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BT HOLDINGS (EUROPE) LIMITED

CERTIFICATE OF DESIGNATION

Pursuant to Section 151 of the General
Corporation Law of the State of Delaware

Money Market Cumulative Preferred™ Stock

BT HOLDINGS (EUROPE) LIMITED, a Delaware corporation (the
"Corporation"), DOES HEREBY CERTIFY that the following resolution
has beenlduly adopted by the Board of Directors of the
Corporation:

RESOLVED, that pursuant to the authority expressly granted
to and vested in the Board of Directors of the Corporation by the
provisions of the Certificate of Incorporation of the
Corporation, four series within the class of Preferred Stock, par
value $1.00 per share, of the Corporation are hereby created and
established, and the amount thereof and the voting powers,
designations, preferences and relative, participating, optional
or other special rights and qualifications, limitations or

restrictions thereof are hereby fixed as follows:

Section 1. Designation, Amount and Series.

The four series of Preferred Stock created hereby shall
be designated "Money Market Cumulative Preferred™ Stock" (*MMP" @)
and shall be issuable in the following series: 760 shaxes

designated as "Money Market Cumulative Preferred™ Stock, Series A"

™ Trademark of Lehman Brothers Inc.
® Registered trademark of Lehman Brothers Inc.
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(the "Series A MMP"), 760 shares designated as "Money Market
cumulative Preferred™ Stock, Sexies B" (the "Series B MMP"), 760
shares designated as "Money Market Cumulative Preferred™ Stock,
Series C" (the "Series C MMP") and 760 shares designated as
"Money Market Cumulative Preferred™ Stock, Series D" (the "Series
D MMP").

Section 2. Definitions' Unless the context or use
indicates another or different meaning or intent, the following
terms shall have the following meanings, whether used in the
singular or plural:

naffiliate" as to any person shall mean any Person
controlled by, in control of, or under common control with, such
Person.

"Agent Member" shall mean a member of the Securities
Depository that will act on behalf of an Existing Holder of one
or more shares of MMP or a Potential Holder that is identified as
such in such holder’s Purchaser’s Letter.

"Applicable Determining Rate" shall mean with respect to a
Dividend Period from 49 days to 183 days, the Effective Composite
Commercial Paper Rate; with respect to a Dividend Period of 184
days to 364 days, the U.S. Treasury Bill Rate; with respect tc a
Dividend Period of one year to 10 years, the U.S. Treasury Note

Rate; and with respect to a Dividend Periocd in excess of 10

*Certain additional terms used in this <Certificate of
Designation are defined in Sections 6, 8 and 10 hereof.
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years, the U.S. Treasury Bond Rate.
wpuction" means a periodic implementation of the Auction
Procedures.

"puction Agent" means Rankers Trust Company unless and until
another commercial bank, trust company or other financial
institution appointed by a resolution of the Board of Directors
of the Corporation, or a duly authorized committee thereof,
enters into an agreement with the Corporation to follow the
Auction Procedures for the purpose of determining the Dividend
Rate and to act as transfer agent, registrar, divideﬁd disbursing
agent and redemption agent for the MMP.

nauction Agent Agreement" means the agreement entered into
between the Corporation and the Auction Agent which provides,
among other things, that the Auction Agent will follow the
Auction Procedures for the purpose of determining the Dividend
Rate.

"Auction bate“ shall mean the Business Day immediately
preceding the first day of a Dividend Period.

nauction Procedures" means the procedures for conducting
Auctions set forth in Section 8 of this Certificate of
Designation.

WBroker-Dealer" shall mean any broker-dealer, or other entity
permitted by law to perform the functions required of a
Broker-Dealer in, the Auction Procedures, that is a member of, or

a participant in the Securities Depository, and that has been
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selected by the Corporation and has entered into a Broker-Dealer
Agreement with the Auction Agent that remains effective.

"Broker-Dealer Agreement! shall mean an agreement between the
Auction Agent and a Broker-Dealer pursuant to which such
Broker-Dealer agrees to follow the Auction Procedures.

"Business Day" means a day on which the New York Stock
Exchange, Inc. is open for trading and which is not a Saturday,
Sunday or other day on which banks in The City of New York are
autheorized or obligated by law to close.

"By-Laws" means the By-Laws, as amended and supplemented
. from time to time, of the Corporation.

"Certificate of Incorporation® means the Certificate of
Incorporation, as amended and supplemented from time to time
(including this Certificate of Designation), of the Corporation
on file with the Secretary of State of the State of Delaware.

"Common Stock™ means all classes of the common stock, par
value of $1.00 per share, of the Corporation.

"Corporation" means BT Holdings (Europe) Limited, a Delaware
corporation.

"Date of Original Issue" means, with respect to any share of
MMP, the date on which the Corporation initially issues such
share. |

"Dividend Payment Date" shall mean, with respect to shares
of MMP, the last day of each Dividend Period applicable thereto,

regardless of its length, and in addition, in the case of
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Dividend Periods of more than 99 days, the following additional
dates: (a) if such Dividend Period is from 100 to 190 days, on
the 91st day; (b} 1f such Dividend Period is from 191 to 281
days, on the 91st and 182nd days; (c) if such Dividend Period is
from 282 days to 364 days, on the 91st, 182nd and 273rd days; and
(d) if such Dividend Period is one year or longer, on January 15,
April 15, July 15 and October 15 of each year; provided that in
all such cases, 1if such date is not a Business Day, the Dividend
Payment Date will be the Business Day next succeeding such date.

"Dividend Periocd" shall mean, as to each share of MMP, each
period with respect to which dividends on such share of MMP
accumulate and are payable.

*Dividend Rate" shall mean, as to each share of MMP, each
rate at which a dividend shall be payable on such share of MMP
for any Dividend Period.

"Effective Composite Commercial Paper Rate" shall mean, on
any date, (i) ﬁhe Money Market Yield of the rate on commercial
paper issued by issuers whose corporate bonds are rated "Aa" by
Mocody’s or "AA" by Fitch IBCA or the equivalent of such rating by
another nationally recognized rating agency, for a maturity that
equals the duration of the relevant Dividend Period as such rate
is made available on a discount basis or otherwise by the Federal
Reserve Bank of New York on such date, or (ii} in the event that
the Federal Reserve Bank of New York does not make available such

a rate by 2:00 p.m., New York City time, on such date, the Money
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Market Yield of the arithmetic mean {(average) of the rates on
commercial paper of such maturity issueﬁ by such issuers, as
quoted on a discount basis or otherwise by Lehman Commercial
Paper Incorporated, or, in lieu thereof, its affiliates or
successors that are commercial paper dealers (the "Commercial
Paper Dealers"), to the Auction Agent for the close of business
on the Business Day immediately preceding such date. 1In the
event that the Federal Reserve Bank of New York does not make
available such a rate and if any Commercial Paper Dealer does not
quote a rate required to determine the Effective Composite
Commercial Paper Rate, the Effective Composite Commercial Paper
Rate shall be determined on the basis of the quotation or
quotations furnished by the remaining Commercial Paper Dealers
and any Substitute Commercial Paper Dealexr or Substitute
Commercial Paper Dealers selected by the Corporation to provide
such rate or rates not being supplied by any Commercial Paper
Dealer or Commércial Paper Dealers. "Substitute Commercial Paper
Dealers" shall mean Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Goldman, Sachs & Co. or, in lieu therecf, its
affiliates or successors that are commercial paper dealers. 1In
the event that no quoted rates are available for a maturity that
equals the duration of the relevant Dividend Period, then the
rate will be the higher of the quoted rates for the maturity
immediately shorter or immediately longer than the duration of

the relevant Dividend Period.
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tExisting Holder" shall mean, when used with respect to
shares of MMP, a Person who has signed a Purchaser’s Letter and
is listed as the beneficial owner of such shares of MMP in the
records of the Auction Agent.

"Fitch IBCA" shall mean Fitch IBCA, Inc. and its successors.

-"Holder" means a Person identified as a holder of record of

shares of MMP in the Stock Register.

nTnitial Dividend Payment Date" means March 2, 1998 for the
Series A MMP, March 6, 1998, for the Series B MMP, March &, 1988,
for the Series € MMP and Maxch 11, 1998, for the Series D MMP.

wInitial Dividend Period" means, with respect to each Series

of MMP, the initial Dividend Period commencing on the Date of
Original issue and ending on the Initial Dividend Payment Date
for such Series of MMP.

