EKOZHY 17D%

H#l![ﬂ'ﬁ.ﬂliﬂﬂ 96

Company No. 464950

THE COMPANIES ACT 1985 (AS AMENDED)
COMPANY LIMITED BY SHARES
RESOLUTIONS
QF
GRAND METROPOLITAN HOLDINGS LIMITED

Passed 5th Decembey, 1995

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at 20 St. James's Square, London S¥W1Y 4RR on 5th December, 1995, the
following resolutions were passed, resolutions 1, 3,4,5,6,7, 8 and 9 as special

resolutions and rasclution 2 as au ordinary resolution:

1.

A

5,000,000 ordinary shares of £1 each be reclassified as ,000,000 "C*
cumulative redeemable preference shares of £1 2ach (the "C' Preference
Shares") having attached thereto the rights 2nd being 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' cumulatize redeemable preference shares
of £1 each {the "D Preference Shares") having attached iercio the rights and
being subject 10 the limitations and restrictions set out in paragraph 5 below,
350,000,000 ordinary shares of £1 e2ch be reclassified as 35€,000,000 °E*
cumulative redcemable preference shares of £1 each (the "E' Preference
Shares*) having atiached thereto the rights and being subject 1o the limitations
and restrictions set out In paragraph 6 below, 500,000,000 ordinary shages of
£1 each be reclassified 25 500,600,000 F' cumulative redeemabls preference
shares of £1 each (the "F' Preference Shares”) having attached thereto the
rights and being subject to the limitations and restriczions set out in paragraph
7 below and 260,0€0,000 ordinary shares of £1 each be reclassified as
200,000,000 'G" cumulative redesmable preference shares of £1 each (the “G*
Preference Shares”) having attached thereto the rights and being subject to the
limitations and resirictions ser out in paragraph 8 below. The rights, limitations
and restrictions artaching to the "A’ cumulative redeemable preference shares of
£1 each and the 'B' cumulative redeemable preference shares of £1 each already

in issue shall be amended as set out in paragraph 9 below.




4.

In addition, and 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 securities (within the meaning of that Section} up to an aggregate
nominal amount of 1,905,000,000 and this authority shall expire on Sth
December 2000;

The Articles of Association of r'ie 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
ordinary shares of £1 each, 350,000,000 ‘A’ cumulative redeemable
preference shares of £1 each (the ™A' Preference Shares®), 350,000,000
‘8' cumulativa redeem%e preference shares of £1 each (the =B’
Preference Sham"),fias,ooo,ooo 'C' curnulative redecmable preference
shares of £1 each (the »C' Preference Shares™), 50,000,000 D'
cumulative redecmable preference shares of £1 each (the ™D* Preference
Shares™), 350,000,000 ‘E' cumulative redcemable preference shares of
£1 each (the "E' Preferenca Shares™), 500,000,000 "F' cumulative
redeemable preference shares of £1 each (dhe "F' Preference Shares”)
and 200,000,000 'G" cumulative redesmable preference shzres of £1
cach (the "G* Preference Shares™), the 'A’ Prefercnce Shapes having
attached thexeto the sights and being subject 10 the limirations and
restrictions set out below.”

The Articles of Association of the Company be amended by the insection of the
following as mew Article 3C after Article 3B:=-

“ac

The "C’ Preference Shares shall have the rights and be subject to the
Jimitations and restrictions set out below and shzli have such other
tights and be subject 1o such other limitations and restrictions (not being
inconsistent with the rights or limitations and restrictions set out in thiz

Asticle 3C) as the Directors may determine prior to 2llotment:-
(2} Income

(i) Out of profits zvailzble for distribution and resoived to 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 ¢lass of shares or stock (other than the holders of
the 'A' Preference Shares, the 'B' Preference Shares, the 'D'
Preference Shares, the 'E' Preference Shares, the 'F'
Preference Shares and the 'G' Preference Shares, with
which shares the 'C’ Preference Shares shall rank pari
passu), to be paid a cumulative preferential dividend,
payable In Sterling, In respect of cach Dividend Period at
the Dividend Rate on the nominal value thereof, such
dividend to be payable on the Jast day of the Dividend
Period.

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

(i)  Dividends payable on the 'C' Preference Shares shatl
accoue ag the Dividend Rate on a daily basis and, in
respect of any Dividend Perjod shorer than a year, will be
cakulated on the basis of 365 day year and the 2ctual
number of days elapsed in such Dividend Period.

