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Company No. 464950
THE COMPANIES ACT 1985 (AS AMENDED)
COMPANY LIMITED BY SIIARES
RESOLUTIONS
or
GRAND METROPOLITAM HOLDIMGS LIMITED
Passed 30th April, 1996

At an Exiraordinary General Meeting of the above-named Company, duely convened
andt held at 20 St James's Square, London SW1Y ARR on 30th April, 1996 the
following resolutions were passed, resolmions 2, 4, 5, 6 and 7 as special resolutions
and resolutions 1 and 3 as ordinary resolumions:

i. That the authorised share capital of the Company be increased from
£6,000.000000 (0 £7,600,000,000 by the crcation of an additional
1,000,000,000 ordinary shares of £1 each.

2. That 200,000,000 erdinery shares of £ cack be reclassified 25 300,000,600 '
cumulative redeemable preference shares of £1 each {the *F Preference
Shares™) having amacked thereto the rdglts and beling sulsject 10 the bimitanisns
and restrictfons set qus in paragraph 5§ below and 762,800,000 ondinary shares
of £1 each be seelasgified as 700,000,000 'K cumulative redeemable preference
sharez of £1 cach fohe “K° Preference Shares™ having anached thereto the
vights and being subfect to the bmitations and restrictions set out in paragraph
6 below. The sighes, lmitaians and restrictions aeching to the "A", the ‘B the
T, the "D, the 'E, the "5, the ‘G, the T a2nd the T cumulative redeemable
preference shaves of £T each shall be amended as set out in paragraph 7 below,

3. That in additiom and withow prefjudice to any and all previous ambkorities 10
aliat relevant secueitbes givem to the Directors, the Directoss be generally and
unconditionally awthorised purswanm o and in cecordance with seciion 80 of
the Compamiss Act 1985 1o exetcise all the powers of the Company o alio

relevant securities {within the meaning of 1hat section) up to 2n aggregate
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nominal amount of £1,000,000,000 and this authoriyy shall expire on 29th
April, 2001

4, 1'hat the Avtieles of Association of the Company be amended by the insertion of

the following paragraph to replace the first paragraph of Article 3A:-

“SA

The present capital of the Company is divided inlo 2,204,000,001
ordinary shares of £1 each, 350,000,000 A’ cumulative redcemable
preference shares of £1 cach (the “'A’ Preference Shares”), 350,000,000
'B' comubative redeemable preference shares of £1 each (the *'B*
Preference Shares™), 705,000,000 ‘C' cumulative redeemable preference
shates of £1 each (the “C* Preference Shares™), 50,000,000 'y’
cumulative redeemable preferen: » shares of £1 each (the “'D' Preference
Shares”), 350,000,000 'E* cumulative redeemable preference shares of
£1 each (e “E' Preference Shares™), 500,000,000 'F cumulative
redeemable preference shares of £1 each (the “F Preference Shares),
200,000,000 3* comulative redeemable preference shares of £3 each
(the “'G* Preference Shares™), 1,000,000,000 ‘B comulative redeemable
preference shares of £1 cach (the *1F Preference Shares™), 290,599,599
4 cumulative redeemable preference shates of £F each (e =
Preference Shares), 300,000,000 ¥ cumulative redeemable preference
shares of £1 cach (the *J° Preference Shares™) and 706,000,600 B
cumulative redeemable prefesemer shases of £2 each (the “K Preference
Shores”), the 4" Preference Shares, the T Preference Shanes, the €
Preference Shares, the '0" Preference Shares, the "B Prelerence Shares,
the 'F* Preforence Shates e 'G° Mreleiense Shares, the H" Preference
Shares, the 1" Freferonce Shates, the 0" Prefeeence Shares 2nd the K
Freferenmce $Shares having atached theteto the rights and betng sebfec
to the imiations and retrictmons son out bebown”