"Initial Dividend Rate" means 4.10% per annum for the Series
A MMP, 4.10% per annum for the Series B MMP, 4.10% per annum for
the Series C MMP and 4.10% per annum for the Series D MMP.

"MMP" means any series of Preferred Stock of the Corporation
designated as "Money Market Cumulative Preferred™ Stock".

"Money Market Yield'" shall mean, with respect to any rate
that is guoted on a bank discount basis, a yield (expressed as a
percentage) calculated in accordance with the following formula:

D X 360
- (D X M)

Money Market Yield = 360 X 100

where "D" refers to the per annum rate, quoted on a bank discount
basis and expressed as a decimal; and "M" refers to the number of
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days for which such discount rate is quoted.

"Moody’s" shall mean Moody’s Investors Service, Inc. and its
successors.

"Outstanding" means, as of any date, shares of MMP
theretofore issued by the Corporation except, without
duplication, (i) any shares of MMP theretofore cancelled or
delivered to the Auction Agent for cancellation, (ii) any shares
of MMP as to which the Corporation or any Affiliate thereof
(including any Affiliate that is a Broker-Dealer) shall be the
owner or (iii) any shares of MMP represented by any certificate
in lieu of which a new certificate has been executed and
delivered by the Corporation.

"Payment Failure" shall mean that the Corporation shall fail
to-pay, or to provide to the Auction Agent funds sufficient to
enable the Auction Agent to pay on the Corporation’s behalf, all
dividends in respect of any shares of MMP which have accumulated
during any Dividend Period applicable to such shares of MMP no
later than the third Business Day following the last day of such
Dividend Period if such failure shall continue unremedied.

"Person" shall mearn and include an individual, a
partnership, a corporation, a trust, an unincorporated
association, a joint venture or other entity or a government or
any agency or political subdivision thereof.

"Potential Holder" shall mean any Person, including any

Existing Holder but excluding the Corporation and any Affiliate
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of the Corporation, (A) who shall have executed a Purchaser’s
Letter and (B) who may be interested in acquiring shares of MMP
(or, in the case of an Existing Holder, additional shares of
MMP} .

"preferred Stock" means the preferred stock of the Corpora-
tion, and includes shares of MMP.

npurchaser’s Letter" means a letter addressed to the
Corporation, the Auction Agent and a Broker-Dealer in which a
Person agrees, among other things, to offer to purchase,
purchase, offer to sell and/oxr sell shares of MMP as set forth in
the Auction Procedures. .

"Relevant Periocd" has the meaning set forth in Section 6(b)
of this Certificate of Designation.

"Series" means any series of MMP.

"Securities Depository" means The Depository Tfﬁéf Company
or any successor company or other entity selected by the
Corporation aslsecurities depository for the shares of MMP that
agrees to follow the procedures reguired to be followed by such
securities depository in connection with the shares of MMP.

"Stock Register" means the register of Holders maintained on
behalf of the Corporation by the Auction Agent in its capacity as
transfer agent and registrar for the MMP.

"Subsequent Dividend Period* shall mean, for each share of
MMP, each Dividend Period applicable thereto other than the

Initial Dividend Period.
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"J.S. Treasury Bill Rate" shall mean, on any date, (i) the
vield as calculated by reference to the bid price quotation of
the actively traded, current coupon Treasury Bill with a maturity
which is egual to or next lower than the length of the related
Dividend Period, as such bid price quotation is published on the
Business Day immediately preceding such date by the Federal
Reserve Bank of New York in its Composite 3:30 P.M. Quotations
for U.S. Government Securities report for such Business Day, as
reported on Page 5 of the Dow Jones Telerate Service (or such
other page as may replace such page on that service or such other
service as may be used by the Federal Reserve Bank of New York to
disseminate its Composite 3:30 P.M. Quotations for U.S.
..G6§€fpment Securities report), or (ii) if such yield as so

calculated is not available, the Alternate Treasury Bill Rate on

—

such date.»

-%Alternate Treasury Bill Rate" on any date means the
yield as éélculated by reference to the arithmetic mean (average)
of the bkid priée guotations of the actively traded,'current
coupon Treasury Bill with a maturity which is equal to or next
lower than the related Dividend Period, as determined by bid
price guotations as of any time on the Business Day immediately
preceding such date, obtained by the Auction Agent from at least
three recognized U.S. Government securities dealers selected by
the Corporation.

"U.S. Treasury Bond Rate" shall mean on any date (i) the

vield as calculated by reference to the bid price quotétion of
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the actively traded, current coupon Treasury Bond with a
remaining maturity most nearly comparable to 30 years from such
date, as such bid price quotation is published on the Business
Day immediately preceding such date by the Federal Reserve Bank
of New York in its Composite 3:30 P.M. Quotations for U.S.
Government Securities report for such Business Day, as reported
on Page 5 of the Dow Jones Telerate Service (or such other page
as may replace such page on that service or such other service as
may be used by the Federal Reserve Bank of New York to
disseminate its Composite 3:30 P.M. Quotations for U.S.
Government Securities report), or (ii) if such yield as so
calculated ié not available, the Alternate Treasury Bond Rate on
such date. "Alternate Treasury Bond Rate" on any date means the
vield as calculated by reference to the arithmetic mean (average)
of the bid price quotations of the actively traded, current
coupon Treasury Bond with a remainihg maturity most nearly
comparable to ﬁhe related Dividend Period, as determined by bid
price quotatipns as of any time on the Business Day immediately

preceding such date, obtained by the Auction Agent from at least

L

»

three recognized U.S. Government securities dealers selected bf
the Corxporation.

"U.S. Treasury Note Rate" shall mean, on any date, (i) the
vield as calculated by reference to the bid price guotation of
the actively traded, current coupon Treasury Note with a maturity

most nearly comparable to the length of the related Dividend
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Period, as such bid price quotation is published on the Business
Day immediately preceding such date by the Federal Reserve Bank
of New York in its Composite 3:30 P.M. Quotations for U.S.
Government Securities report for such Business Day, as reported
on Page 5 of the Dow Jones Telerate Service (or such other page
as may replace such page on that service or such other service as
may be used by the Federal Reserve Bank of New York to
disseminate its Composite 3:30 P.M. Quotations for U.S.
Government Securities report), or (ii) if such yileld as so
calculated is not available, the Alternate Treasury Néte Rate on
such date. "Alternate Treasury Note Rate" on any date means the
vield as calculated by reference to the arithmetic mean (average)
of the bid price éuotations of the actively traded, current
coupcn Treasury Note with a remaining maturity most nearly
comparable to the related Dividend Period, as determined by bid
price quotations as of any time on the Business Day immediately
preceding such‘date, obtained by the Auction Agent from at least

three recognized U.S. Government securities dealers selected by

-
PR}

the Corporation. =,

2y

s

»

Section é;?i?ividends. (a) The Holders shall be
entitled to receive, when, as and if declared by the Bo;rd of
Directors of the Corporation or a duly authorized committee
thereof, out of funds legally available therefor, cumulative
dividends each consisting of cash at the applicable Dividend

Rate, and no more, payable on the respective dates set forth
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below. Dividends on the shares of MMP so declared and payable
shall be paid in preference to and in priority over any dividends
declared and payable on the Common Stock.

(b) (i) Cash dividends on shares of MMP shall accumulate
from the Date of Original Issue and shall be payable, when, as
and if declared by the Board of Directors or a duly authorized
committee thereof, out of funds legally available therefor, on
the last day of each Dividend Period with respect thereto,
regardless of itsrlength, and, in addition, in the case of
Dividend Periods of more than 99 days, on the following
additional dates: (a) if such Dividend Period is from 10C to 190
days, on the 91st day; (b) if such Dividend Period is from 191 to
281 days, on the 91lst and 182nd days; (c) if such Dividend Period
ig from 282 days to 364 days, on the 91st, 182nd and 273rd days;
and (d) if such Dividend Pericd is one year or longer, on January
15, April 15, July 15 and October 15 of each year, provided that
in all such cases, if such date is not a Business Day, the
Dividend Payment Date will be the Business Day next succeeding
such date. Notwithstanding that a particular Dividend Payment
Date may not occur on the originally scheduled date because of
the foregoing exception, the next succeeding Dividend Payment
Date, subject to such exception, shall occur on the day on which
it was originally scheduled to occur.