(iv) Each dividend on the 'C’ Preference Shares shall ipso faco
and without any resclution of the Directors or of the
Company in Generxl Meeting beoome a debi due from
and immedtately payable by the Company to the holders
of the 'C" Preference Shares registered in the books of the
Company on the relevant Dividead Payment Date. If and
to the extent that any debt 5o constituted is not paid in
full on the Dividend Payment Date concerned the unpaid
amount thepeof shall carry interest at the rate per ananum
cqual to the sum of one par cent and LIBOR applicable
from time to time in respect of the period from the
Dividend Payment Date concemned to the date of actual
payment compounded with quarterly tests. 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)  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;

*Dividend Period” means the period beginning on the
Subscription Date and ending on 30th Ssprember, 1994;

. 693

"Dividend Rate” means § percent peranaum;

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

(4)  the Beliish Bankers Association setdement rate for a three
month period for deposits in sierling at or about
11,00 2.x3. on the first day of such prriod, as shown on
the Telerate page 3750 on the Telerare Service on that
day;

(B) ifnorate appém on the Telerate page 3750 for sterling
or for the relevant periad, “LIBOR" will be the arithmetic
raean, coonded to three decimazl plzces, of the rates fora
three month pesfod for deposits in sterling at or about
11.00 a.m. on the fizst day of such period as shown on the
LIBP page on the Reuters’ Service on that day;

(C)  if no raze appears on either service referred 1o 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 Westmlinster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Bank of Switzerland to prime banks in the London
jnterbank market ac 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

¢} On a return of capital on a winding up, 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 Sharas, the "B
Preference Shares, the 'D* Preference Shares, the '
Preference Shares, the T Preference Shares and the 'G!
Preference Shares, with which shares the *C’ Preference
Shares shall rank pari passu), 1o receive 2n arzount in
respecs of each 'C' Preference Share equal to the nominal
amount paid up on such 'C* Preference Share vogether
writh all arrears and accruals (i any) of the dividend
payabls thereon, whether or pot such dividend has
become due and payable, 1o be cakulated at the Dividend
Rate on the basis of 365 dzy year up o and including the
date of the commenccment of the winding vp-

(i}  On arctum of capital (oikerwise than on a winding up or
on a redempiion or purchase by the Company of any of itz
ov/n shares of any class), the holders of the "C’ Preference
Shares skall be eatithed, in priority to any payment to the
holders of any other class of shares (other than the
heldesz of the "A" Preference Shares, the B’ Preference
Skares, the D" Preference Shares, the 'E' Preference
Shares, the 'F* Preference Shares and the "G* Preference
Sharss, with which shares the "C’ Preference Shares shall
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rank parl passu), to recelve 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, 1o be
calculated at the Dividend Rate on the basis of a 365 day
year up to the date of the return of capital.

(c) Voting and General Mectings

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 1o 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.

(4) Limitations
Mo 'C* Preference Share shall:-

) confer any right to participate in the profits or assets of
the Company other than as sct ouk in paragraphs (2) and
{b) abavz;

()  confer any right o participate in any offer or invitation by
wray of rights or otherwise 1o subscribe for shares in the
Company; or

(i)  conler any right 1o receive any shares credited 25 paid up
wholly or in part by way of a capitalisacion of profits or

[esarves.

(e) Redemption,

D Subject to the Companies Act 1985 (as amended):
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(aa) the Com;.mny 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 date on which such
redemption takes effect being referred to in this Article
3C as the "Early Redemption Date"); and

(bb)  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”)
(cither 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
Redemprion Date on each ‘C’' Preference Share redeemed
under sub-paragraph (§) above the amount paid up
thereon, together with a sum cqual o all ayrears and
accruals (if any) of the preferential dividend thercon
jrrespective of whether or not such dividend has been
declarzd or eamed or has become due and payzble, to be
calculated at the Dividend Rate on the basis of 2 365 day
year up 10 and including the relevant Redemption Dase.

(iii)  As from the Redemption Dats the preferearial dividend
shzMl cease to zocrue on the 'GP Preference Shares except
in the case of any 'C" Preftrence Shares in respect of
which, upon due presentation of the cemificate relzting
thereto, payment of the redempiion monics shall be
refused, in which case the prefercntial dividend shall be
deemed o have continued and shall zccordingly continue
10 accrue at the Dividend Rate on the basis of a 365 day
year from the Redemption Date down to and including
the actual dzte of payment of such redemption monies.
"C" Preferance Shares shall nct be eated as having been
redeemed until the monies and all azvears or deficiencies

or accruals of the preferential dividend have been paid.
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(iv)

)

If any holder of any of the 'C’ Preference Shares to be
redeemed shall fafl or refuse to deliver up the certificate
or certificates held at the Redemption Date or shall fail or
refuse to accept payment of the redemption monies
payable in respect thereof, the redemption monies
payable to such holder shall be set aside and paid into a
separate interest-bearing account with the Company's
bankers (designated for the benefit of such holder) and
such setting aside shall be deemed for all purposes hereof
to be a payment to such holder and all the said holder’s
rights as a 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 monles may eam while on
depositless any expenses incurred by the Company in
connection therswith.

