the 'Q* Preference Shares
with which the 'N' Preference Shares shall rank pari passu), to
receive an amount in respect of each 'N' Preference Share equal
to the nominal amount pzid up on such ‘N' 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 caleulated at the Dividend Rate on the basis of
a 365 day year up to and including the date of the
commencement of the vinding up.

(ii) 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 class), the holders of the *N' Preference Shares shall be
entitled, in priority to any payment ro the holders of any other
tlass of shares {other than the holders of the 'A’ Preference
Shares, the 'Y Preference Shares, the 'C’ Preference Shares, the
‘D' Preference Shares, the 'B' Preference Shares, the 'F Preference
Shares, the 'G! Preference Shares, the 'H* Preference Shares, the 1
Preference Sharee, the V' Preference Shares and the 'K
Preferance Shares, which shares shall rank ahead of the *N’
Preference Shares, and other thun the 'L’ Preference Shares, the
*M! Prefayence Shates, the 'O Preference Shares, the 'P
Preference Shores and the 'Q* Preference Shatres with which the
N' Preference Shares shall rank pari passu), to receive an amount
in respeet of cach 'N' Preference Share equal to the nominal
amount paid up on such ‘N 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
enleulated at the Dividend Rate on the baris of 2 365 day year up
to the date of the return of eapital,

(e Voting and General Meotines

The holders of the 'N' Preference Shares shall, by virtue of and in respect
of thelr holdings of 'N' Preference Shares, have the sight to recelve
notlee of and attend every General Meeting of the Company bur,
without prejudice to the rights of the holders of the 'N' Preference
Shares putsuant to Sections 125 1o 129 of the Companles Act 1985 or
Article 3N, shall not have the right to speak or vote at a General
Mceting of the Company.

{d) Limitatlons

No 'N! Preference Share shall:-
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(e)

] confer any xight 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 subscribe for shares in the Company; or

(ii}  comnfer any right to receive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

Redemption

[§)) Sulbjeer to the Corapanies Act 1985 (as amended):

{4}  the Comniny may redeem all or any of the ‘N’ Preference
Shares on tne giving of not less than two Business Days
{as defined In Article 3N(a) (v)) notice Jn writing to the
Loldoily) of the "N’ Preference Shares to be redesmed,
suek suties to gpecify the number of the 'N' Priference
She.ea to be redeemed and the date on which such
radurnpricn §s to take effect;

(2)  any:aolder of ‘N Preference Shares may require the
Zcmypany {0 redeem all or any of the N’ Preference
Sharas by giving not less than thirty Business Days (as
defuud in Artlcls 3N(a) (V) notlee In writing ¢ the
Somzany, such notice to specify the number of the N
Frrefeienor Shares to be redesmed and the dat: on which
2'3h redem ption is to take effect; and

{C) the Cempany shall redeem all the 'N' Preference Shares, if
not saleemed pursuant o sub-paragraph (){A) or ()
phove, oa 29th October, 1999 (the date on which the
redemption of any 'N’ Preferetice Shares i3 to take effect
in accordance with either sub-paragraph {4; or (8) above
or this sub-paragraph (C) belng referred 10 in this Article
3N as the “Redemption Date").

(i) ‘There shall be paid by 12 noon on the relevant Redesnption Diee
on each 'N' Prefetence Share to be redeemed undes sub-
paragraph (1) above the amount pald up thereon, togetiier with a
sum cqunl to all arrears and aceruals (i any) of the preferential
dividend thereon irrespective of whether or not such dividend
has been declared or carned or has beeome due and payable, 10
be eajculated at the Dividend Rate on the hesis of a 365 day year
up to and including the relevant Redemption Date.