{(ii) Bach dividend shall be paid to Holders of record

as they appear on the Stock Register on the Business Day
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preceding the Dividend Payment Date therefor; provided, however,
that if the Dividend Rate with respect to shares of MMP is 250%
of the Applicable Determining Rate as a result of the occurrence
of a Payment Failure, then that dividend will be paid to such
Holders as their names appear on the record of stockholders of
the Corporation on a date not exceeding 15 days preceding the
payment date thereof as may be fixed by the Boaxd of Directors of
the Corporation or a duly authorized committee therecf.

Dividends in arrears for any past Dividend Period may be declared
‘and paid at any time, without reference to any regular Dividend
Payment Date.

(iii) The amount of dividends per share accumulated on
each share of MMP during any Dividend Period less than one year
shall be computed by multiplying the Dividend Rate for such
Dividend Period by a fraction the numerator of which is the
actual number of days in such Dividend Period (calculated by
counting the first day thereof but excluding the last day
thereof) and the denominator of which will be 360 and multiplying
$100,000 by the rate obtained. During any Dividend Pericd of one
yvear or longer, the amount of dividends accumulated on each share
of MMP will be computed on the basis of a year consisting of
twelve 30-day months.

{c) (i) During the Initial Dividend Period applicable to
each Series of MMP, the Dividend Rate shall be the Initial

Dividend Rate for such Series of MMP. Thereafter, subject to
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Section 3{c) (ii), the Dividend Rate on the sﬁares of each Series
of MMP for each Subsequent Dividend Period shall be the rate per
annum that the Auction Agent advises the Corporation has resulted
from implementation of the Auction Procedures.

(ii) Notwithstanding the foregoing provisions of this
Section 3(c}, the application of the Auction Procedures shall be
suspended during the continuance of a Payment Failure and during
such continuance the Dividend Rate for all shares of MMP shall be
250% of the Applicable Determining Rate for Dividend Periods
commencing on and after the last day of the Dividend Period with
respect to which such Payment Failure occurred. In no event
shall the Dividend Rate for any share of MMP be adjusted prior to
the end of a Dividend Period for such share of MMP. The duration
of any Dividend Period having a Dividend Rate equal to 250% of
the Applicable Determining Rate as a result of a Payment Failure
shall be 49 days. If no Payment Failure continues to exist at
the end of a Dividend Period, the application of the Auction
Procedures shall be resumed.

(iii) Each Subsequent Dividend Period for each Series
of MMP will begin on a Dividend Payment Date and will end 49 days
thereafter, provided that, subject to the By-Laws, the
Corporation may establish the duration of any Subsequent Dividend
period for any Series of MMP by a notice sent by the Corporation
to Holders of shares of such Series of MMP, by first-class mail,

postage prepaid, to the address of each such Holder appearing in
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the Stock Register, not less than seven days nor more than 60
days prior to any Auction Date for such Subsequent Dividend
Period, which notice shall specify (A} the Corporation’'s
determination of the length of the next succeeding Dividend
Period (which shall be a minimum of 49 days), (B) in the case of
any Dividend Period in excess of 59 days in duration, any
Dividend Payment Date or Dates other than the last day of such
Dividend Period and (C) if the duration specified in such notice
is less than or equal to two years, that, until a subsequent
notice is sent by the Corporation to Holders, each Subsequent
Dividend Pericd will have the same duration and, if applicable,
Dividend Payment Dates specified in (A) and (B) for the next
succeeding Dividend Period. In the absence of any such notice
with respect to a Subsequent Dividend Peried, such period will
have the duration specified in the most recent such notice (or,
in the absence of any such notice, a duration of 49 days);
provided, however, that if the duration specified in the most
recent such notice exceeds two years, such period will have a
duration of 49 days. In addition, in the event the Corporation
has elected a duration of more than 49 days for a Subsequent
Dividend Period, it may withdraw such election by giving notice
to Holders of shares of such Series of MMP by no latex than 3:00
p.m., New York City time, on the Business Day immediately
preceding the initial Auction Date with respect to which such

notice was delivered, and in such event the notice revising the
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Guration of such Subsequent Dividend Period shall be of no force
and effect. Copies of such notices shall be delivered
physically, by telecopier or other written electronic
communication to the Auction Agent by the Corporation at the same
time they are transmitted to the record holders of shares of MMP.
The Auction Agent shall thereupon provide copies of such notices
to each Broker-Dealer as soon as practicable after receiving such
notice. No defect in the notice or in the mailing thereof shall
affect the wvalidity of the change in the Dividend Period. In the
event that Sufficient Clearing Bids have not been made, so the
Dividend Rate for the next Dividend Period is equal to the
Maximum Rate, then the length of the Subsequent Dividend Period
will be 49 days (regardless of whether the Corporation has
specified a longer Dividend Pefiod), and the Maximum Rate shall
be determined based upon the length of such Dividend Period.

(iv) For so long as any share of MMP is Qutstanding, the
Corporation shall not declare, pay or set apart for payment any
dividend or other distribution (other than a dividend or
distribution paid in shares of, or options, warrants or rights to
subscribe for or purchase, Common Stock or other stock, 1if any,
ranking junior to the shares of MMP as to dividends or upon
liguidation) in respect of the Commeon Stock or any other stock of
the Corporation ranking junior to or on a parity with the shares
of MMP as to dividends or upon liquidation, or call for

redemption, redeem, purchase or otherwise acquire for
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consideration any shares of the Common Stock or any other such
junior stock (except by conversion into or exchange for stock of
the Corporation ranking junior to the shaxes of MMP as to
dividends and upon liguidation) or any other such parity stock
(except by conversion into or exchange for stock of the
Corporation ranking junior to or on a parity with the shares of
MMP as to dividends and upon liguidation), unless full cumulative
dividends on shares of MMP due on or prior to the date of the
transaction have been declared and paid or shall have been
declared and sufficient funds for the payment thereof deposited
with the Auction Agent.

(d} No fractional shares of MMP shall be issued.

Section 4. Liguidation Rights. Upon the involuntary

or voluntary liqﬁidation, dissolution or winding up of the
Corporatiocn, the Holders will have preference and priocrity over
the Common Stock or any other class of stock of the Corporation
ranking on liqﬁidation junior to the shares of MMP, for payment
out of the assets of the Corporation or proceeds thereof, whether
from capital or surplus, of $100,000 per share of MMP plus all
dividends accumulated and unpaid thereon (whether or not
declared). If, in the case of any such liquidation, dissolution
or winding up of the Corporation the assets of the Corporation or
proceeds thereof shall be insufficient to make the full
liquidation payment of $100,000 per share of MMP plus all

accumulated and unpaid dividends on the MMP, then those assets
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and proceeds will be distributed among the holders of shares of
MMP ratably in accordance with the respective amounts which would
be payable on such shares of MMP if all amounts thereon were paid

in full.

Secticn 5. Redemption; Grogs-up Payments. (a) The

shares of MMP are redeemable on any Dividend Payment Date for the
shares, at the option of the Corporation, as a whole oxr in part,
out of funds legally available therefor, upon at least 10 but not
more than 45 days notice pursuant to a notice of redemption, at a
redemption price per share equal to the sum of $100,000 and an
amount equal to all accumulated and unpaid dividends thereon
(whether or not earned or declared) to the date that the
Corporation pays the full amount payable upon redemption of such
shares.