The receipt of the registered holder for the time befng of
any 'C* Preference Shares or fn the case of jolint reglistered
holders the peceipt of any of them for the monies payable
on redetnpiion thereof shall constitute an absolute
discharge to th: Company in respect thereof.

Forther Issues and Vadation of Righes

The special rights attached 20 the 'C' Preference Shares may be
varsed with the consent in writing of the holder or holders of 2ll
the 'C Preference Shares bug not otherwise,

If at 2ay time there 2re "C" Preference Shares in issue, Ro

additional 'C' Preference Shares may be frsued except pro rata to

the then existing holders thereof or with the consent ia wiiting of
all sizch holders. ™
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5, The Articles of Association of the Company be amended by 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 allotment:-

{a) Income

[€)] Out of profits available for distribution 2nd resolved to be
distributed, the holders of the ‘D’ Preference Shares shall
be entitled, in priority 1o transfer of any sum 1o reserves
and to any payment of dividend 1o 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 "B Preference Shares, the 'F
Preference Shares and the 'G* Prefersnce Shares, with
which shares the 'D* Preference Shares shall rank pari
passu), 10 be paid a cumulative preferential dividend,
payable in Stzrling, in respect of each Dividend Period at
the Dividend Fate on the nominal walue thereof, such
dividend 1o be payzble on ke lazt day of the Dividead
Period.

G) I any Dividend Paymeny Daze is not a Business Day, then
payment of the dividend otherwise payable on such
Dividend Payment Date will be made on the preceding
Businesz Day.

(i) Dividends payable on the D' Preference Shares shall
zcerue 2t the Dividend Rare on a daily basis and, in
respect of any Dividend Pariod shorter thap 2 yeas, will be
calculated on the basis of 365 dzy Year and the actual

number of days elzpsed in such Dividend Period.

(iv) Each dividend on the 'D" Preference Shares shail ipso facto

and without any resolution of the Directors or of the
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Company in General Meeting become a debt due from
and immediately payable by the Company to the holders
of the 'D' Preference Shares registered in the books of theé
Company on the relevant Dividend Payment Date. If and
to the extent that any debt 50 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
*D* Preference Shares but, if nat previously demanded,
shall be due and payable on the same Dividend Payment
Dates as the dividend on the "D’ Preference Shares and
shall rank 25 to priority as though it were the zcmal
dividend concerned.,

()  Asused in this paragraph (a), except 2o the extent that
the contest requires othenvise:s

"Business Day" mezns a day (other than a Satunday or Sunday)
on which commercial banks 2re generally open for business in.
London;

"Dividend Payment Date” maezns the last day of a Dividend
Period;

"Dividend Peziod” means the period beginning on the
Subscription Rate and cnd& on 27th September, 1996;

G 694

"Dividend Rate™ means Lper Cenl per annum;

L IBOR” means, in relation to any period for which 2ny sum is

overdue:

(A) the British Bankers Association settlement rate for a three
month period for deposits in sterling at or about

11.60 a.m. on the first day of such pericd, as shown on
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the Telerate page 3750 on the Telerate Service on that
day;

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

(C)  if no rate appears on either service referred to in (A) or
(B) above, “LIBOR™ will be the arithmede mean, rounded
to three decimal places, of the rates at which deposits in
steriing of that amounct for a three month period were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominion Bank and
Union Bank of Switzeriand to prime banks in the London
interbank market 2t or about 11.00 a.um. on the firstday
of such perlod; and

Subecription Date™ means the date of subscription of the D'
Preference Sharces.

(b} Capirnl

(i) On a retum of capital on a winding up, the holders of the
"D Prefeveace Shares shall be entitled, in prority ro any
payment o the holders of any other class of shazes {other
than the holders of fhe "A" Preference Shares, the B
Preference Shaxes, the 'C' Preference 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 ar 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 2ccruals (if any) of the dividend
payable therecn, 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 up to and including the

date of the commencement of the winding up.

(i On a return of capital (otherwise than on 2 winding up or
on a redemption or purchase by the Company of any of its
own shares of any class), the liolders 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
Shares, the 'C' Preference 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), 1o receive an amount in respect of each
'D" Preference Share equai to the nominal amount paid 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 duc and payable, 1o be
calculated at the Dividend Rate on the basis of a 365 day
year up to the date of the retum of c2pital.

Voting and General Meetings

The holders of the D* Preference Shares shzll, by virtue of 2nd in
respect of their heldings of D" 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 'D" Preference Shares pursuant 10 Secticns 125 to 129 of the
Corapanies Act 1985 or Article 3D(0), shall not have the right to
speak and vote ar a Generzl Mceting of the Company.