5. Thae the Arnticles of Assaciation of the Company be amended by the tnseution of

the following as a mew Asticle 37 after Artielz 300

“3J

The "' Preference Shares shall have the rights and be subject 10 the
Iimitancns and resurictions ser out below and shall have such other
rights and be subjec! to such other limitations and resiricticns {not being
inconsistens with the rghss or limitations and resisictions set out in ths

Article 33} as the Direciors may determine prior 10 alioiment:-
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{a) lncome
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(i)

§hia)

e

Out of profits available for distribution and resolved to be
disteibuted, the holders of the 'J' Preference Shares shall be
cnritled, in priority to transfer of any sum to 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 ‘D' Preference
Shares, the 'E' Preference Shares, the 'F* Preference Shares, the
‘G’ Preference Shares, the ‘1) Preference Shares, the 'I' Preference
Shares and the 'K* Preference Shares, with which shares the
Preference Shares shall rank pari passu), to be paid a cumulaiive
preferential dividend, payable in Sterling, in respect of each
Dividend Period at the Dividend Rate on the nominal value
thereof, such dividend 10 be payable on the last day of the
Dividend Pericd.

If any Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable on such Dividend
Paymeat Dare will ke made on the preceding Business Day,

Dividends payable on the U Prefience Shares shall accrue at the
Dividend Rate om a datly basks and, in espect of any Dividend
Pesiad shoster than a year, will ke calculated on the basis of 2
365 day year and the aciual number of days el2pred in such
Dividend Feriad.

Bach dividend om the " Preference Shares shall ipse facto and
withawt 2oy resolwten of the Directens or of the Company i
Gemeral Mecting become a debt due from and immediately
payalble by the Company 1o the holders of the ¥ Prefetence
Shares registered o the boolks of the Company on the relevant

Disidend Payment Date.

A5 used im this Arricle 30, excopt to the exient that the context

mequites atherwise:-
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“Business Day” means a day (other than a Saturday or Sunday)
on which commereia) banks are generally apen for business in

London;

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

“Dividend Period” means the period beginning on the
Subscription Date and ending on 27th September, 1996

“Dividend Rate” means 4-4745 per cenl per annum;

“Subiseription Date” means the date of subscription of the V'

Preference Shares,

{h} Capital

i}

(§3))

O a retnen of capital on a winding up, the holders of the 'S
Preference Shares shall be entitled, in priority 10 any payment 1o
the holders of any ather ¢lazs of shares (other than the holders of
the A" Preference Shanes, the 'B° Preference Shares, the °C
Preference Shanes, the T Preference Shares, the £ Preference
Shares, the 'F Preferemes Shates, the G° Preference Shares, the
H" Mreference Shares, the 3 Preference Shares and the "K'
Preference Shates, with whith shaces the 3 Preference Shares
shall rank par passu), to receive an amownt §i respact of each ¥
Frefeience Share equal 1o the mominal amount paid up on such
" frreference Share tagether with a8 arrears and accrwals (i any}
of the dividend payable thereon, whether or not such dividend
hay hecome due and payalble, 1o be calzulated a2 the Dividend
Rate om the basis of a 365 day vear up 19 and including the date

of the cammencement of the winding up.

On a return of capital {othenwise than on 2 winding up oron a
redemption or purchase by the Company of any of &s own shares
af any class). the holders of the 3" Preference Shates shall be
entitled, in priority o ary pavment 1o the hoiders of any other
class of shares (other than the holders of the "A" Preference

Shares, the 'B' Preferznce Shares, the "C' Preference Shares, the




(c)

()

(e)

'D* Preference Shares, the 'E' Preference Shares, the 'F' Preference
Shares, the 'G' Preference Shares, the ‘H* Preference Shares, the I’
Preference Shares and the 'K' Preference Shares, with which
shares the V' Preference Shares shall rank pari passu), to receive
an amount in respect of each ') Preference Share equal 1o the
nominal amount paid up on such J' 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, 1o be calculated at the Dividend Raie on the basis of a

365 day year up to the date of the return of capital,

Voling and General Meetings

The holders of the " Preference Shares shall, by viriue of and in respect
of their holdings of ) Preference Shares, have the right to receive nctice
of and attend cvery General Meeting of the Company b, without
prejudice 10 the rights of the holders of the 3 Preference Shares
pursuant 1o Sections 125 to 129 of the Companies Act 1985 or Aicle
34(0, shall not have the right 1o speak and vote at a General Meeting of
the Company.