(i)  As from the relevant Redemption Date the preferential dividend

shall cease to accrue on the 'N' Preference Shares to be redeemed
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7.

on that dare except in the case of any of such 'N' Preference
Shares in respect of which, upon due presentation of the
certificaze yelating thereto, payment of the redemption monies
shall be refused, in which case the preferential dividend shall be
deemed to huve continued and shall accordingly continte to
accrite 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 ‘N’ Preference
Share shall be treated as having been redeemed until the monies
and all arrears or deficiencies or accruals of the preferential
dividend in respect thereof have been paid,

(iv)  If any holder of any of the ‘N’ Preference Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held hy him in respect of such 'N'
Prefercnce Shares or shall fall 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-bearing account with the Company's bankers
{designated for the benefit of such holder) and such setting aside
shall be deemed for all purpoces hereof to be a payment to such
holder and ail 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 oblgations 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 ap the sald monies moy earn while on deposit less any
expensen Ineurred by the Company In connection therewith,

(v)  The receipt of the rogistered hiolder 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 redemptioa
thereof shall constlitute an absolute discharge to the Company in
respect thereof,

i Purther Issues and Variatlon of Rights

‘The specinl rights attached 10 the 'N' Preference Shares may be varled
with the consent In writing of the holder or holders of all the 'N'
Preference Shares but not otherwise.

If at any time there are 'N' Preference Shares i issue, no additional 'N*
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the consent In writing of all such holders.”
That the Articles of Association of the Company be amended by the insertion of
the following as a new Article 30 immediately after Article 3N:-
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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 e subject to such other limitations and restrictions {not being
inconsistext with the rights or limitations and restrictions set out in this
Article 30) as the Directors may determine prior to allotment:-

Income

§)] Out of profits available for distribution and resolved to be
distributed, the holders of the ‘O' Preference Shares shall be
entltled, in priority to the transfer of any sum to reserves and to
any payment of dividend to the hiclders of any other class of
sharzs 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' Praference Shares and the
‘K Preference Shares, which shares shall rank ahead of the Q°
Preference Shares, and other than the ! Preference Shares, the
'M' Preference Shares, the 'N' Preference Shares and, P
Preference Shares and the 'Q' Preference Shares with which the
'D* Preference Shares shall rank pard passu), to be pald a
cumulative preferential dividend, payable In Sterling, in respeect
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.

(If)  Dividends payable on the Q' Preference Shares shall accrue at
the Dividend Rate on a daily basis and, In rospect of any
Dividend Perfod shorter than a year, will ba caleulated on the
basls of a 365 day year and the actual number of days elapsed in
such Dividend Perind,

(1if}  Subject to Article 30(a){1), each dividend on the 'O’ Preference
Shages shall ipso facto and without any resclution of the
Direetors or of the Company in Genéral Meeting become a debt
due from and immedlately payable by the Company to the
holders of the 'Q' Preference Shares registered In the books of the
Company on the relevant Dividend Payment Date.

(iv)  Asused in this Artlele 30, except to the extent that the context
requires otherwise:~

“Business Day” means a day {other than a Saturday or Sunday)
on which commetrclal banks are generally open for business in
London;
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“Dividend Payment Date” means the 18th day of a calendar
month and, in addition, 30th September, 1999 or such other date
or dateg as the Directors may from time to time determine;
provided always that if a Dividend Payment Date would
otherwise fall on a day which is not a Business Day, such
Dividend Payment Date shall be the first following day which is a
Business Day;

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

“Dividend Rate” means 5,922709135 per cent per annum; and

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

(b) Capital

(6Y)

- (i)

On a return of capital on a 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 ‘B! Preference
Shaves, the ' Prelerance 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
ahend of the 'O Preference Shares, and other than the 'V

‘Preforence Shares, the 'M* Preference Shares, the 'N' Preference

Sharaee, the 'P' Preference Shares and the 'Q' Preference Shares,
with which the '0" Preference Shares shall rank pari passu), to
receive an amount in respect of each ‘0" Preference Share equal
to the nominal amount paid up on such 'Q' Preference Share
together with all urrears and accruals {(if any) of the dividend
payable theteon, whether or not such dividend has become due
and payable, to be calculated at the Dividend Rate on the basis of
n 365 dny yenr up 10 and including the date of the
commencement of the winding up,

©On a return of eapital (otherwise than on a winding uporon a
redemption or purchase by the Company of any of its own shares
of any clasg), 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
¥ Preference Shares, the 'B' Preference Shares, the 'F' Preference
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(@)