Limitations
No D' Preference Shars shalk-

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

€Y

(aa)

(bh)

(i)

(iii)

Subject to the Companies Act 1985 (as amended):

the Company may redeem all the ‘D’ Preference Shares on
the giving of not less than tvro 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 redeem all the 'D Preference Shares, it
not redeemed pursuant to sub-paragraph (f)(aa) above,
on 27th Sepsember, 1996 (the "Final Redemption Date”)
(cither of the Early Redemption Date 2nd the Final
Redemption Date being refesred to herein as the
"Redemption Date™).

There shall be paid by 12 noon on the relevant
Redemption Date on ezch 'D’ Preference Share redcemed
under sub-pzragrzph (i) above the amount paid up
thereon, together with a sum equal to all arrears and
zccruals (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
calculated at the Dividend Rate on the basis of 2 365 day

vear up o and including the relevant Redemption Date.

As from the Redemption Date the preferential dividend
shall cease to accrue on the D* Preference Shares except

in the case of any D’ Preference Shares in respect of
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which, upon due presentation of the certificate relating
thereto, payment of the redemption monies shail be
refused, In which case the preferential dividend shall be
deemed to have continued and shall accordingly continue
1o 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 mories.
"D’ 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 ‘D" Preference Shares to be
redeemed shall fail or refuse to deliver up the certificate
or certificates held at the Redemption Date or shall fajl or
refuse to accept payment of the redemption monies
payable in respect thereaf, the redemption monies
payable to such holder shall be set aside and paid into &
separate interest-bearing 2ccount with the Company's
bankers (designated for the benefit of such holder) and
such setung aside shall be decmed for all purposes hereof
to be a payment to such holder and 21l the said holder’s
rights as a holder of the relevant D’ Preference Shares
shall cease and determine 25 from the date fixed for the
redemption of such shaxes 2nd the Company shall thereby
be discharged from ai! obligations in respect theveof. The
Company shall not be responsible for the safe custody of
the monles so placed on deposiz or for interest thereon
except such interest 2s the said monies may earn while on
deposit less any expenses incurred by the Company in

conncetion thereviith.

) The receipt of the registered holder for the time being of
any D' 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.
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n purther Issues and Varlation 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 [ssued except pro rata to
the then existing holders thereof or with the consent in writing of
all such holders. ”

The Articles of Association 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 ather
rights and be subject to such other limitadons and restrictions (not being
inconalstent with the rights or limitations and rescrictions sct outin this
Article 3E) as the Directors may determine prior to 2liotment:-

(z) Income

)] Out of profits available for distribution and resolved to be
distributed, the holders of the ‘E' Preference Shares shall
be entitled, In priocity to transfer of any sum 1o reserves
and to any payment of dividend to the holders of any
ather class of shares or zoock (other than the holders of
the "A* Preference Shares, the 'B* Preference Shares, the 'C’
Preference Shares, the D’ Prefarence Shares, the 'F'
Preference Shares and the 'G* Preference Shares, with
which shares the "E’ Preference Shares shall rank pari
passu), to be pald 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 2ny Dirsidend Payment Date is not 2 Business Day, then

payment of the dividend otherwise payable on such




19-01-

16

Dividend Payment Date will be made on the preceding
Business Day.

(ii)  Dividends payable on the 'E' 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 365 day year and the actual
number of day: elapsed in such Dividend Perfod.

(iv)  Each dividend on the 'E’ Preference Shares shall ipso facto
and without any resolution of the Directors or of the
Company in General Meeting become a debt due from
and immediately payable by the Company to the holders
of the 'E* Preference Shares registered in the books of the
Company on the relevant Dividend Payment Date. If and
to the extent that any debt 50 constituted is not paid in
full on the Dividend Payment Date concemed the unpaid
amount thereof shal carry interest at the rate per apnum
equal 10 the sum of one per cent and LIBOR applicable
from time to rime In respect of the period from the
Dividend Payment Date concerned ko the date of actual
payment compaunded with quarterly rests, Such interest
shall be due and payable on demand by the Bolders of the
'E* Preference Shares bur, if not previously demanded,
shall be due 2nd payabdle on the same Dividend Payment
Dates s the dividend on the 'E' Preference Shares and
shall rank 23 to priority as though it were the actual
dividend concemed.

