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:_COMPANY SECRETARY |
THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES
RESOLUTIONS
OF
GRAND METROPOLITAN HOLDINGS LIMITED
Passed 22nd February, 1996

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at 20 St. James's Square, Lendon SW1Y 4RR on 22nd February, 1996, the
following resolutions were passed, resolutions 2, 4, 5, 6 and 7 as special resolutions
and resolutions 1 and 3 as ardinary resolutions:

1. That the authorised share capital of the Company be increased from
£5,000,000,000 to £6,000,000,000 by the creation of an addirdonal
1,000,000,000 ordinary shares of £1 each.

2, That 1,000,000,000 ordinary shares of £]1 cach be reclassified 2
1,000,000,000 'H' cumulative redeemable prefercnce shares of £1 each (the “H'
Preference Shares™) having attached thereto the rights and being subject 1o the
limitations and restrictions set out in paragraph 5 below and 300,000,000
ordinary shares of £1 each bz reclassified as 300,000,000 ' cumulative
redeemable preference shares of £1 each {the "7 Preference Shares™) having
attached thereto the rights and being subject to the limitations and restrictions
sct out in paragraph 6 below. The rights, limitations and restrictions attaching
to the ‘A", the B, the 'C', the ‘D, the B, the F and the ‘G’ cumulative
redeemable preference shares of £1 each shall be amended 25 serout in

paragraph 7 beiow.

3. Thar in addition and without prejudics 10 any and all previous authorities 1o
allot relevant securities given to the Directors, the Directors be generally and
unconditionally authorised pursuant to and in accordance with section 80 of
the Companies Act 1985 to exercise all the powers of the Company to allot

relevant securities (within the meaning of that section} up to an aggregate
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5.

nominal amount of £1,300,000,000 and this authority shall expire on 21st
February 2001;

That the Articles of Association of the Company be amended by the insertion of

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

“3A

The present capital of the Company is divided into 2,204,000,001
ordinary shares of £1 each, 350,000,000 ‘A’ cumulative redeemable
preference shares of £1 each (the “’A’ Preference Shares”), 350,000,000
‘B* cumulative redeemable preference shares of £1 cach (the “B'
Preference Shares”), 705,000,000 ‘'C’ cumulative redeemable preference
shares of £1 each (the “C' Preference Shares™), 50,000,000 'D'
cumulative redeemable preference shares of £1 each (the “'D’ Preference
Shares”), 350,000,000 'E' cumulative redeemable preference shares of
£1 each (the “E* Preference Shares”™), 500,000,000 'F' cumulative
redeemable preference shares of £1 each (the “F' Preference Shares™),
200,000,000 'G' cumulative redeemable prefercnce shares of £1 each
{the “G' Prefercnce Shares™}, 1,000,000,000 "H' cumuiative redeemable
preference shares of £1 cach (the “H’ Preference Shares”) and
300,000,000 J' cumulative redeemable preference shares of £1 cach
(the “I" Preference Shares), the "A' Preference Shares having attached
thereto the rights and baing subject to the Umitations and restrictions set
out below.”

That the Articles of Assaciation of the Company be amended by the insertion of
the following as 2 new Arsticle 3H after Anticle 3G:-

“3H

(a)

The "H' Preference Shares shall huve the rights and be subjecr to the
limitations and restrictions sec out below and shall have such other
rights z2nd be subject to such other limitations and restrictions (not being
inconsistent with the rights or limitations and restrictions set out in this

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

O] Out of profits available for distribution and resclved to be
distributed, the holders of the 'H' Preference Shares shall be
ertitled, in priority to transfer of any sum to reserves and to any

payment of dividend to the holders of any other class ¢f shares or
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stack (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, ghe
'G' Preference Shares and the 'I' Preference Shares, with which
shares the 'H' Preference Shares shall rank pari passu), to be paid
a cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period at the Dividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Period.

(if) If any Dividend Payment Date is nor 2 Business Day, then
payment of the dividend otheswise payable on such Dividend
Payment Dare will be made on the preceding Business Day.