(e)

11

Shares, the 'G' Preference Shares, the ‘B Preference Shares, the T
Preference Shares, the 'J' Preference Shares and the 'K’
Preference Shares which shares shall rank ahead of the 'O’
Preference Shares, and other than the ‘L' Preference Shares, the
'M' Preference Shares, the ‘N’ Preferance Shares, the P
Preference Shares and the 'Q' Preference Shares, with which
shares the 'O* Preference Shares shall rank pan passu), to receive
an amount in respect of each ‘O’ Preference Sliare equal to the
nominal amount paid up on such 'O’ Preference Share together
with all atrears and accruals (if any) of the dividend payable
tirereon, whether or not such dividend has becomie due and
payable, to be ealeslated at the Dividend Rate on the basis of a
365 day year p to the date of the return of capital.

Yoting and General Meetlnps

The holders of the 'O’ 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 Meating of the Company but,
without prefudiea to the righte 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 '0* Preference Share shall:-

(iy confer any right to participate In the profits or sssets of the
Company other than ay get out in paragraphs {a) and (b) above;

(i)  confar any rlght to partieipate in any offer or invitation by way of
righiy or otlierwise Lo subseribe for shares In the Company; or

{ItI)  confer any right to receive any shares eredited as paid up wholly
or in part hy way of a capitalisation of profits or reserves.

Redemption

1)) Subject 1o the Companies Act 1985 (as amended):

{A) the Company may redeem all or any of the 'O’ Preference
Shares on the giving of not less than two Business Days
(as defined in Article 30({a) (v)) notice In writing to the
holder{s) of the 'O Preference Shares to be redeemed,
such notice to specify the number of 'O’ Preferance Shares
to be redeemed and the date on which such redemgtion is
to take effect;
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(B) any holder of 'O’ Preferenc 2 Shares may require the
Company to redeem all 0. any of the 'O' Preference
Shares by giving not less than thirty Business Days (as
defined in Aricle 30(a) (v)) notice in writing to the
Corapany, such notice to specify the number of the 'O
Preference Shares to be redeemed and the date on which
such redemption is to take effect; and

(C?  the Company shall redeem: all the 'O Preference Shares, if
not redeemed pursuant to sub-paragraph (i) (A) or (B)
above, on 29th October, 1999 (the date on which the
redempuon of any 'O’ Preference Shares is to take effect
in accordance with either sub-paragraph (A) or (B) above
or thiz sub-paragraph (C} being referred o in this Article
30 as the “Redemption Date™).

(ii)  There shall be paid by 12 noon on the relevant Redemption Date
on each ‘0" Preference Share to be redeemed under sub-
paragraph (i) above the amount pald 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 eamed or has become due and payable, to
Be ealeulated at the Dividend Rate on the basis of a 365 day year
up to and including the relevant Redemption Date.

@i}  As from the relevant Redemption Date the preferential dividend
shall cease 10 accrue on the ‘'O’ Preference Shares to be redeemed
on that date except in the case of any of such '0’ 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 2 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies. No 'Q' Preference
Shave zhadl be treated an having been redeemed until ¢the monies -
aud all ayeaars or defiziencies or aceruals of the preferential
dividend in ragpect thereof have bren paid.

(iv)  If any holder of any of the '0* Prefere nce Shares to be redeemed
shall fzil or refuse to dellver up on the relevant Redemption Date
‘the certificate or certificates held by him in respect of such 'Q’
Preference Shares at the Redemption Date or shall faii or refuse

. to aceept payment of the redemption monjes payable in respect

thereof, the redemption moninss payable to such holder shall be
set aside and paid into a separate Interest-bearing accovnt with
the Campany's bankers (designated for che benefit of suzh
holder} and such setting aside shall be deemed for all purposes
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hereof to be a payment to such holder and ali the said holder's
rights as a holder of the relevant 'O’ Preference Shares shall cease
and determine ns 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 intcrest thereon except such interest as the said
monies may earmn 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 'O
Preference Shares or in the case of joint registered holders the
receipt of any of them for the moniee payable on redemption
thereof shall constitute an absolute discharge to the Company in
respect thereof,

(03] Further lssues and Variation of Rights

The special rights attached to the 'O* Preference Shares may be varied
writh 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 Sharves in lssue, 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.”