(v)  Asused in thiz paragraph (2), except to the extent that

the context requires othenvwise:-

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 endi{gon 30th September, 1996;

4. 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 Association scttlement rate for a three
month period for deposits in sterling at or about | ’
11,00 a.m. on the first day of such period, as shown on
the Telerate page 3750 on the Telerate Service on that
day;

(B)  if no rate appears on the Telerate page 3750 for sterling
or for the relevant period, "LIBOR” will be the arithmetic
mean, rounded to three decimal places, of the rates for 2
three month perfod for deposits in sterling 2¢ 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 yate appears on cither servics referred to in (A) or
(B) above, “LIBOR™ will be the arithmetic mean, rounded
10 thres decimal places, of the rates at which deposits in
stesding of that amount for & 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
Interhank market 2t or 2bout 11.00 a.m. on the first day
of such period; and

*Subscription Date® means the date of subscription of the E'

Preference Shares.

) Capital

L)) On a retum of capital on a winding up, the holders of the
'E*' Praference Shares shall be entitled, in priority to any

payment to the holders of any other class of shares {(other




&

el
Kl a0y
R
. th
<& &
&
X Ey e T

19-01-9

18

—— r—

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 'E' Preference
Shares shall rank patl 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 accrual's (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.

(i)  On 2 return of capital (otherwise than on a winding vp 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 'E’ Praference Shares shall
rank pari passu), (o receive 2n amount in respest of each
'E' Preference Share cquzl to the nominal amount paidup .
on such 'E’ Preference Share together with all 2mrears and
accruals (if any) of the dividend payable thercon, whether
or not such dividend has become due and payable, to be
calenlated at the Dividend Rzte on the basis of 2 365 day
year up to the date of the retum of capital.

(<) Voting and General Meetings

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

(d) Limitatlons
No ‘E’ Preference Share shall:-

(i) confer any right 1o 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)  confer any right to receive any shares credited as paid up
wholly or in part by way of a capitalisation of profits or
reserves,

(e) Redemption

n Subject to the Companies Act 1985 (as amended):

(22) the Company may redeem 2!} the 'E* Preference Shares on
the giving of not Jess than cro Business Days (a5 defined
in Article 3E(2)(+)) notice In writing to the holder(s) of
all the "E" Preference Shares (the date on which such
redemption takes effect being referred to in this Avticle 3E
as the "Early Redemption Date”); and

(bb) li;c Company shall redeem all the 'E" Preference Shazes, if
nct redesmed pursuant to sub-paragraph (i)(aa) above,
on 30th September, 1586 (the "Final Redemption Date™)
(either of the Ezrly Redemption Date and the Final
Redemption Date beiag refarred to herein 25 the

*Redemption Date™).

(ii)  There shall b= paid by 12 noon on the relevant

Redemption Date on each '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
aceruals (if any) of the preferential dividend therecon
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 a 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 'E! Preference Shares except
in the case of any 'E’ Preference Shares in respect of
which, upon due presentation of the certificate relating
thereto, payment of the redemption monies shall be
refused, in which case the preferential dividend shall be
deemed to have continued and shall accordingly continue
1o acerue at the Dividend Rate on the basis of 2 365 day
year from the Redemption Date dovn to and including
the actual date of payment of such redemption monies.
'g* Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficicncies
ar accruals of the proferential dividend have been pald.

If any holder of any of the ‘B’ Preference Shares to be
redeemed shall fzil or xefuse to deliver up the centificate
or centificates held at the Redemption Date or shall fail or
refuse to aceept payment of the redemption monies
payable in respect thereof, the redemption monies
payable sc such holder shall be zet aside and paidintc 2
separate intesest-bearing account with the Company's
bankers (designated for the benefit of such holder) and
such setting aside skall be deemed for all purposes hereof
tc be z payment to such holder and 21! the said holder’s
rights as a holder of the relevant E' Preference Shares
skall cease and determine as from the date fized for the
redemption of such shares and the Company shall thereby
be discharged from al! obligations in respect thereof. The
Company shall not be responsible fcx the safe custody of

the monies so placed on deposit or for interest thereon
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except such Interest as the sald monies may earn while on
deposit less any expenses {ncurred by the Company in
connection therewith.

(v} 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,

H Further Issues and Variation of Rights

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

If at any time there are &' Preference Shares in lssue, no
addidonal 'B' Preference Shares may be fssued except pro rata to
the then exlsting holders thereof or weith the consent in wrriting of
aM such holders, "

7. The Asticles of Association of the Company be amended by the Insertion of the
followIng 25 new Article 3F after Article 3E:-

"3 The ‘¥ Preference Shares shall have the rights 2nd be subject to the
limitations and restrictions set out bekow and shall have such other
rights and e subject to such other Nmitaticns and restrictions (not being
inconsistent with the rizghts or imiztions and restrictions ser out in this
Article 3F) 25 the Directors may determine prior to aliotment:-

(a) Income

1] Out of profits available for distribution and resolved to be
distributed, the holders of the "F Preference Shares shall
be entitled, in priority to transfer of any sum 13 reserves
2nd to any payment of dividend to the holders of any
other class of shares or stock (other than the holders of
the *A’ Prefecence 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 Divid:md Rate on the nominal value thereof, such
dividend to be payable on the last day of the Dividend
Period.