Limitations
Mo " Preference Shore shall:-

)] confer any sight ta participate [n the profits or asseis of the
Compary other than as st out in paragraphs (a3 and (b) alove;

(i)  confer any right (o pasticipate in any offer or invitztion by way of

rights or etherwise to subscribe for shares in the Company; o:

{iii} confer any right 10 receive any shares credited as paid up whelly

or in part by way of a capitalisation of profirs or reserves.
Redemption

(i) Subject 10 the Companies Act 1985 (as amendedi:
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{A)  the Company may redeem all the J' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3J(a)(v)) notice in writing to the holder(s) of
alt the ' Preference Shares (the date on which such
redemption takes cffeer being referred 1o in this Article 3J
as the “Early Redempiion Dawe”); and

(B)  the Company shall redeem all the %) Preference Shares, if
not redeemed pursuant 1o sub-paragraph (i)(A) above, on
271h September, 1996 (the “Fina] Redemprion Dare”)
(cither of the Early Redemption Date and the Final
Redempiion Date being referred to herein as the
*Redempiion Dare™).

There shall be paid by 12 noon on the televant Redemption Date
on cach U Preference Share redeemed under sub-paragraph (i)
above the amount paid np thereen, togelher with a sum equal 1o
all arrears and accreals {if any) of the preferential dividend
thegeon inmespeciive of whether or not such dividend has been
declared or earned or has boemme due and payable, 16 be
calculaged an the Dividend Bae on the basis of a 365 day year ap
ten anel imafuding che relevamt Redempriom fage-

45 R the Redempotom Date the preferenttal dividend shall
goase to acene o ilre U Peelosamee Shares except in the case of
amy U Prefererce Shages im nespeat of wihibeh, upon due
presemtation of the catificate pelating therel, payment of the
redemynon montes shabl be pefesed, in which case the
rreferemtia] diridend shaell be decmed to hove cominued and
shall recordingly comtimue to secrwe at the Dividend Rate on the
boasis of & 265 day yesr fiom e Redempiicn Date dotwn 1o and
including the actwal date of paymment ¢f such redemption monies.
U Preference Shares skhabl ol be treated as having been
redeemed until tfve mentes and all arrears or deficiencies or

accruals of the preferental dividend have been paid.

If any lalder of any of the "V Preference Skhares to be redeemed

skall fait or refuse o deliver up the certificate or ceruficates held
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at the Redemption Date ar shall il 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-hbearing account with the Company's
bankers (designated for the benefit of such holder) and such
setting aside shall be deemed for all purposes hereof to be a
payment 1o such holder and all the said holder’s rights as a
holder of the relevant 'J* Preference Shares shall cease and
determine as from the date fixed for the redemption of such
shares and the Company shall ibereby be discharged from all
obligations in respect ithereol. The Company shall not be
responsible for the sale custody of the monies o placed on
deposit or for interest thereon except such interest as the said
monics may carn while on deposit less any expenses incureed by
the Company in conneciion therewith,

(v)  The receipt of the regisicred kolden for the time being of any 2V’
Preference Shares or in the caze of joing registered holders the
receipt of any of them for the manfes payable on sedemption
thereaf shall comstinonte an absalinte discharge 10 the Company in
respact theyeaf.

0 Further Issues and Variation of Riphts

The speceal sights attaekhed 1@ the W Preference Shazes may be vasied
with the consent In weattbng af the heldes on holders of all the W

Preference Shares bon o otlepwrise.