That the Articles of Assoclation of the Company bz amended by the ingertion of
the following ae a new Article 3P after Article 30:-

“3P  The 'M Preference Shares shall have the rights and be subject to the
limitations and restrictions set out below and shall have such other
righte and be subjeet to such other limirations and restrictions (not being
inconsistent with the rights or limitations and restrl:tions sot out in this
Artlele 3P) as (e Directors may determine prior 1o allotment:-

(») Incomae

1)) Out of profits available for distribution and resolved to be
distributed, the helders of the 'P' 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 elass of
sharer ot stock (other than the holders of the A’ Preference
Sharsx, the 'B' Preference Shares, the 'C' Preference Shares, the
'D* Preference Shares, the 'B' Prefercnce Shares, the '7
Preference Shates, the 'G' Preference Sharves, the "I Preference
Shares, the 'I' Preference Shares, the 'J Preference Shares and the
"' Preference Shares, which shares shall rank ahead of the P
Preference Shares, and other than the 'L Preference Shares, the
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'M' Preference Shares, the 'N' Preference Shares, the 'O
Preference Shares and the 'Q’ Preference Shares, with which the
'P' Preference Shares shall rank pari passu), to be paid a
cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period at the Dividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Period.

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

(iii} Dividends payable on the 'P' 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 caleulated on the basis of a
345 day year and the actual number of days elapsed in such
Dividend Petiod.

(iv)  Each dividend on the 'P' Preference Shares shall ipso facto and
without any resolinion of the Directors or of the Company in
General Me. ting bae, 2¢ a debt due from and immediately
payable by the Cr..upuny to the holder of the ‘P! Preference
Shares registered in ihe books of the Company on the relevant
Dividend Payment Date,

{(v)  Asused in this Article 3B except to the extent that the econtext
requireg atherwise:-

“Business Day” means 3 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
Subseription Date and ending on 3ist March, 1997 and
therenflter each petiod of six calendar monthy;

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

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

Cupital

() On u return of capital on a winding up, the holders of the P!
Preference Shares shall be entitled, in priority to any payment to
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the holders of any other class of shares (other than the holders of
the 'A’' Preference Shares, the ‘B’ Preference Shares, the 'C’
Preference Shares, the 'D' Preference Shares, the ‘E' Preference
Shares, the 'F' Preference Shares, the 'G’ Preference Shares, the
'H' Preference Shares, the "I Preference Shares, the '’ Preference
Shares and the 'K' Preference Shares, which shares shall rank
ahead of the 'P Pieference Shares and other than the 'L
Preference Shares, the 'M* Preference Shares, the 'N' Praference
Shares, the 'O' Preference Shares and the 'Q’ Preference Shares
with which the "?* Preference Shares shall rank pari passu), to
receive an amount in respect of each P Preference Share equal
to the nominal amount paid up on such 'P' 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 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.

an On a raturn of capltal (otherwise than on a winding uporon 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
entdtled, in priotity to any payment 1o thoe holders of any other
clags of shares (other than the holders of the 'A* Preference
Shares, the '8* Preference Shares, the 'C’ Preference Shares, the
D! Preference Shares, the 'l 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 Sharer, which shares shall rank ahead of the 'P
Preference Shares, and other than the ‘L’ Preference Shares, the
™! Preference Shares, the ‘W’ Preference Shares, the 'O
Preference Shares and the 'Q’ Preference Shares with which the
‘P Preference Shares shall rank parl passu), to receive an amount
in respect of each "' Preference Share equal to the nominal
amount pald up on such P Preference Share together with all
arrears and accruals (if any) of the dividend payzble thereon,
whether or not such dividend has become due and payable, to be
ealeulated at Uie Dividend Rate on the basis of a 365 day year up
to the date of the return of capital,