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

Dividends payable on the 'F* 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 stich Dividend Period.

Each dividend on the 'F Prefcrence Shares shall ipzo 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 I Prefereace Shares registered in the books of the
Company on the relevant Dividend Payment Date. §f and
to the extent that any debr 50 constituted is not paid in
full on the Dividend Fayment Date concerned the unpaid
amaunt thereof shzll carry interest at the r2te per annum
equal to the sum of one per cent and LIBOR applicable
from time 10 time in respect of the period from the
Dividend P€yment Date concemed to the date of actual
payment compounded with quarterly rests. Such interest
shali be due 2nd rayzble on demand by the holders of the
5" Preference Shares but, if not previously demanded,
shzll be dve 2nd payable on the same Dividend Payment
Dates 25 the dividend on the F* Preference Shares and
shal. rank as to priority as though it were the actual

dvidend concerned.
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W) 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 commerclal banks are generalily open for business [n
London;

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

*Dividend Perfod” means the period beginning on the
Subscription Date and ending ogtimh September, 1996;

e 62

*Dividend Rate™ means A pAr cent per annum;

“LIBOR” means, In relation 1o any period for which any sum is
overdue:

(A)  the Britdsh Bankers Association sertlemenc rate for a three
month pesled for deposits in sterling ator about
11.00 z.m. on the first day of such period, as shown on
the Telerate page 3750 on the Telerate Service on that
day;

(B) il no rate appears on the Telerate page 3750 for sterling
or for the relevant period, "LIBOR” will be the arithmetic
mean, roundzd to thres decimal places, of the rates for a
three month period for deposits in sterling 2t or about
11.0¢ 2.m. on the first day of such period 33 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
1o three decimal plzces, of the rates at which deposits in
sterling of that amounct for a three month period were
offered by Barclays Bank PLC, National Westminster Bank
PLC, Lioyds Bank PLC, The Toronto Dominion Bank and

Union Bank of Switzerland to prime banks in the London
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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 subseription of the '

Preference Shares.

Capital

§)) On a retum of capital on 2 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 reccive an amount in
raspect of each ‘B Preference Share equal to the nominal
amaunt paid up on such 'F* Preference Share together
weith all arrears and accruals (if any) of the dividend
payzble thereen, whetherornot such dividend has
become dize and payable, 10 be calculated 2t the Dividend
Rate on the basis of 365 day year up to and including the
date of the commencement of the winding up.

(i)  On a retum of cagital (otherwiss than on a winding up or
on 2 redemption or purchaze by the Company of any of its
ovin shares of zny cl2ss), the holders of the F* Preference
Shares skall be entiided, in priority 1o 2ny 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 shalt
rank pari passu), to receive an amount in respect of cach
'&* Preference Share equal to the nominal amount paid up
on such 'F Preference Share together with 2ll arrears and
aceruzls (if any) of the dividend payable thereon, whether

or not such dividend has become due a2nd payable, to be
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ealeulared 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 'F* Preference Shares shall, by virtue of and in
respect of their holdings of 'F* Prefercnce Shares, have the right
to receive notice of and attend every General Meeting of the
Company but, without prejudice 1o 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 1o
speak and vote at a General Mecting of the Company.

Limitations
Mo 'F* Prefercnce Share shalk:-

()] confer any right to participate in the profits or assers of
the Company other than as set oug in parzgraphs (s) and
{b) above;

(i)  confer any sight to panicipare in any offer or invitation by
way of sights or otherwise to subscribe for shares in the
Company; or

(i) confex any right to receive xny shares credited as p2id wp
wholly or in part by way of a capitalization of profics or
Teseryes.

Redemption

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

(23) the Compary may redeem all the 'F* Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3F(2}(¥)) notice in writing to the holder(s) of
2l the " Preference Shares {zhe date on which such
redemption rakes effect being referred tc in this Article 3F

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

(ii)  There shall be pald 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 to all arrears and
accruals (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
ealculated at the Dividend Rate on the basis of a 365 day
year up (0 and including che relevant Redemption Date.

(i)  As from the Redemption Dase the prefercntial dividend
shall cezse 10 accrue on the 'F* Preference Shares except in
the case of any 'F Preference Shases in respect of which,
upon due presentation of the certificate relzting thereto,
payment of the redemprion monies shall be refused, in
which case the prefesential dividend shall be deemed o
have continued and shall accordingly continue to accruc
at the Dividend Rate on the basis of a 365 day year from
the Redemption Date doirn 1o znd fncluding the actuzl
date of payment of such redemption monies, F
Preference Shases shell not be treated a5 having been
redeemed umtil the monies and 21l arrears or deficlencies
or zeervals of the preferential dividend have been paid.