(iii) Dividends payable on the 'H’ Preference Shares shall acerue at
the Dividend Rate on 2 daily basis and, in respect of any
Dividend Period shorter than a year, will be calculated on the
basis of a 365 day year and the actual number of days clapsed in
such Dividend Period.

(iv)  Each dividend on the *H* Preference Shares shall ipso facto and
without any resolution of the Directors or of the Company in
General Mecting become a debt due from and immediately
payable by the Company to the holders of the "H' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Pate,

{(v)  Asused in this Arcicle 3H, except 1o the extent that the context

requires otherwise:-

“Business Day” means a day (other than a Saturday or Sunday)
on which commercial banks are gen. -ally open for business in
London;

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

Period;

“Dividend Period” means each of the following periods

consecutively:-
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(i) from the Subscription Date inclusive to 30th April, 1996

exclusive;

(ii) from 30th April, 1996 inclusive to 31st July, 1996

exclusive;

(iii) from 31st July, 1996 inclusive to 31st October, 1996

exclusive;

(iv) from 31st October, 1996 inclusive to 31st January, 1997

exclusive;

(v) from 31st January, 1997 inclusive to 30th April, 1997
exclusive;

(vi) from 30th April, 1997 inclusive to 315t July, 1997
exclusive;

(vil) from 31st July, 1997 inclusive to 31st Ocraber, 1997
exclusive;

(viiD) from 31st Qctober, 1997 inclusive to 30th January, 1998
exclusive;

(ix) from 30th January, 1998 inclusive co the Final Redemption

Date exclusive,
adisk -'

“Dividend Rate” means[ [ Y'per cént per annum;

“Subscription Date” means the date of subscription of the 'H'

Preference Shares.

Capital

) On 2 returs of capital on a winding up, the holders of the "H*
Preference Shares shall be entitled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the 'A’ Preference Shares, the 'B’ Preference Shares, the 'C’
Preference Shares, the D' Preference Shares, the ‘E' Preference

Shares, the 'F* Preference Shares, the 'G’ Preference Sharec and
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the 'I' Preference Shares, with which shares the 'H' Preference
Shares shall rank pari passu), to receive an amount in respect of
cach 'H' Preference Share equal to the nominal amount paid up
on such 'H’ Preference Share together with all arrears and
accruals (If any) of the dividend payable thercon, whether or not
such dividend has become due and payable, to be caleulated at
the Dividend Rate on the basis of a 365 day year up to and
including the date of the commencement of the winding up.

(ii)  On a return of capital (otherwise than on a winding uporona
redemption or purchase by the Company of any of its own sharcs
of any class), the holders of the "H’ Preference Shares shall be
entitled, In priority to any payment to the holders of any other
class of shares (other than the holders of the ‘A’ Preference
Shares, the 'B* Preference Shares, the 'C* Preference Shares, the
D' Preference Shares, the E' Preference Shares, the 'F’ Preference
Shares, the 'G' Preference Shares and the 1’ Preference Shares,
with which shares the 'H' Prefercnce Shares shall rank pari
passu), to receive an amount in respect of each 'H' Preference
Share equal to the nominal amount pald up on such 'H’
Preference Shase together with all arrears and accruals (if any)
of the dividend payable thereon, whether or not such dividend
has become due and payable, to be calculated at the Dividend
Rate on the basis of a 365 day year up to the daie of the retum
of capital.

(c) Voting and General Mectings

The holders of the "B’ Preference Shares shall, by virtue of and in respect
of their holdings of "H' Preference Shares, have the right to receive
notice of and attend every Generzl Mecting of che Company but,
without prejudice to the sights of the holders of the 'H" Preference
Shares pursuant to Sections 125 10 129 of the Companies Act 1985 or
Article 3H (), shall not have the right to speak and vote at 2 General
Mecting of the Company.