(b} If the aggregate amount of any distributions made
during any taxable year with respect to the shares of MMP exceeds
the current and accumulated earnings and profits of the
Corporation as of the end of such taxable year, as determined
for U.S. federal income tax purposes, the Corporation may elect,
subject to the By-Laws, to make Gross-up Payments {(as defined
below) to each Eligible Investor (as defined below) that received
during such taxable year one or more distributions which
constituted, in whole or in part, a return of capital for U.S.
federal income tax purposes (each such distribution, to the

extent such distribution constituted a return of capital for U.S.
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federal income tax purposes, an "Excess Distribution®) in lieu of
redeeming all the Outstanding shares of MMP as described in
Section 5(a) hereof. If the Corporation elects to make Gross-up
Payments, the Corporation shall, within 180 days after the end of
such taxable vear, provide notice of such election to the Auction
Agent. Such notice shall specify the distributions for such
taxable year which were Excess Distributions and state that each
Eligible Investor will receive a Gross-up Payment. The Auction
Agent shall mail a copy of such notice to each Broker-Dealer and
each Holder as soon as practicable after its receipt of such
notice from the Corporation. An "Eligible Investor" is any
entity that, at the time such entity received an Excess
Distribution, was (i) a beneficial owner of shares of MMP (ii)
subject to U.S. federal income tax, (iii) a corporation for U.S.
U.S. federal income tax purposes and (iv) entitled to the
Dividends Received Deduction under section 243 (a) (1) of the
Internal Revenue Code of 1986, as amended. The Corporation shall
within 30 days after such notice is given to the Auction Agent
pay to the Auction Agent (who shall then distribute such payment
through the Securities Depository to all Eligible Investors) an
amount equal to the aggregate Gross-up Payments to be paid to
Eligible Investors with respect to such taxable year. The
Company shall notify the Auction Agent, who will notify the
Broker-Dealers, if, at the time a Gross-Up Payment is paid, any

Existing Holders are not Eligible Investors.
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A "Gross-up Payment" means a payment to an Eligible Investor
of an amount which, when taken together with the aggregate
distributions (whether treated as dividends or return of capital
for U.S. federal income tax purposes) paid to such Eligible
Investor by the Corporation during any taxable year, would cause
such Eligible Investor’s net yield in dollars (after taking into
effect the U.S. federal income tax consequences of treating the
Excess Distributions received by such Eligible Investor as
capital gain received upon the taxable sale or exchange of shares
of MMP) to be equal to the net yield in dollars which ﬁould have
been received by such Eligible Investor had none of the
distributions paid to such Eligible Investor during such taxable
year constituted Excess Distributions. Such Gross-up Payment
shall be calculated in the foregoing manner without consideration
being given to the time value of meoney and using the applicable
maximum marginal corporate U.S. federal income tax rate for the
year in which the Gross-up Payment is paid.

Section §. Voting Rights. (a) Generzal. Except as

otherwise provided herein or as otherwise from time to time
required by law, the Holders shall have no voting rights.

(b} Election of Additional Directors. (i) During any

period when dividends on the shares of MMP or on any other series
of preferred stock ranking on a parity as to dividends with the
shares of MMP and upon which like voting rights have been

conferred and are then exercisable (the shares of MMP and all
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such other shares being referred to as the "Voting Parity
Shares") shall be in arrears for at least 180-consecutive days
and shall not have been paid in full (a "Relevant Period"), the
authorized number of members of the Board of Directors of the
Corporation shall automatically be incfeased by two and the
holders of record of the Voting Parity Shares voting as described
below will be entitled to £fill the vacancies so created by
electing two additional directors of the Corporation. The
directors so elected shall be residents of the United Kingdom
(the "Additional Directors") and will have only the normal powers
of members_of the Board of Directors of the Corporation.

{ii) As soon as practicable after the commencement of a
Relevant Period (ox arreinstatement of the voting rights of
holders of Voting Parity Shares as provided herein), the Board of
Directors of the Corporation will call or cause to be called a
special meeting of the holders of record of Voting Parity Shares
by mailing or éausing to be mailed to such holders of record of
Voting Parity Shares a notice of such special meeting to be held
not less than 10 and not more than 45 days after the date such
notice is given. If the Board of Directors of the Corporation
does not call or cause to be called such a special meeting, it
may be called by any of such holders of record on like notice.
The record date for determining the holders of record of the
Voting Parity Shares entitled to notice of and to vote at such

special meeting will be the close of business on the Business Day
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preceding the day on which such notice is mailed. At any such
special meeting, such holders of record of outstanding Voting
Parity Shares, by majority vote, voting together as a single
class without regard to series (to the exclusion of the holders
of Common Stock or any othexr shares of the Corporation of any
class or series other than Voting Parity Shares) will be entitled
to elect two directors on the basis of one vote per $100,000
liguidation preference {(excluding amounts in respect of
accumulated and unpaid dividends) and not cumulatively. The

" holder or holders of one-third of the Voting Parity Shares then
outstanding present in person or by proxy, will constitute a
guorum for the election of the Additional Directors. Notice of
all meetings at which Holders of the shares of MMP of any Series
shall be entitled to vote will be given to such Holders at their
respective addresses as they appear on the Stock Register with
respect to the shares of MMP of each Series. At any such meeting
or adjournment‘thereof in the absence of a guorum, subject to the
provisions of any applicable law, a majority of the holderxs of
the Voting Parity Shares present in person or by proxy shall have
the power to adjourn the meeting for the election of the
Additional Directors, without notice, other than an announcement
at the meeting, until a quorum is present. If a Relevant Period
shall expire (or the voting rights of holders of Voting Parity
shares shall be suspended as provided herein) after the notice of

a special meeting has been given but before such special meeting
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has been held, the Corporation shall, as soon as practicable
after such expiration or suspension, mail or cause to be mailed
notice of such expiration or suspension to holders of record of
Voting Parity Shares that would have been entitled to vote at
such special meeting.

{(iii) The term of office of all persons who are directors
of the Corporation at the time of a special meeting of holders of
record of Voting Parity Shares to elect directors shall continue,
notwithstanding the election of the Additional Directors at such
meeting by such holders. The Additional Directors, together with
the incumbent directors elected by holders of the Corporation’s
Common Stock, shall constitute the duly elected directors of the
Corperation.

(iv) So long as a Relevant Period continues, (A) any
vacancy in the office of an Additional Director shall be filled
(except as provided in the following clause (B)) by the person
appointed in aﬁ instrument in writing signed by the remaining
Additional Director and filed with the Corporation or, in the
event there is no remaining Additional Director, by vote of the
holders of the outstanding Voting Parity Shares, voting together
as a single class without regard to series on the basis of one
vote per $100,000 liguidation preference (excluding amounts in
respect of accumulated and unpaid dividends) and not
cumulatively, in a meeting‘of stockholders or at a meeting of

holders of Voting Parity Shares called for such purpose, and (B)
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in the case of the removal of any Additional Director, the
vacancy may be filled by the person elected by the vote of the
holders of the outstanding Voting Parity Shares, voting together
as a single class without regard to series on the basis of one
vote per $100,000 liquidation preference (excluding amounts in
respect of accumulated and unpaid dividends) and not
cumulatively, at the same meeting at which such removal shall be
voted upon or any subsequent meeting. Each director who shall be
elected or appointed by the remaining Additional Director as
aforesaid shall be an Additional Director.

(v) Simultaneously with the expiration cof a Relevant
Period, (A) the term of office of the Additional Directors shall
terminate and only the incumbent directors elected by holders of
the Common Stock (or by the Board of Directors of the Corporation
prior to the beginning of the Relevant Period) shall constitute
the duly elected directors of the Corporation, (B) the voting
rights of the holders of the Voting Parity Shares to elect
Additional Directors shall cease (subject to revesting during any
subsequent Relevant Period) and (C) the number of members of the
Board of Directors shall be such as may be otherwise provided for
in the By-Laws irrespective of any increase made as provided in
this Section 6.

(c) Right teo Vote with Respect to Certain QOther Matters.