(iv) M any holder of any of the F* 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
payabie in respect thereof, the redemption monies
payable to such holder shall be set aside and paid into a

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

{v) The recelpt of the registered holder for the time being of
any 'F Preference Shares or in the case of joint registered
holders the receipt of any of them for the monics payable
on redemption thereof shall constitute an absolute
discharge to the Company In respect thereof

(3] Further Tssues and Variatlon of Righis

The special rights atsached 10 the 'F° Preferzace Shazes may be
warfed with the consent in wiriting of the holder or holders of all
the 7" Preference Shares but not othervlse.

¥f 2t any vime there are 7 Prefersnee Shares in issue, ne
additional 'F* Preference Shares may be issued except pro r2ta to
the then exfuting holders thereof or with the consent in writing of
all such holders, "

8. The Articles of Association of the Company be zmended by the inserton of the
folowing as new Aricle 3G alier Asvicle ZF:-

»3G  The 'G" Preference Shaces shzl} have the rights and be subject to the
limitztions 2nd reswictions set out below and shall have such other
rights and be subject to suck other limitations and restricticns (not being
inconsistent wich the rights or limitations and restrictions set out in this

Article 3G) as the Directors may determine prior to allorment:-
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(a) Income

(8)) Out of profits available for distribution and resclved to be
distributed, the holders of the 'G' Preference Shares shall
be entitled, in priority to transfer of any sum to reserves
and to any payment of dividend to the holders of any
other class of shares or stock (other than the holders of
the 'A’ Preference Shares, the 'B' Preference Shares, the 'C!
Preference Shares, the 'D' Preference Shares, the 'E'
Preference Sheres and the 'F' Preference Shares, with
which shares the 'G' Preference Shares will rank pari
passu), to be paid a cumulative preferential dividend,
payable in Sterling, in respect of each Dividend Period at
the Dividend Rate on the nominal value thereof, such
dividend to be payable on the Jast day of the Dividend
Period.

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

(i)  Dividends payable on the ‘G’ Preference Shares shall
aceree al the Dividend Rzte on a daily basis and, in
respect.of any Dividend Period shorter than a yeas, will be
calculated on the basis of 365 day year and the actual
number of days elapsed in such Dividend Period.

(iv) Eachdividend en the 'G* Preference Shares shall ipso facto
and without zmy resolution of the Directors or of the
Company in General Meeting become 2 debr due from
and immediztely payable by the Company to the holders
of the 'G" Prelerence Shazes registercd in the books of the
Company on the relevant Dividend Payment Date. If and
to the extent thar any debt 50 constituted is not paid in
ful on the Dividend Payment Date concerned the unpaid
amount thereof shall carry interest at the rate per annum
equzl to the sum of one per cent and LIBOR applicable
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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
'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 chough ft were the actual
dividend concerned.

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

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

on which commerecia) banks are generally open for business in

London; '

*Dividend Payment Date” means the Jast day of a Dividend

Period;

*Dividend Period™ means the period beginning on the
Subacription Date and ending on 30th Sepum

wt-ﬂ-b—(."'&'“m“s{ 6323 WWM““ as mmm
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"Dividend Rate” meanw

alldzmecd— Jl—-tte. q ﬁi{zrem Flares
“LIBOR™ means, in relation to any period for which any sum is
overdue:

(4)

(8)

1he British Bankers Aszociation settlement rate for a three
month pericd for deposits in sterling at or about

11.00 2.m. on the st day of such perfed, as shown on
the Telerzte page 3750 on the Telerate Service on that
day;

if no rate appezrs on the Telerate page 3750 for sterling
ar for the relevaat period, "LIBOR™ will be the arithmetic
mezn, roundsed to three decimal places, of the rates for a

three month period for depesits in stezling at or about
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11,00 a.m. on the first day of such period as shown on the
LIBP page on the Reuters’ Service on that day;

(C)  if no rate appears on either service referred to in (A) or
(B) above, “LIBOR” will be the arithmetlc 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, Mational Westminster Bank
PLC, Lloyds Bank PLC, The Toronto Dominfon 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 'G’
Preference Shares.