{e) Voting and Genoral Moatings

The holders of the 'P Preference Shares shall, by virtue of and in respect
of thelr holdings of 'P' Preference Shures, have the right 10 receive notice
of and attend every General Meeting of the Company but, without
prejudice to the rights of the holders of the 'P* Preference Shares
putsuant to Sections 125 to 129 of the Companies Act 1985 or Article
3p(f), shall not have the right to speak or vote at 2 General Mezting of
the Company.
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Mo P Preference Share shall:-

®

(i)

(iil)

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

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

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

Redemption

0

(in

Subject to the Companies Act 1985 (as amended):

‘(4) the Company may redeem all or any of the 'P' Preference

Sharers on the giving of not less than two Business Days
(ar defined in Article 3P(a)(v)) notice {n writling to the
holder(s) of the 'P* Preference Shares to be redeemed,
sich notlee to specly the number of 'P* Preference Shares
to be redesmed and the date on which such redemption is
to take effect;

(B)  any holder of 'P* Preference Shares may require the
Company to redeem ali or any of the 'P Preference Shares
held by him by giving not Jess than thirty Business Days
{ae defined in Article 3P(n)(v)) nodee in writing to the
Company, such notice to speclfy the number of such
holder's P! Preference Shares to ba redeemed and the
date on which such redemption is to take effect; and

{C)  the Company shall redeem all the P’ Preference Shares, if
not redeemed pursuant to sub-paragraph ((A) or (B)
above, on 29th October, 1999 (the date on which the
redemption of any 'P' Preferpniee Shares is to take effect in
accordance with aither sub.paragraph (A) or (B) above or
thiz sub-paragraph {C) being referred to in this Article 3P
as the “Redemption Date”).

There shall be paid by 12 noan on the relevant Redemption Date
on each ' Prefereqce Share robe redeemed under sub-
paragraph (1) nbos ¢ the amount paid up thereon, together with a
sum cqual to all arrears and acerurals ({f any) of the preferential
dividend thereon lrrespective of whether or not such dividend
has been declared or earned or has become due and payable, to
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be calculated at the Dividend Rate on the basis of a 365 day year
up to and including the relevant Redemption Date.

(iif)  As from the relevant Redemption Date the preferential dividend
shall cease to acerue 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 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 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
and ali arrears or deficiencies or accruals of the preferential
dividend in respect thereof have been paid.

{(iv) I any holder of any of the ‘P’ Preference Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certlfieate or certificates held by him in respect of such P
Preference Shares or shall fail ox refuse to accept payment of the
redemption monies payable {n respect thereof, the redemption
monieg payable 1o such holder shall be set aside and paid into a
separate interost-bearing account with the Company's bankers
{designated for the benefit of such holder) and such setting aside
shall be deemed for ail purposes hereof 10 be a payment to such
holder and alf the said holder'’s rights as a holder of the relevant
" Proference Shares shall cease and determine ag from the date
fixed for the redempuion 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
Intetest as the ¢ald monies say earn while on deposit 155 any
expenses incurred by the Company in connection therewith.

{v)  The “acelpt of the registered holder for the time being of any 'P'
Preierence Shares or in the case of jolnt registered holders the
receipt of auy of them for the monies payable on redemption
thereof shall constitute an absolute discharge to the Conmpany in
respect thereof,

) Further Issues and Variation of Rights

The speclal rights atlached 1o the P’ Preference Shares may be varied
with the consent In writing of the holder or iolders of all the P!
Preference Shares but not otherwise,
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If at any time there are 'P’ Preference Shares in issue, no additional 'P*
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the conzent in writing of a1l such holders.”

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

“3Q  The 'Q' Preference Shares shali 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 restricrions set out in this
Article 3Q) as the Directors may determine prior to allotment:-

{a) Income

[4)) 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
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 ‘B 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 sharaz shall rank ahead of the 'Q'
Preference Shares, and other than the ‘L' Preference Shares, the
11" Preference Shares, the ‘N’ Preference Shares, the 'O’
DPreference Shares and the "P* Preference Shares, with which the
‘Q' Preference Shares shall rand: pari passu), to be paid a
cumulative preferantial dividend, payable In Sterling, In respect
of each Dividend Perjod at the Dividend Rate on the nominal
value thereef, such dividend to be payable on the Jast day of the
Dividend Period.