B e amy thone there are W Preferemee Shavres m wsue, oo 2dditonal ¥
Preference Slizres may be bssued except pro rata 1o the then existing

holders thereaf o with the consent in writing of all sech holders.”

That the Anticles of Association of the Company be amended by the imccrirsn of

the following 25 a pew Asticle 3K after Amicle 25:-

“3K  The 'K Prefererce Shares shall have tlre sights ané be subieet to the
limitations angd restriciions set out below and shall have sucl: cther

rights and he sebject to such otker limntations and restrictions {ne: hemg
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ineansistent with the rights or linsitations and restrictions set out in this

Article 3K) as the Directors may determine prior to allotment:-
Income

)] Ot of profits available for distribution and resolved 1o be
distributed, the holders of the 'K' Preference Shares shall be
entitled, in priority 10 transfer of any snm o reserves and 10 any
payment of dividend to the holders of any other class of shares or
stack (other than the holders of the ‘A' Mieference Shares, the ‘B’
Preference Shares, the ‘C' Preference Shares, the ‘D Preference
Shares, the ‘E' Prefetence Shayes, the P Prelerence Shares, the
'G* Preference Shares, the "H Preference Shares, the ‘' Preference
Shares and the ) Preference Shares, with which shares the 'K’
Preference Shares shall ranks paci passu), to be p2id a cumalative
preferemial dividend, payable fn Sterling, in respect of each
Divtdend Pariod a0 the Dividend Rate on 1) nominal value
theraef, such dividend to be payalle on the last day of the
Dividemad Feafod,

Gy any Dividend Peyment Date s not a Business Day, then
payment of the dividend oiberwise payablie on sueh Dividend
Paynremt Date will be made an the preceding Business Dag:

(ii)  Miwidends payable om the B Preference Shaes shall accene 2 the
Dividend Rate on & dably basis and, in respect. of any Dividend
Poriod shoanter tham & gean, will be caleulaed sn the basis of 2
365 day year amd the aciual number of days elapsed in such
iyividend Mertod.

(ivy Each divilend on the W Preference Skaves shall ipso facio and
witheut amy nesalution of the Diteciors or of the Company in
General Meeting become a delit due from and immediately
payable by the Company to the holders of the K" Preference
Shares registered in the boolis of the Company on the relevant

Dividend Payment Date.

iv) A5 used in this Article 3X, except to the extent that the context

requires othenvise:-
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“Business Day” means a day (other than a Sarurday or Sunday)
on which commercial banls 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
Subscription Date and ending on 30th Seprember, 1996;

"Dividend Rate” means 44709 per cent per annum;

“Subscription Date™ means the date of subscription: of the 'K
Preference Sharcs,

)] Capital

(i)

$1))

On a retmn of capital on 3 winding wp, the holdess of the 'K
Mrefesence Shares shall ke ennitled, fn prionty to any payment (o
the haolilers of any cilber class of shares {ther than the holdess of
the 4" Preference Shares, the B Mielerence Shares, the 'C
Preference Shares, the T Freference Shares, the ' Preference
Shanes, the 'F Picference Shages, the G Peclerence Shares, the
18 Preference Shares, the T Frefetence Shares ond the W
Mrcletonce Shanes, with swiich shaves the W Pocference Shares
shall sanls pack passu), to tecelve an amount fn sespeet of each K
Freference Shane equal to the nominal amoumnt paid wp on such
B Preference Shane together with alb arpears and 2ocmaals ¢
any) of the dividemd payalie thereor, whether or not such
diridend has becpme due and payable, 1o be caleuwiated at the
Dividend Rate om the basis of 2 36% day vear up to and incloding

the date of the commencement of the winding up.