So long as any shares of MMP are outstanding, the Corporation

shall neot, without the affirmative vote of the holders of at
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least 66 2/3% of the shares of MMP and shares of preferred stock
of any series ocutstanding at the time, given in person or by
proxy, either in writing or at a meeting (all such shares of MMP
and preferred stock voting together as a single class), (1)
authorize, create or issue, or increase the authorized or issued
amount of any shares of the Corporation of any class ranking, as
to dividends or upon the liquidation, dissolution or winding up
o° the Corporation, prior to the preferred stock, or reclassify
any authorized shares of the Corpcration into any such shares, or
authorize, create or issue any obligation:or security convertible
into or evidencing the right to purchase any such shares, or (ii)
amend, alter or repeal the provisions of the Certificate of
Incorporation or the Certificate of Designation for the shares of
MMP or any other series of preferred stock, whethef by merger,
consolidation or otherwise, so as Eo materially and adversely
affect such powers, preferences or special rights; and provided,
further, that upon any merger or consolidation of the Corporation
(or any successor corporation) with or into another corporation,
the shares of MMP and the shares of preferred stock of any other
serieé of the Corporation that may be outstanding from time to
time may be junior to any preferred shares of such other
corporation as to dividends and upon the liguidation, dissolution
or winding up of the surviving corporation, provided that on or
prior to the date of effectiveness of such merger or

consolidation, the Corporation has given Moody’s and Fitch IBCA
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written notice of such merger or consolidation and Moody’'s and
Fitch IBCA have confirmed in writing that the then current rating
for the shares of MMP and any such other series of preferred
stock will not be withdrawn, suspended or downgraded as a result
of such merger or consolidation (and in any event such rating
will not be less than "a2" from Moody’s or "A" from Fitch IBCA}.

() No Other Rights or Preferences. Unless otherwise

required by law, the Holders of shares of MMP shall not have any
rights or preferences other than those specifically set forth
herein. The Holders of shares of MMP shall have no preemptive
rights.

Section 7. Notice. All notices or communications,
unless otherwise specified in the By-Laws or this Certificate of
Designation, shall be sufficiently given if in writing and
delivered in person, mailed by first-class mail, postage prepaid,
or transmitted by any standard form of written telecommunication.
Notice shall bé deemed given on the earlier of the date received
or the date seven days after which such notice is mailed.

Section 8. Auction Procedures. {a) Certain

definitions. As used in this Section 8, the following terms
shall have the following meanings, unless the context otherwise
requires:
(i) "MMP" shall mean the shares of MMP being auctioned
pursuant to this Section 8.

{ii) "Auction Date® shall mean the first Business Day
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immediately preceding the first day of a Dividend Period.

(14ii) "Available MMP" shall have the meaning specified
in Section 8(d) (i) below.

(iv) "Bid" shall have the meaning specified in Section
8 (b) (i) below.

(v) "Bidder" shall have the weaning specified in
Section 8(b) (i} below.

(vi) "Hold Order" shall have the meaning specified in
Section 8(b) (i} below.

(vii)} "Maximum Rate" shall mean, on any date, with
respect to shares of MMP, the percentage (determined as set
forth below on the prevailing rating of such shares of MMP
in effect at the close of business on the Business Day
immediately preceding such date) of the Applicable
Determining Rate for such shares of MMP on such date,
provided that during the continuance of a Payment Failure

the applicable percentage shall be 250%:

Prevailing Rating Percentage
AR fMaat or above 125%
|rAn/uau 200%
"BRB"/"baa" 225%
Below "BRBB"/'baa" 250%

For purposes of this definition, the "prevailing
rating" of shares of MMP shall be (i) "AA"/vaa" or above, if
the shares of MMP have a rating of "aa3" or better by

Moody's or "AA-" or better by Fitch IBCA or the equivalent
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of both of such ratings by a substitute rating agency or
agencies selected as provided below, (ii) if not "AA"/"aa"
or above, then "A"/"a" if the shares of MMP have a rating of
"a3" or better by Moody's or "A-" or better by Fitch IBCA or
the equivalent of bo;h of such ratings by a substitute
rating agency or agencies selected as provided below, (iii)
if not "aa"/"aa" or above or "A"/"a", then "BBB"/"baa" if
the sharez of MMP have a rating of "baal3" or better by
Mocdy's or "BBB-" or better.by Fitch IBCA or the equivalent
of both such ratings by a substitute rating agency or
agencies selected as provided below, and (iv) if not
"AA" /"aa" or above, "A"/Ya" or "BBB/"baa", then below
"BBB"/"baa". The Corporation shall take all reasonable
action necessary to enable Moody's and Fitch IBCA to_provide
a rating for the MMP. If either Moody’'s or Fitch IBCA fails
to make such a rating available, or neither Moody’s nor
Fitch IBCA shall make such a rating available, the
Corporation will select one or two nationally recognized
securities rating agencies to act as a substitute rating
agency or agencies, as the case may be.

{(viii) "Order" shall have the meaning specified in
Section 8(b) (i) below.

(ix) "Sell Order" éhall have the meaning specified in

Section 8(b) (i) below.

(2} "Submission Deadline" shall mean 1:00 P.M., New
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York City time, on any Auction Date or such other time on
any Auction Date as may be specified by the Auction Agent
 from time to time as the time by which each Broker-Dealer
must submit to the Auction Agent in writing all orders
obtained by it for the Auction to be conducted on such
huction Date.
(xi) "Submitted Bid" shall have the meaning specified
in Section 8(d) (i} below.
(xii) “Submitted Hold Order" shall have the meaning
specified in Section 8(d) (i) below.
(xiii) "Submitted Order" shall have the meaning specified
in Section 8(d) (i) below.
(xiv) "Submitted Sell Order" shall have the meaning
specified in Section 8(d) (i) below.
(xv) *Sufficient Clearing Bids" shall have the meaning
specified in Section 8(d) (i) below.
(xvi) l"Winning Bid Rate" shall have the meaning
specified in Section 8(d) (i)} below.

(b) Orders by Existing Holders and Potential Holders.

(i) On or prior to the Submission Deadline on each
Auction Date:
(A) each Existing Holder way submit to a Broker-Dealer
information as to:
(1) the number of Outstanding shares, if any, of

MMP held by such Existing Holder which such Existing
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Holder desires to continue to hold without regard to
the rate determined by the Auction Procedures for the
next succeeding Dividend Period;

(2) the number of Outstanding shares, if any, of
MMP held by such Existing Holder which such Existing
Holder desires to continue to hold for the next
succeeding Dividend Period if the rate determined by
the Auction Procedures shall not be less than the rate
specified by such Existing Holder; and/or

(3) the number of Outstanding shares, if any, of
MMP held by such Existing Holder which such Existing
Holder offers to sell without regard to the rate
determined by the Auction Procedures for the next
succeeding Dividend Period; and

(B) one or more Broker-Dealers, shall in good faith

for the purpose of conducting a competitive Auction in a

commercially reasonable manner, contact Potential Holders,

including Persons that are not Existing Holders, by

telephone or otherwise to determine the number of

Cutstanding shares, if any, of MMP which each such Potential

Holder offers to purchase, provided that the rate determined

by the Auction Procedures for the next succeeding Dividend

Period shall not be less than the rate specified by such

Potential Holder.

FPor the purposes herecf, the communication to a
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Broker-Dealer of information referred to in clause (A) or (B) of
this Section 8(b) (i) is hereinafter referred to as an "Order" and
collectively as "Orders" and each Existing Holdexr and each
Potential Holder placing an Order is hereinafter referred to as a
"Bidder" and collectively as "Bidders"; an Order containing the
information referred to in clause (A) (1} of this Section 8 (b) (i)
is hereinafter referred to as a "Hold Order" and collectively as
"Hold Orders"; an Order containing the information referred to in
clause (A} (2) or {(B) of this Section 8({b) (i} is hereinafter
referred to as a "Bid" and collectively as "Bids"; and an Order
contaiﬁing the information referred to in clause (A) (3) of this
Section 8(b) (i) is hereinafter referred to as a "Sell Order" and
collectively as "Sell Orders."

(ii) (A) A Bid by an Existing Holder shall constitute an
irrevocable offer to sell:

{1} the number of Outstanding shares of MMP specified
in such Bid if the rate determined by the Auction Procedures
on such Auction Date shall be less than the rate specified
therein; of

(2) such number or a lesser number of Outstanding
shares of MMP to be determined as set forth in Section
8 (e) (i) (D) if the rate to be determined by the Auction
Procedures on such Ruction Date shall be equal to the rate
specified therein; or

(3) a lesser number of Outstanding shares of MMP to be
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determined as set forth in Section &(e) (ii) (C) if the rate
specified therein shall be higher than the Maximum Rate and
sufficient Clearing Bids do not exist.