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

(i)  Dividends paysble on the 'Q* Preference Shares shall acerue ar
the Dividend itate onr a daily basis and, In respect of any
Dividend Perfod shorter than a year, will be calculated on the
bas!s of a 365 day year and the netual number of days elapsed in
such Dividend Perlod.

{iv)  Each dividend on the 'Q* Preference Shares shall ipso facto and
without any resoluton of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company 13 thn holders of the 'Q' Preference
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Shares registered in the boaks of the Company on the relevant
Dividend Payment Date.

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

“Business Day” means a day (other than a Saturday or Sunday)
on which commercial banks are 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 31st March, 1997 and
thereafter each period of six calendar months;

“Dividend Rate” means 4.75 per cent per annum; and

“Subseription Date” means the date of subseription of the '’
Prefercnce Shares.

Capital

®

(i)

On a retugn of capital on a winding up, the holders of the 'Q’
Preference Sharas shall be entitled, in priority to any payment to
the holders of any other class of ghares (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 ‘' Preference Shares, the 'J' Preference
Shares and the 'K’ Preference Shares, which ghares shall rank
ahead of the 'Q Preference Shares and other than the L
Preference Shares, the M Preference Shares, the 'N' Preference
Shares, the '0* Preference Shares and the ‘P! Preference Shares
with which the ‘Q" Preference Shares shall rank pari passu), to
receive an amount In respect of cach 'Q* Preference Share equal
to the nominal amount paid up on such Q' Preference Share
together with all arrears and accruals (if any) of the dividend
payable thercon, 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 windingup oron a
redemption or purchase by the Company of any of its own shares
of any class}, the holders of the ‘Q' Preference Shares shall be
entltled, in priority to any payment to the holders of any other
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class of shares {other than the holders of the 'A’ Preference
Shares, the 'B' Preference Shares, the 'C' Preference Shares, the
'D' Preference Shares, the ‘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'
Preference Shares, vhich ghares shall rank ahead of the 'Q'
Praference 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' Preferance 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 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 4 365 day year up
to the date of the return of capital,

Voting and Gencral Meetings

The holders of the 'Q' Preference Shares shall, by virlue of and in respect
of their noldings of 'Q' Preference Shares, have the right to receive
notice of and attend every General Meeting of the Company bur,
without prejudice 1o the rights of the holders of the 'Q* Preference
Shores pursyant to Sections 125 to 129 of the Companies Act 1985 or
Article 3Q¢{D, shall nor have the right to speak or vote at a General
Meetinz of the Company.

Lin;itntionn

No 'Q' Prelerence Share shail:-

¢} confer any right 1o partieipate In the profits or assets of the
Company other than as set out in paragraphs (a) and (b) above;

(i) confer any right 1o partieipate In any offer or invitation by way of
rights or otherwise to subzcribe for shares in the Company; or

(1)  confer any right to recelve any shares eredited as pald up wholly
or n part by way of a capitalisation of profits or reserves.

Redemplion

{H Subject to the Companies Act 1985 (o8 amended):

{A} the Company may redeem all or any of the 'Q' Preference
Shaies on the giving of not less than lwo Business Days
(as defined in Artlcle 3Q(a){(v)) notice in writing to the
holder(s) of the 'Q’ Preference Shares to be redeemed,
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such notice to specify the number of 'Q’ Preference Shares
to be redeemed and the date on which such redemption is
to take cffect;

(B) any holder of 'Q' 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 3Q(a)(¥)) notice in writing to the
Company, such notice to specify the number of such
holder's ‘Q' Preference Shares to be redeemed and the
date on which such redemption is to take effect; and

{C)  the Company shall redeem all the 'Q' Preference Shares, if
not redeemed pursuant to sub-paragraph (1)(A) or (B)
above, on 30th September, 1997 (the date on which the
redemption of any ‘Q' Preference Shares is to take effect
In accordance with cither sub-paragraph (A) or (B) above
or this sub-paragraph (C) being referred to in this Article
3Q as the “Redemption Date™).