(b} Capitai

L) On 2 retum of caplitzl on a winding up, the holders of the
‘G’ Preference Shares shail be entiiled, in priority to any
payment to the koldess of any other class of shares {other
than the holders ef the A" Preference Shares, the B
Preference Shares, the 'C" Preference Shares, the D
Preference Shares, the 'B' Preference Shares and the 'F
Preference Shares, with which chares the 'G* Preference
Shares shall ranlk pari pazu), 1o meeive an amouvnt in
respect of eack 'G" Preference Share equal to the nominal
amount paid up on such 'G* Preference Share together
with alf agrears and aceneaks (i€ any) of the dividend
payable thereon, whether or not such dividend has
become due and payzble, to be calculated at the Dividend
Rate on the basis of 365 day year up to znd including the
date of the commencement of the winding up.

(i  On aretum of capitzi (otherwise thanon a winding up or
on a rederaption or purchase by the Company of any of its
cwn shares of any class), the holders of the "G* Prefercnce

Shares shall be entitled, in priority to any payment to the
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holders of any other class of shares (other than the
hotders 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 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, o 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 thefr holdings of 'G* Preference Shares, have the right
to receive notice of and attend every Gensral Beeting of the
Company but, without prejudice o the rights of the holders of
the 'G" Prefercnce Shares pursuant to Sections 125 to 129 of the
Companies Act 1983 or Article 3G(D), shzl! not have the vightto
spezk and vote at a General Meeting of the Company.

(4) Limftations
No 'G" Prefercnce Share shalk:-

) confer any right to panicipate in the profits or assets of
the Company other tham @5 set out in paragraphs (a) and
(b} above;

Gi)  confer any right to participate in any offer or invitation by
vray of rights or otherwiss to subseribe for shares in the
Coapany; or

(iii} confer any right to receive any shares credited 25 paid up
wholly or in part by way of a capitalisation of profits or

geseIves.
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(e) Redemption

(i) Subject to the Companies Act 1985 (as amended):

(aa) 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)(¥)) 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 “Barly Redemption Date"); and

(bb) the Company shall redeem all the 'G’ Preference Shares, if
not redeemed pursuant to sub-paragraph (f)(aa) above,
on 30th Seprember, 1996 (the "Final Redemption Date")
(cither of the Early Redemption Date and the Final
Redemption Date being referred to herein as the
*Redemption Date").

@)  There shall be paid by 12 noon on the relevant
Redemption Date on each 'G' Preference Share redeemed
under sub-paragraph () above the amount paid up
thereon, together with 2 sum equal to 2l arrears and
aceruals (if any) of the prefere. tial dividend thereon
frrespective of whether or <ot such dividend has been
declared or earned or has become due and payable, to be
calcelated arthe Dividend Rate on the basis of a 365 day
year up to and fncluding the relevant Redemption Date.

(i)  As from the Redemplion Datc the preferential dividend
shall cease to acerue on the 'G* Preference Shares except
in the case of any 'G' Preference Shares ir. respect of
which, upon due presentation of the certifizate relating
thereto, payment of the redemption monies shall be
refused, in which case the preferential dividend shali be
deemed to have continued and shall zecordingly continute
to zccrue 2t che Dividend Rate on the basis of a 365 day
year from the Redemption Date down to 2nd 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 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 (desizgnated 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 rhe said holder’s
rights as a holder of the relevant 'G* Preference Shares
shall cease and determine as from the date fixed for the
redemption of such shares and the Company shall thereby
be dizcharged from all obligations in respect thereol. The
Company shall not be responsible for the safe custody of
the monles so placed on deposit or for interest thercon
except such interest s the s2id monies may ezm while on
depeosit lesz any expenses incurred by the Company in
connection therewith.

(v)  The reccipt of the yegistensd holder for the time being of
any "G’ Preference Shares or in the case of jolnt registered
holders the reccipt of any of them for the monies payable
on redempiion thereof shall consiftute an absolute
discharge 10 the Comgany in respect thereof.

) Further lssues and Variztdon of Rizhts

The special righty atacked 1o the 'G' Preference Shares may be
vargied with the consent in writing of the holder or holders of 21l

the 'G" Preference Shares but not othenwise.

If ar 2ny time there are "G" Preference Shares in issue, no

additional "G" Preferance Sharxes 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)(i);

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

(c) after the words B! Preference Shares,” In the fifth line of Article
3A(bY(D;

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

(e) after the words ™A' Preference Shares,” In the thixd line of Article
38(b)(D;

® nfeer the words "A* Preference Shares,” in the fifth line of Article
3B(b)(ii).

9.2  The Articles of Association of the Cornpany be fusther amended as follows:-

(a) by the insertion in Anicle 3A(e){i)(a) of the words "this Article 347 and
delction of the words “these Anicles™ after the words “being referred to
in™;

(b) by the insertion in Article 3B(c) ()(22) of the words "this Article 3B” and
the deletion the words "these Articles” after the words “being referred to
n”

Chairman of the meeting _
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