On a retwm of capital {ethenvise thar on a winding wuporen a
redemprion or purchase by the Company of any of its own shases
of any class}, the holders of the K Preference Shares shall Le
eatitled, ir priosity to any payment 10 the kolders of aay otier
class of shates {other than the holders of the "4 Preference

Shares, the '8' Preference Shares, the 'C’ Preference Shares, the
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D Meference Shares, the ‘B’ Preference Shares, the 'F' Preference
Shares, the 'G* Preference Shares, the 'H Preference Shares, the 'l'
Preference Shares and the ) Preference Shares, with which
shares the 'K' Preference Shares shall rank pari passu), fo receive
an amount in respect of each ‘K' Preference Share equal to the
rominal amount paid up on such ‘K’ Preference Share together
with all asrears and accruals (if any) of the dividend payable
thereon, whesher or not such dividend has become due and
payable, 10 be calculated at the Dividend Rate on the basis of a
365 day year np 10 the date of the rerumn of capital,

Vating and General Meetings

The holders of the 'K* Preference Sheres shall, by vinue ¢f and in respecr
of thekr koldings of 'K Preference Shares, have the righe 10 receive notice
of and anend every General Meaving of the Company but, withows
prefustice o the rights of the holders of the 'R’ Preference Shares
pursuant to Sectians 125 10 129 of the Companies Act 1965 or Anicle
3546, shall mot have the tight 10 speak and vote a 2 General Merting of
the Company:

Limjtations
Mo 'K Mrefcrence Share shallz.

i) canfen amy vight to participate im e profits or ssets of the
Compramy otlney than a5 seq owus in pasagsaphs () and (b) 2bove;

(i) ennfer amy eight 1o gartihipate w any offer o imsiation by way of
) B i ), ;

righus o othervwise to subseribe for shares in the Company; o

iy} confer mmy mght to receive any shares eredited as paid vp wholly
or in pars by way of a2 capialsaticn of profits or reserves.
Redemption

(33 Subjzer 1o the Companies Act 1985 {as amended):
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(A}  the Company may redeem all the ‘K’ Preference Shares on
the giving of not less than two Business Days (as defined
In Article 3K(a){v)) notice in writing to the holder(s) of
all the ‘K’ Preference Shares (the date on wiich such
redemption takes effect being veferred 10 in this Article 3K
as the “Early Redemption Date”); and

(B)  the Company shall redeem all the 'K’ Preference Shares, if
not redeemsd pursuant to sub-paragraph (i)(A) above, on
30th Scptember, 1996 (the “Final Redemption Date”)
(¢fther of the Early Redemption Date and the Final
Redemption Dare heing referred 10 herein as the
“Redemption Date™).

There shall be paid by 12 aoon on the welevant Redemption Date
on cach 'K Preference Share redeemed under sub-paragraph (8
abiove the amaunt paid up thereon, together with a sum equal 1o
all arrears and aceruals {if any) of the preferential dividend
thercon frsespective of subather or not such dividend has leen
duclared or carned or has heoome due and payable, 1o be
calonlated a1 the Dividend Kate om the basis of 3 365 day year up
tey aned imeloding tle relevant Redemprion Dare.

A from 1he Bedempibon Date the preforential divedend shall
cease 1@ adcrue on the T Preference Shares cacept in the case of
amy T Meference Shanes im respect of which, upen due
presemanion af the cenniticate 1elating theeto, paymient 6f obe
redempifon monies shall be nefused, in which case the
preferential divtdend shall e deemed to have continued and
shall zecondingly comtmue (@ aecsue 2t the Dividend Bate on the
hasis of a 3635 day year fram the Redempiion Date dowen to and
meludmg e actual date of payment of such redempiion monies.
K Myeferenoe Shanes shall not be teated as having been
redeemed umiil the monies amd 25 arrears o1 deficiencles o1

aceruals of the preforenttal dividerd have been paid.