(@)  lLimitations

No 't1' Preference Share shall:-
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(iii)
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confer any right to participate in the profits or assets of the
Company other than as set out in paragraphs (a) and (b) above;

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

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

(e} Redemption

(i)

(i)

(iit)

Subject to the Companies Act 1985 (as amended):

(A)  the Company may redeem all the ‘H’ Preference Shares on
the giving of not Jess than two Business Days (as defined
n Article 3H(a)(v)) netice in writing to the holder(s) of
all the 'H* Preference Shares (the date on which such
redemption takes effect being referred to in this Article
3H as the “Early Redemption Date™); and

(B) the Company shall redecm 2l the ‘B* Preference Shares, if
not redecemed pursuant to sub-paragraph ()(A) above, on
20th February, 7698 from the Subscription Date (the
“Final Redemption Dare™) (either of the Early Redemption
Pate and the Final Redemption Date heing referred to
herein as the “Redemption Date™).

Therc shall be paid by 12 noon on the refevant Redempiion Date
on each 'H' Preference Share redeemed under sub-paragraph (§)
above the amount pald up thereon, together with a sum equal to
all arrears and accruals (if any) of the preferentizal dividend
thereon irrespective of whether or not such dividend has been
declared or earned or has become due and payable, to be
calculated at the Dividend Rate on the basis of 2 365 day year up
to and including the relevant Redemption Date.

As from ihe Redemption Date the preferential dividend shall
cease to accrue on the H' Preference Shares 2xcept in the case of
any 'H' Preference Shares in respect of which, upon due

presentation of the certificate relating thereto, payment of the




redemption monies shall be refused, in which case the
preferential dividend shall be deemed to have continued and
shall accordingly continue to accrue at the Dividend Rate on the
basis of a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
'H' Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficiencies or

accruals of the preferential dividend have been paid.

(iv)  If any holder of any of the 'H' Preference Shares 1o be redeemed
shall fail or refuse to deliver up the certiffcate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monfes payable in respect thereof, the
redemption monies payable to such holder shell be set aside and
paid into a scparate interest-bearing account with the Company’s
bankers (designated for the beneflt of such holder) and such
setting aside shall be deemed for all purposes hereof tobe 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 az from the date fixed for the redemption of such
shares and the Compaay shall thereby be dizcharged from all
obligations in respect thereof. The Company shall not be
responsible for the safe custody of the monies so placed on
deposit or for Inkerest thereon except such interest as the said
monies may eam while on deposit less any expenses incusred by
the Company i connecsion therewlith.

(v)  The recefpt of the registered holder for the time being of any 'H'
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thercof shall constitute an absolute discharge to the Company in

respect thereof.

({3} Further Issues and Variztion of Rights

The special rights attached to the "’ Preference Shares may be varied
with the consent in writing of the holder or holders of all the ‘H’

Preference Shares but not otherwise.
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If at any time there are 'H’ Preference Shares In issue, no additional 'H'
Preference Shares may be Issued except pro rata to the then existing
holders thereof or with the consent in writing of all such holders.”

That the Articles of Association of the Company be amended by the insertion of
the following as a new Article 31 after Article 3H:-

“31 The *I' Preference Shares shall have the rights and be subject to the
limitations and restrictions set out below and shall have such other ]
rights and be subject to such other Jimitations and restrictions (not being
inconsistent with the rights or limitations and restrictions set out in this
Article 31) as the Directors may determpine prior to allotment:-

(a) Income

(N Out of profits available for distribution and resolved to be
distribured, the holders of the 'F Preference Shares shali be
entitied, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shases or
stack (other than the holders of the *A’ Preference Shares, the B
Preference Shares, the 'C’ Preference Shares, the 'D' Frefercnce
Shares, the 'B" Preference Shares, the 'F* Preference Shares, the
'G' Preference Shares and the 'H Preference Shares, with which
shares the 1 Preference Shares shall rank pari passu), to be paid
a cumulative preferentizl dividend, payable in Sterling, in respect
of each Dividend Period arshe Rividend Rate on the nominal
value thereof, such dividend to be payable on the last day of the
Dividend Perlod.

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

(iif)  Dividends payable on the ¥ Preference Shares shall accrue at the
Dividend Rate on a daily basis and, in respact of any Dividend
Period shorter than a year, will be calculated on the basis of a
265 day year and the actual number of days elapsed in such
Dividend Period.