(B) A Sell Order by an Existing Holder shall
constitute an irrevocable offer to sell:

(1) the number of Outstanding shares of MMP
gspecified in such Sell Order; or

{2) such number . or a lesser number of OQutstanding
shares of MMP to be determined as set forth in Section
B{e) (ii) (C) if Sufficient Clearing Bids do not exist.
(C) A Bid by a Potential Holder shall constitute an

irrevocable cffer to purchase:

(1) the number of Outstanding shares of MMP
specified in such Bid if the rate determined by the
Auction Procedures on such Auction Date shall be higher
than the rate specified therein; or

(2) such number or a lesser number of Outstanding
shares of MMP. to be determined as set forth in Secticn
8 (e) (1) (E) if the rate determined by the Auction
Procedures on such Auction Date shall be equal to the
rate specified therein.

{D) A Bid by a Potential Holder specifying a rate

higher than the Maximum Rate will not be considered.
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(c} Submission of QOrders by Broker-Dealers to Auction

Agent.

(i) Each Broker-Dealer shall submit in writing or through
the Auction Agent’s Auction Processing System to the Auction
Agent prior to the Submission Deadline on each Auction Date all
Orders obtained by such Broker-Dealer and specifying with respect
to each Order:

() the name of the Bidder placing such Order;

(B) the aggregate number of Outstanding shares of MMP
that are the subject of such Order;

{(C) to the extent that such Bidder is an Existing

Holder:

(1) - the number of Outstanding shares, if any, of
MMP subject to any Hold Order placed by such Existing
Holder;

(2) the number of Outstanding shares, if any, of
MMP éubject to any Bid placed by such Existing Holder
and the rate specified in such Bid; and

(3) the number of Outstanding shares, if any, of
MMP subject to any Sell Order placed by such Existing
Holder; and
(D) to the extent such Bidder is a Potential Holder,

the rate specified in such Potential Holder's Bid.
(ii) If any rate specified in any Bid contains more than

three figures to the right of the decimal point, the Auction
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Agent shall round such rate up to the next highest one-thousandth
(.001) of 1%.

(iii)} If an Order or Orders covering all of the Outstanding
shares of MMP held by an Existing Holder are not submitted to the
Auction Agent prior to the Submission Deadline for any reason,
including the failure of a Broker-Dealer to contact such Existing
Holder or to submit such Existing Helder’s Order to the Auction
Agent, the Auction Agent shall deem a Hold Order to have been
submitted on behalf of such Existing Holder covering the number
of Outstanding shares of MMP held by such Existing Holder and not
subject to Orders submitted toc the Auction Agent, except that a
Sell Order will be deemed to have been submitted on behalf of an
Existing Holder if an Order is not submitted on behalf of such
Existing Holder in the case of an Auction for a Dividend Period
which differs in duration by more than seven days from the
preceding Dividend Period or an Auction for a Dividend Period of
one year or mofe.

(iv) If one or more Orxrders on behalf of an Existing Holder
covering in the aggregate more than the number of Outstanding
shares of MMP held by such Existing Holder are submitted to the
Auction Agent; such Orders shall be considered valid as follows
and in the following order of priority:

(A) all Hold Orders submitted on behalf of such

Existing Holder shall be considered wvalid, but only up to

and including in the aggregate the number of Outstanding
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_shares of MMP held by such Existing Holder, and, if the
number of shares of MMP subject to such Hold Orders exceeds
- the number of Outstanding shares of MMP held by such
Existing Holder, the number of shares of MMP subject to each
such Held Order shall be reduced pro rata to cover the
number of Outstanding shares of MMP held by such Existing
Holder;

(B) (1) any Bid submitted on behalf of such Exisﬁing
Holder shall be considered valid up to and including the
excess of the number of OQutstanding shares of MMP held by
such Existing Holder over the number of shares of MMP
subject teo any Hold Order referred to in subsection (A}
abcve,

(2) subject to Section 8(c) (iv) (B) (1), if more than
one Bid with the same rate is submitted on behalf of such
Existing Holder and the number of shares of MMP subject to
such Bids'is greater than such excess, such Bids shall be
considered valid up to the amount of such excess, and the
number of shares of MMP subject to each Bid with the same
rate shall be reduced pro rata to cover the number of shares
of MMP equal to such ekcess,

(3) subject to Section 8{c) (iv) (B) (1), if more than
one Bid with different rates is submitted on behalf of such
Existing Holder, such Bids shall be considered valid in the

ascending order of their respective rates up to the amount
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of such excess, and
(4) in any such event the number, if any, of such
shares of MMP subject to Bids not wvalid under Section
8 (c) (iv) (B) shall be treated as the subject of a Bid by a
Potential Holder; and
(¢) all Sell Orders shall be considered valid but only
up to and including in the aggregate the excess of the
number of Outstanding shares of MMP held by such Existing
Holder over the number of shares of MMP subject to Eold
Oorders referred to in Section 8(c¢) (iv) (A) and valid Bids
referred to in Secticn 8 (c) (iv) (B) .
(v) TIf more than one Bid is submitted on behalf of any
Potential Holder, each Bid submitted shall be a separate Bid with

the rate and number of shares of MMP therein specified.

(d) Determination of Sufficient Clearing Bids, Winning Bid

Rate and Dividend Rate.

(i) DNot éarlier than the Submission Deadline on each
Auction Date, the Auction Agent shall assemble all Ordexrs
submitted or deemed submitted to it by the Broker-Dealers (each
such Order as submitted or deemed submitted by a Broker-Dealer
being hereinafter referred to individually as a ngubmitted Hold
Oorder", a "Submitted Bid" or a "Submitted Sell Order", as the
case may be, or as a "Submitted Order" and collectively as
ngubmitted Hold Orders," “"Submitted Bids," or rgubmitted Sell

Orders," as the case may be, or as "Submitted Orders") and shall
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determine:

(A) the excess of the total number of Outstanding
shares of MMP over the number of Outstanding shares of MMP
that are the subject of Submitted Hold Orders (such excess
being hereinafter referred to as the "Available MMP");

(B) from the Submitted Orders whether the number of
Outstanding shares of MMP that are the subject of Submitted
Bids by Potential Holders specifying one or more rates equal
to or lower than the Maximum Rate exceeds or is equal to the
sum of:

(1) the number of Outstanding shares of MMP that
are the subject of Submitted Bids by Existing Holders
épecifying one or more rates higher than the Maximum
Rate, and

(2) the number of Outstanding shares of MMP that
are subject to Submitted Sell Orders,

in the event such excess or such equality exists other than
because the number of Outstanding shares of MMP in clauses
(1) and (2) above is zero because all of the Outstanding
shares of MMP are the subject of Submitted Hold Orders, such
Submitted Bids by Potential Holders being hereinafter
referred to collectively as "Sufficient Clearing Bids"); and

() if Sufficient Clearing Bids exist, the lowest rate
specified in the Submitted Bids (the "Winning Bid Rate")

which if:
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(1) each Submitted Bid from Existing Holders
specifying such lowest rate and all other Submitted
Bids from Existing Holders specifying lower rates were
accepted, thus entitling such Existing Holders to
continue to hold the shares of MMP that are the subject
of such Submitted Bids, and
(2) each Submitted Bid from Potential Holders
specifying such lowest rate and all other Submitted
Rids from Potential Holders specifying lower rates were
accepted, thus entitling the Potential Holdefs to
purchase the shares of MMP that are the subject of such
Submitted Bids,
would result in such Existing Holders described in (1) above
continuing to hold an aggregate number of outstanding shares of
MMP which, when added to the number of Outstanding shares of MMP
to be purchased by such Potential Holdexrs described in (2) above
would equal not less than the Available MMP.

(ii) Promptly after the Auction Agent has made the
determinations pursuant to Section 8(d) (i), the Auction Agent
shall advise the Corporation of the Applicable Determining Rate
and the Maximum Rate and, based on such determinations, the
Dividend Rate for the next succeeding Dividend Period as follows:

(n) if Sufficient Clearing Bids exist, that the

Dividend Rate for the next succeeding Dividend Period shall

be equal to the Winning Bid Rate so determined;
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(B) 1if Sufficient Clearing Bids do not exist (other
than because all of the Outstanding shares of MMP are the
subject of Submitted Hold Orders), that the Dividend Rate
for the next succeeding Dividend Period shall be equal to
the Maximum Rate; oxr

(¢) 4if all of the Outstanding shares of MMP are the
subject of Submitted Hold Orders, that the Dividend Rate for
the next succeeding Dividend Period shall be equal to 58% of
the Applicable Determining-Rate.