There shall be paid by 12 noon on the relevant Redemption Dute
on each 'Q' Preference Share to be redecmed under sub-
paragraph (I) above the amount paid up thereon, together with a
sum equal to all arrears and agerunls (if any) of the prefereatial
dividend thereon irrespective of whether or not such dividend
has been declared or earned or has become due and payable, to
be ealen]ated at the Dividend Rate on the basis of a 365 day year
up to and inetuding the relevant Redemption Date,

As from the televant Redemption Date the preferential dividend
shail cease to aceruie 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 refuzed, in which case the preferential dividend shall be
deemed to lieve continued and shall accordingly continue to
acerue at the Dividend Rate on the baris 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 {reated as having been redeemed untll the monies
and all arvears or deficiencles or aceruals of the preferential
dividend In respect thereof have been paid,

1f any holder of any of the 'Q Preference Shares to be redeemed
shall fall or refuse to deliver up ot the relevant Redemption Date
the certificate or certiffcates held by him in respect of such 'Q’
Preference Shares or shali fall or refuse 1o accept payment of the
r=demption monles payable in respect thereof, the redemption
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monies payable to such holder shall be set aside and paid into a
separate interest-bearing account with the Company's bankers
(designated for the benefit of such holder) and such setting aside
shall be deemed for all purposes hereof to be a payment to such
holder and all the said holder's rights as a holder of the relevant
'Q' Preference Shares shall cease and determine as from the date
fixed for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof.
The Company shall not be responsible for the safe custody of the
monies so placed on deposit or for interest thereon except such
interest as the said monies may earn while on deposit less any
expenses incurred by the Company in connection therewith.

(v}  The reccipt of the registered holder for the time being of any 'Q’
Preference Shares or in the casc of joint registered holders the
receipt of any of them for the monies payable on redemption
thercof shall constitute an absolute dischargs to the Company in
respect thereof,

€3] Further Issues and Varintion of Rights

The special tighte attached to the Q' Preference Shares may be varied
with the consent In writing of the holder or holders of all the 'Q*
Pioircence Shares but not otherwite.

If at any 1lme there are *Q' Preference Shares in jsaue, uo additional 'Q’
DPrefsrence Sheres may be issued except pro rata to the then exining
holders thereof or with the consent in wiiting of all such holders.”

That the Articles of Assoclation of (lie Company be nmended as follows:-

{ by the ingarvion of the words “the 'N' Preference Shares, the 'O/
Preference Shares, the *P! Preferenca Shares and the 'Q' Preference
Sharea"” after the words “the ‘M Preference Shares,” in the eleventh line
of Artléle 3L{ad(D);

{i) by the ingertion of the words “the 'N' Preference Shares, the O
Preference Shares, the 'P Preference Shares and the 'Q Preference
Sharcs,” after the words “the "M? Preference Shares” in the ninth and
tenth lines of Artiele 3L{W {);

(i) by the Inserdon of the words “the "N' Preference Shares, the 'O’
Preference Shatres, the '3 Preference Shares and the 'Q' Preference
Shares,” after the words “the 'M* Preference Shares” in the eleventh line
of Article 3L{L){11);

{iv) by the inzertion of the words “the 'N' Preference Shares, the 'O
Prefercnce Shares, the P Preference Shares and the *Q' #*reference
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Shares,” after the words “the 'L' Preference Shares,” in the eleventh line
of Article 3M (a)(i);

) by the insertion of the words “,the 'N' Preference Shares, the "0
Preference Shares, the 'P' Preference Shares and the 'Q’ Preference
Shares,” after the words “the 'L’ Preference Shares” in the ninth and
tenth lines of Article 3M(b)(f}; and

(vi) by the insertion of the words “, the 'N' Preference Shares, the "0’
Preference Shares, the 'P* Preference Shares after and the 'Q' Preference
Shares” the words “the 'L’ Preference Shazes” in the eleventh line of
Article 3M{b)(1).
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