(iv)

)

Each dividend on the I' Preference Shares shall ipso facto and
without any resolution of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the 'l' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date,

As used in this Article 31, except to the extent that the context

requires otherwise:-

“Business Day” means a day (other than a Saturday or Sunday)
on which commercial banks are generally open for business in

London;

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

“Dividend Perfod” means each of the following periods
consecutively:-

(i} from the Subscription Date inclusive to 30th April, 1996
exclusive;

(i} from 30th April, 1996 inclusive to 31st July, 1996

exclusive;

(iti) from 31st July, 1996 inclusive to 3151 October, 1926
exclusive;

(iv) from 31st October, 1996 inclusive to 31st January, 1997
exclusive;

(v) from 31st January, 1997 inclusive to 30th April, 1997

exclusive;

{vi) from 30th April, 1997 inclusive 10 31st July, 1667

exclusive;

(vii} from 31st July, 1997 inclusive to 31st October, 1997

exclusive;
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(viil) from 31st October, 1997 inclusive to 30th January, 1998

exclusive;

(ix) from 30th January, 1998 inclusive to the Final Redemption

Date exclusive. W sk ,«H{t 24 /4 c.a,-:'(tén;{
(4
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Preference Shares. ! /
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(b) Capital

m

(i

On a retumn of capital on a winding up, the holders of the V'
Preference Shares shall be entitled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the A’ Preference Shares, the 'B' Preference Shares, the 'C’
Preference Shares, the 'D’ Preference Shares, the 'E' Preference
Shares, the 'F* Preference Shares, the 'G* Preference Shares and
the 'H* Preference Shares, with which shares the 'I' Preference
Shares shall rank pari passu), to receive an amount in respect of
cach ’J' Preference Share equal 10 the nominal amount paid up on
such "I Preference Share together with all arrears and aceruals (if
any) of the dividend payable thercon, whether or not such
dividend has become due and payable, to be calculated at the
Dividend Rate on the basis of a 365 day year up to and including
the date of the commencement of the winding up.

On a retum of capital (orherwise than on 2 windinguporon a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'I' Preference Shares shalt be
entitled, in priority 10 any payment 10 the holders of any other
class of shares (other than the holders of the ‘A’ Preference
Shares, the 'B' Preference Shares, the 'C’ Preference Shares, the
D" Preference Shares, the 'E' Preference Shares, the 'F' Preference
Shares, the ‘G' Preference Shares and the 'H’ Preference Shayes,
with which shares the 'V Preference Shares shall rank pari passu),
1o receive an amount in respect of each '’ Preference Share equal

to the nominal amount paid up on such T Preference Share
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together with all arrears and accruals (if any) of the dividend
payable thereon, whether or not such dividend has become due
and payable, to be calculated at the Dividend Rate on the basis of
a 365 day year up to the date of the return of capital.

(c) Voting and General Meetings

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

(d) Limitations
No 'I' Preference Share shall:»

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

(if)  confer any right to participate in any offer or invitation by way of
rights or otherwise to subscribe for shares in the Company; or

(iif}  confer any right to reccive any shares credited as paid up wholly
or in part by way of a capitalization of profits or reserves.

{e) Redemption
{)] Subject 13 she Companies Act 1985 (as amended):

(A) the Company may redeem all the 'F Preference Shares on
the giving of not less than two Business Days (as defined
in Article 31(2){v)) notice in writing to the holder(s) of all
the T Preference Shares (the date on which such
redemption takes effect being refeired to in this Article 31
as the “Early Redemption Date™); and
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{iii)

{iv)
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{B)  the Company shall redeem all the 'I' Preference Shares, if
not redecmed pursuant to sub-paragraph (i)(A) above, on
20th February, 1998 from the Subseription Date (the
“Final Redémi:tion Date”) (either of the Early Redemption
Date and the Final Redemption Date being referred to
herein as the “Redemption Date”).