¥f any holder of anw of the 'E° Preference Shares to be redeemed

shall fail ar refuse to debiver up the cenificate o1 cenificates Letd
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at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monles payable 1o such holder shall be set aside and
paid into a separate interest-beating 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 ‘K* Preference Shares shall cease and
determine as from the date fixed for the redemption of such
shares and the Company shall therehy be discharged from all
obligations in respect therecf, The Company shall not be
responsible for the safe custady of the monies so placed on
deposit or for interest shereon exsept such interest as the said
monies may easn while an deposit less any expenses inenred by
the Company in connection therewith.

The receipt of the registered holder fer the time being of any i
Preference Shates or in she case of joint regisiered holders the
recetpt of any of them for 1he monies payable on redemption
thereof shall constitwte an abwolee dizscharge to the Company in
ggapect thereaf,

Further_Issues and Variation of Rights

The spectal rights attached 1o the ‘K" Prefesence Shares may be varsed
witlh the consent i witing of the koldes or kolders of all the &

Trefercncs Shares koo not aileswioe,

It at amy time there ave ' Preference Shares i issuc, no adduional B

freference Shanes may be isswed except pro 1ot 1o the then existing

oMers therent ar with the congent Tn wonting of 2 sweh holders.”

That the Anticles of Azsociation of the Company be amended by the insestion of

the words *, the 1 Preference Shazes and the K’ Prefetence Shares™ as fellnts:

{ad

after the words “T Preference Shanes,” in the cightt fine of Aricle
3Aafayfis;
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(d)

(e)

t))

{r)

1))

3)

)
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after the words “I' Preference Shares,” in the seventh line of Article
3AMD;

after the words “'J' Preference Shares,” in the ninth linc of Article
JA(L) (i)

afier the words ) Preference Shares,” in the cighth line of Article
3B(a)(i):

afier the words “}* Preference Shares,” in tha seventh line of Anlcle
3B(L)(N);

after the words 1 Preference Shares,” in the ninth line of Article
3B ()

alier the weords *§* Prefexence Shares,” in the eightih line of Anticle
3CLa){id:

afier the words =3 Preferease Shares,” in she seventh lne of Anticle
e TWA D T H

after the weords “1 Preference Shares,” in the minth lfoc of Aseisle
3GCRDEERD,

afven the words “¥ Prefemence Shares,” in the eighih Boe of Anicle
2D{adinds

ulter the words “1° Prefesence Shares,” in the sevenih kine 6f Artscle
k3o A Dy T

after the woids “T Preference Shares,” in the ninth lne of Anele
30D Y

alter the words * T Freference Shases,” in the eighth lize of Arsicle
3E(adid;

after the waords ¥ Prefetence Shares.” m the seventh Ere of Articke
3B




(o)

)

{q)

(N

(s)

(3]

(m)

v}

()

{n}

fyd

iz}p

after the words *I' Preference Shares,” in the nimih line of Artlele
3L (I

after the words “I' Prefercnce Shares,” in the eighth line of Article
3F(a)(i);

after the words ') Preference Shareas,” in the seventh line of Asticle
3E(b)(i);

after the words “1' Preference Shares,” in the ninth line of Anticle
kKIZ{ I H

afier the words 1’ Prefercnce Shares,” in the eighth line of Article
3G

after the words “I' Preference Shares,” fn the sevemis line of Articie
SG{M): and

after the words ™0 Preference Shares” in the nimhk fne of Anigle
FGIBEY;

after the waords “the ‘I’ Preference Shares,” im the cighth line of Anticle
Z06mdeeds

after the words “tlhe T Prefenemes Shates,” in (e seventh lne of Auele
SR04bpeidn

aften the wonds “tie T Prefecenoe Shaoes,” i the eighil line of Avgicle
e DT

afier the wards “the B0 Freference Shares,” i the cighth line of Amcle
300 qal;

after tler wronds "1he T Foelerence Shares,” in the seventh line of Article
Ftpa); amd




e

(an)  after the words “the ‘' Preference Shares,” in the eighth line of Article
3L(b)CI.

< 1, ——————
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Chairman of the Meering

for e B D