{e) Agcceptance and Rejection of Submitted Bids and

Submitted Sell Orders and Allocation of Shares. Based on the

determinations made pursuant to Section 8(d) (i), subject to the
Auction Procedures specified in Section 8(f), the Submitted Bids
and Submitted Sell Orders shall be accepted or rejected and the
Auction Agent shall take such other action as set forth below:

(i) If Sufficient Clearing Bids have been made, subject to
the provisions-of Section 8(e) (iii) and Section 8 (e} (iv),
Submitted Bids and Submitted Sell Orders shall be accepted or
rejected in the following order of priority and all other
Submitted Bids shall be rejected:

(A} the Submitted Sell Orders of Existing Holders
shall be accepted and the Submitted Bids of each of the
Existing Holders specifying any rate that is higher than the
Winning Bid Rate shall be rejected, thus requiring each such

Existing Holder to sell the Outstanding shares of MMP that
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are the subject of such Submitted Bids;

(B) the Submitted Bids of each of the Existing Holders
specifying any rate that is lower than the Winning Bid Rate
shall be accepted, thus entitling each such Existing Holder
to continue to hold the Cutstanding shares of MMP that are
the subject of such Submitted Bid;

(C) the Submitted Bids of each of the Potential
Holders specifying any rate that is lower than the Winning
Bid Rate shall be accepted;

(D} the Submitted Bids of each of the Existing Holders
specifying a rate that is equal to the Winning Bid Rate
shall be accepted, thus entitling each such Existing Holder
to continue to hold the Outstanding shares of MMP that are
the subject of such Submitted Bids, unless the number of
Outstanding shares of MMP subject to all such Submitted Bids
shall be greater than the number of Outstanding shares of
MMP (“Reméining Shares") equal to the excess of the
Available MMP over the number of Outstanding shares of MMP
subject to Submitted Bids described in Section g8{e) (1) (B)
and Section 8{e) (i) (C), in which event the Submitted Bids of
each such Existing Holder shall be rejected, and each such
Existing Holder shall be reguired to sell Outstanding shares
of MMP, but only in an amount egual to the difference
between (1) the number of Outstanding shares of MMP then

held by such Existing Holder subject to such Submitted Bids
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and (2) the number of shares of MMP obtained by multiplying
the number of Remaining Shares by a fraction the numerator
of which shall be the number of Outstanding shares of MMP
held by such Existing Holder subject Eo guch Submitted Bids
and the denominator of which shall be the sum of the number
of Outstanding shares of MMP subject to such Submitted Bids
made by all such Existing Holders that specified a rate
equal to the Winning Bid Rate; and

(E) the Submitted Bids of each of the Potential
Holders specifying a rate that is equal to the Winning Bid
Rate shall be accepted but only in an amount equal to the
number of Outstanding shares of MMP obtained by multiplying
the difference between the Available MMP and the number of
Outstanding shares of MMP subject to Submitted Bids
described in Section 8(e) {i) (B}, Section 8(e) (i) (C}) and
Section 8(e) (i) (D) by a fraction the numerator of which
shall be the number of Outstanding shares of MMP subject to
such Submitted Bids and the denominator cf which shall be
the sum of the number of Outstanding shares of MMP subject
to such Submitted Bids made by all such Potential Holders
that specified rates equal to the Winning Bid Rate.

(ii) If Sufficient Clearing Bids have not been made ({(other

than because all of the Outstanding shares of MMP are subject to

Submitted Hold Orders), subject to the provisions of Section

g8(e) {iii) and Section 8(e) (iv), Submitted Orders shall be
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accepted or rejected as follows in the following order of
priority and all other Submitted Bids shall be rejected:

(A) the Submitted Bids of each Existing Holder
specifying any rate that is equal to or lower than the
Maximum Rate shall be accepted, thus entitling such Existing
Holder to continue to hold the Outstanding shares of MMP
that are the subject of such Submitted Bids;

(B) the Submitted Bids of each Potential Holder
specifying any rate per annum that is equal to or lower than
the Maximum Rate shall be accepted; and

(C} the Submitted Bids of each Existing Holder
specifying any rate that is higher than the Maximum Rate
shall be rejected and the Submitted Sell Orders of each
Existing Holder shall be accepted, in both cases only in an
amount egqual to the difference between (1) the number of
outstanding shares of MMP then held by such Existing Holder
subject té such Submitted Bids or Submitted Sell Orders and
(2) the number of shares of MMP obtained by multiplying the
difference between the Available MMP and the aggregate
number of Outstanding shares of MMP subject to Submitted
Bida described in Section & (e) (ii) (A) and Section
8(e) (ii) (B) by a fraction the numerator of which shall be
the number of Outstanding shares of MMP held by such
Existing Holder subject to such Submitted Bids or Submitted

gell Orders and the denominator of which shall be the nunmber
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of Outstanding shares of MMP subject to all such Submitted
Bides and Submitted Sell Orders.

(iii) If, as a result of the procedures described in Section
8(e) (i) or Section 8(e) (ii), any Existing Holder would be
entitled or required to sell, or any potential Holder would be
entitled or required to purchase, a fraction of a share of MMP on
any Auction Date, the Auction Agent gshall, in such manner as in
its sole discretion it shall deterxmine, round up or down the
number of shares of MMP to be purchased orxr sold by any Existing
Holder or Potential Holder on such Auction;Date so that the
number of Outstanding shares of MMP purchased or sold by each
Existing Holder or Potential Holder on such Auction Date shall be
whole shares of MMP.

(iv) 1If, as a result of the procedures described in Section
8 (e) (1), any Potential Holder would be entitled or required to
purchase less ;han a whole share of MMP on any Auction Date, the
Auction Agent shall, in such manner as in its sole discretion it
shall determine, allocate sharés of MMP for purchase among
Potential Holders so that only whole shares of MMP are purchased
on such Auction Date by any Potential Holder, even if such
allocation results in one or more of such Potential Holders not
purchasing any shares of MMP on such Auction Date.

(v} Based on the results of each Auction, the Auction Agent

shall determine, with respect to each Broker-Dealer that

submitted Bids or Sell Orders on behalf of Existing Holders or
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Potential Holders, the aggregate number of Qutstanding shares of
MMP t£o be purchased and the aggregate number of the Outstanding
shares of MMP to be sold by such Potential Holders and Existing
Holders and, to the extent that such aggregate number of
outstanding shares to be purchased and such aggregate number of
Outstanding shares to be sold differ, the Auction Agent shall
determine to which other Broker-Dealer or Broker-Dealers acting
for one or more purchasers such Broker-Dealer shall deliver, or
from which other Broker-Dealer or Broker-Dealers acting foxr one
or more sellers such Broker-Dealer shall receive, as the case may
be, Outstandiﬁg shares of MMP.