There shall be paid by 12 noon on the relevant Redemption Date
on each 'I' Preference Share redeemed under sub-paragraph (i)
above the amount paid up thereon, together with a sum equal to
all arrears and aceruals (if any) of the preferential dividend
thereon irrespective of whether or not such dividend has been
declared or carned or has become due and payable, to be
caleulated at the Dividend Rate on the basis of s 365 day year up
to and including the relevant Redemption Date,

As from the Redemption Date the preferential dividend shall
cease to accrue on the V' Preference Shures cxcept in the case of
any 1" Preference Shares in respect of which, upon due
presentation of the certificate relating thercta, payment of the
redemption monfes shall be refused, in which case the
preferential dividend shall be deemed 1o have continued and
shall accordingly contitiue to acere at the Dividend Rate on the
basis of 2 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monias.
1" Preference Shares shall not be treated as having been
redeemed uniil the monies and all arrears or deficiencies or
aceruals of the prefercntial dividend have been paid.

If any holder of any of the 'I' Preference Shares to be redecemed
shall fail or refuse to deliver up the centificate or centificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies payable to such holder shall be set aside and
paid into a separate interest-bearing account with the Company's
bankers (designated for the banefit of such holder) and such
setdng aside shall be deemed for all purposes hereof to be a
payment to such holder and all the said holder's rights as a
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holder of the relevant 'I' Preference Shares shall cease and
determine as from the date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
<'Jbligations in respect thereof. The Company shall not be
responsible for the safe custody of the monies so placed on
deposit or for interest thereon except such interest as the safd
monies may earn while on deposit less any expenses incurred by

the Company in connection therewith,

47a] The receipt of the registered holder for the time being of any '
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thereof shall constitute an absolute discharge to the Company in

respect thereof.

{H Further Issues and Variation of Rights

The special rights attached to the I’ Preference Shares may be varjed
with the consent in writing of the liolder or holders of all the *I*
Preference Shares but not otherwise.

If at any time there are 7 Preference Shares in issue no additional '
Preference Shares may be Issued except pro rata to the then cxisting
holders thereof or with the consent in writing of 211 such holders.”

7. That the Articles of Association of the Company be amended by the insertion of
the words * the 'H* Preference Shares and the 1 Preference Shares” as follows:

(a) after the words “'G" Preference Shares,” in the seventh line of Article
3A(2)(i);

{b) afier the vierds “G" Preference Shares,” in the sixth line of Article
3AMD);

{c) after the words "'G" Preference Shares,” in the eighth line of Article

3A(b)(iD);

(d) after the words “'G' Preference Shures,” in the seventh line of Article
3B(a));
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after the words “’G' Preference Shares,” in the sixth line of Article
3B(b)(i);

after the words “/G' Preference Shares,” in the eighth line of Article
3B(b) (ii);

after the words “'G' Preference Shares,” in the seventh line of Article
3C(=)();

after th words *“'G* Preference Shares,” In the sixth Jine of Article
3C(b)(i);

after the words “G' Preference Shares,” in the eighth line of Article
3C(b){ii);

after the words “'G' Preference Shares,” In the seventh line of Article
3D(a)(i);

after the words *'G' Preference Shares,” in the sixth line of Article
3D(b)(D);

after the words “'G' Preference Shares,” in the eighth line of Article
3p(b)(i);

after the words “'G* Preference Shares,” in the seventh line of Artiele
3E(2)(i);

after the words “'G* Preference Shares,” in the sixth line of Anticle
3E()();

after the words *'G' Preference Shares,” in the eighth line of Article
3E(b)(ii);

after the werds “'G" Preference Shares,” in the seventh line of Article
3F(a)(i);

after the words ™G’ Preference Shares,” in the sixth line of Article
3F(b)(3);
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(r) after the words “'G' Preference Shares,” in the eighth line of Article
3F(b)(ii);

{s) after the words “F’ Preference Shares,” in the seventh line of Article
3G(=)(D;

(1) after the words “'F* Preference Shares,” in the sixth line of Article
3G{b){D); and

(u) after the words “F* Preference Shares,” in the eighth line of Article
3G{b)(ID).

A e

Chairman of the Mecting
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