(£) Supplemental Auction Procedures to Preserve 97 Holders

If, as a result of allocations of the shares of MMP made by
the Auction Agent pursuant to the Auction Procedures described
above (the "Initial Allocation"}, the number of beneficial owners
(as determined pursuant to Section 3(c) (1) of the Investment
Company Act of’1940, as amended (the "Investment Company Act"))
of shares of MMP (for purposes of this Section 8(f), "shares of
MMP" shall include all outstanding shares of Preferred Stock,
without regard to series, designated by the Corporation as MMP}
would be greater than 97, the Auction Agent will revise such
Initial Allocation as follows, in the following order of
priority, and such revised allocation will constitute the results
of such Auction:

(i) (A) if one or more Submitted Bids of Potential
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Holders specifying the Winning Bid Rate would have been
rejected in part in the Initial Allccation, the Auction
Agent will revise the Initial Allocation by selecting (at
random, if more than one reallocation is possible), (x) such
Submitted Bids of Potential Holders that are also Existing
Holders and (y) such Submitted Bids of other Potential
Eolders covering an equal number of shares of MMP, and will
accept in whole or in greater part one or more of the
Submitted Bids specified in clause (x) and reject in whole
or in greater part one or more of the Submitted Bids
specified in clause {y) covering, in the aggregate, an equal
number of shares of MMP, to the extent necessary to céuse
the number of beneficial owners of shares of MMP following
the Auction to be less than or equal to 97;

(B) if one or more Submitted Bids of Existing Holders
specifying the Winning Bid Rate would have been accepted in
part in tﬁe Initial Allocation, or one or more Submitted
Bids of Potential Holders specifying the Winning Bid Rate
would have been rejected in part in the Initial Allocation,
and the acceptance in whole or in greater part of one or
more Submitted Bids of Existing Holders specifying the
Winning Bid Rate or the rejection in whole or in greater
part of one or more Submitted Bids of Potential Holders
specifying the Winning Bid Rate, which would have been

rejected or accepted, respectively, would cause the number
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of beneficial owners of shares of MMP to be less than or
egual to 97, to that extent the Auction Agent will revise
the Initial Allocation by selecting (at random, if more than
one such reallocation is possible} such Submitted Bids to be
accepted or rejected as the case may be;

" (C) if the Auction Agent determines that (x) the
rejection in whole or in lesser part of one or more
Submitted Bids of Existing Holders specifying a rate or
rates lower than the Maximum Rate but higher than the rate
which would have been the Winning Bid Rate, or the
acceptance in whole or in greater part of one or more
Submitted Bids of Potential Holders specifying such a rate
or rates and (y) the rejection in whole or in greater part
of one or more Submitted Bids of Potential Holders
specifying a rate or rates equal to or lower than the rate
which would have been the Winning Bid Rate, would cause the
number of'beneficial owners of shares of MMP to be less than
or equal to 97, to that extent the Auction Agent shall
revise the Initial Allocation by accepting or rejecting (at
random, if more than one such reallocation is possible) such
Submitted Bids, as the case may be, and the highest rate in
such Submitted Bid of any Existing Holder that is so
rejected or in any such Submitted Bid of any Potential
Holder that 1s so accepted shall be the Winning Bid Rate;

provided that, to the extent practicable, Submitted Bids of

04/125991.4 47




Existing Holders which would have been accepted in the
Initial Allocation specifying a lower rate will be rejected,
and Submitted Bids of Potential Holders specifying a lower
rate will be accepted, before the acceptance or rejection,
as the case may be, of any such Submitted Bids specifying a
higher rate; and provided further, that subject to the
foregoing proviso, to the extent practicable, Submitted Bids
of Potential Holders which would have been accepted in the
Initial Allocation specifying a higher rate will be rejected
before Submitted Bids of Potential Holders which woﬁld have
been accepted in the Initial Allocation specifying a lower
rate, and Submitted Bids of Existing Holders specifying a
rate will be rejected before Submitted Bids of Potential
Holders specifying the same rate are accepted (subject, in
each case, to complying, if possible, with the proviso in
the first parenthetical clause of Section 8(£f) (i) (C)); or
(ii) if the Auction Agent determines that the
application of the foregoing provisions could not result in
the number of beneficial owners of shares of MMP being less
than or equal to $7, then Sufficient Clearing Bids will be
deemed not to exist, the Dividend Rate will be the Maximum
Rate for the next succeeding Dividend Period (which shall
have a duration of 49 days regardless of whether the Company
has specified a longer Dividend Period) and Submitted Sell

Orders will be accepted, in the sole discretion of the
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Auction Agent, only to the extent that such acceptance would
not cause the number of beneficial owners of shares of MMP
to exceed 97; provided that, to the extent practicable,
Submitted Bids of Potential Holders specifying a lower rate
will be accepted before Submitted Bids of Potential Holders
specifying a higher rate.

{(g) Miscellaneous. (i) The Board of Directors of the

Corporation may interpret the provisions of this Sectien 8 to
resolve any inconsistency or ambiguity which may arise or be
revealed in connection with the Auction Procedures.

{(ii) An Existing Holder (A) wmay sell, transfer or otherwise
dispose of shares of MMP only pursuant to a Bid or Sell Order in
accordance with the procedures described in this Section 8 or to
or through a Broker-Dealer or other Person, in each case that has
delivered a signed copy of a Purchaser’s Letter to the Auction
Agent, provided that in the case of all transfers other than
pursuant té Auétions such Existing Holder, its Brokexr-Dealer or
its Agent Member advises the Auction Agent of such transfer
sufficiently prior to such transfer in accordance with the terms
of the Purchaser’s Letter and does not make such transfer without
the prior consent of the Corporation and (B} shall have the
ownership of the shares of MMP held by it maintained in book
entry form by the Securities Depository in the account of its
Agent Member, which in turn will maintain records of such

Existing Holder'’'s beneficial ownership.
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(iii) If an Existing Holder shall fail to comply with the
restrictions contained in such Existing Holder’s Purchaser’s
Letter, or if the representations and warranties contained in.an
Existing Holder’s Purchaser’s Letter cease to be accurate, the
Corporation may require such Existing Holder to submit a Sell
Order with respect to some or all of such Existing Holder’s
shares of MMP at the next Auction or, if the next Auction is not
scheduled to occur within 49 days, to sell all of such Existing
Holder’s shares of MMP to a Broker-Dealer or another third party;
prdvided, however, that no Broker-Dealer will be required to
purchase any such shares of MMP.

(iv) Neither the Corporation nor any of its Affiliates
shall submit an Order in any Auction, except as set forth in the
next sentence. Any Broker-Dealer that is an affiliate of the
Corporation may submit Orders in Auctions but only if such Orders
are not for its own account.

(v) The Auction Agent shall reject any Submitted Order of
the Corporation, or an Affiliate, except for Orders of affiliated
Broker-Dealers permitted under Section 8(f) (iv).

(vi) From and during the continuance of a Payment Failure,
shares of MMP may be registered for transfer or exchange and new
certificates issued upon surrender of the older certificates in
form deemed by the Auction Agent (or any other transfer agent or
registrar appointed by the Corporation} to be properly endorsed

for transfer with all necessary endorsers’ signatures guaranteed
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in such manner and form as the Ruction Agent (or such other
transfer agent or registrar) may require by a guarantor
reasonably believed by the Auction Agent (or such transfer agent
or registrar) to be responsible, accompanied by such assurances
as the Auction Agent (or such other transfer agent or registrar)
shall deem necessary or appropriate to evidence the genuineness
and effectiveness of each necessary endorsement and satisfactory
evidence of compliance with all applicable law relating to the
collection of taxes or funds necessary for the payment of such

taxes.

Section 9. Securities Depository; Stock

Certificates. The Depository Trust Company ("DTC") will act as

Securities Depository for the Agent Members. One or more
certificates for the shares of each Series of MMP shall be issued
to the Securities Depository and registered in the name of Cede &
Co. as nominee of the Securities Depository. Each such
certificate shail pear a legend to the effect that such
certificate is issued subject to the provisions restricting the
transfer of shares of MMP contained in this Certificate
Designation and each Purchaser’s Letter. As long as the Dividend
Rate is based upon the results of any Auction, Cede & Co. will be
the holder of record of all shares of MMP, and Existing Holders
of shares of MMP will not receive certificates representing their
ownership interest in such shares of MMP. Upon the occurrence of

a Payment Failure, an Existing Holder may obtain one or mcre
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certificates for the shares of MMP owned by it. DTC will
maintain lists of its participants and the shares of MMP held by
each Agent Member whether as an Existing Helder for its own
account or as a nominee for another Existing Eolder. Any
provision of the by-laws of the Corporation restricting the

transfer of shares shall not apply to the shares of MMP.
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IN WITNESS WHEREOF, BT HOLDINGS (EUROPE) LIMITED has caused
this Certificate to be made under the seal of the Corporation and
signed by J S (ress , its Vi Vresideat , and attested
by A . Crabam , its Vit Frosideal . this ‘?TL day of

January, 1998.

BT HOLDINGS (EUROPE) LIMITED

By HGoo,

Name : U s efoss
Title: DREAVL [vier PepzOewi

[Corporate Seal]
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