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

Company Nea. 464950

bOMPANY LIMITED BY SHARYES
RESOLUTIONS
OF
GRAND METROPOLITAN HOLDINGS LIMITED
Passed 22nd Febtary, 1996

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at 20 St. James's Square, London SW1Y 4RR on 22nd February, 1995, the
following resolutions were passed, resolutions 2, 4, 5, 6 and 7 as specia) resolutions
and resolutions 1 and 3 as ordinary resolutiuns:

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

2. That 1,000,000,000 ordinary shares of £1 each be reclassified as
1,000,000,000 'H' cumuiative redeemable preference shares of £1 each (the “'H
Preference Shares”) having attached thereto the rights and being subject to the
limitations and restrictions set out in paragraph 5 below and 300,000,000
ordinary shares of £1 each be reclassified as 300,000,000 ' cumulative
redeemable preference shares of £1 each (the *J' 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 'DY, the 'B', the 7 and the 'G' cum.Jative
redecimable preference shares of £1 each shall be amended &z set out in
paragraph 7 bejove,

2, Thar in additlon and witheut prejudice to any and afl previous authorities to
allot relevant securities given to the Directors, the Directors be generally and
unconditionally authorised pursuant 1¢ and in accordance with section 80 of

relevent securities (within the meaning of that section up to an aggregate

L

the Companies Act 1985 to exerclse all the powers of the Company to sllot
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nominal amount of £1,300,000,000 and this authority shall expire on 21st
Febraary 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 cach (the A’ Preference Shares”), 350,000,000
‘B* cumulative redeemable preference shares of £1 =ach (the “B'
Preference Shares”), 705,000,000 ‘C' cumulative redeemable preference
shares of £1 each (the “'C' Preference Shares”), 50,000,000 'D'
curnulative releemable preference shares of £1 ezch (the “D' Preference
Shares”), 350,000,000 ‘E' cumulative redeemable preference shares of
£1 each (the “E' Preference Shkares™), 500,000,000 'F cumulative
redeemable preference shares of £1 each (the “'F' Preference Shares®),
200,000,000 'G' cumulative redeemable preference shares of £1 each
(the “'G' Preference Shares”), 1,000,000,000 'H* cumuiative redeemable
preference shares of £1 each (the “’H’ Prelerence Shares”) and
300,000,000 T cumulative redeemable pireference shares of £1 each
(the “I' Preference Shares), the 'A' Preference Shares having attached
thereto the rights and being subject to the mitations and restrictions set
out below.”

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

“3H  The 'H' Preference Shares shall have the rights and be subject to the
Himitations and restrlctions set out below and shall have such other
rights and be subject to such other limitations and restricrions (not being
inconsistent with the rights or limitations and restrictions set out in this
Article 3H) as the Directors may determine prior to allotmeat:-

{a) Income

%)) Out of profits available for 1 .. ibution and resolved to be
distributed, the holders of the 'H' Preference Sharves shall he
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares ¢r
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(i

(iii)

(iv)

W)

stoclt (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 "' 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 any Dividend Payment Date is not a Business Day, then
payment of the dividend otherwise payable on such Dividend

Payment Date will be made on the preceding Business Day.

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

Each dividend on the 'H' 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 'H' Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date.

As used in this Article 3H, except to the extent that the context
reguires otherwisa:-

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

“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;

(ifi) from 31stJuly, 1996 inclusive to 31st October, 1996
exclusive;

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

(v) from 33st January, 1997 inclusive to 30th April, 1997
exclusive;

(vi) from 30th April, 1997 inclusive to 31st July, 1997
exclusive;

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

{viii) from 31st Octaber, 1997 inclusive to 30th January, 1998
exclusive;

(ix) from 30th January, 1998 Inclusive o the Final Redemption

Date exelusive,
49334 ;

“Dividend Rate” means L Yper cent per annum;

“Subscription Date” means the date of subscription of the 'H'
Preference Shures,

Capital

)

On a return of capital on a winding up, the holders of the 'H'
Freference Sheres 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 ‘¢’
Preference Shares, the 'D' Preference Shares, the 'E' Preference

Shares, the °F' Preference Shares, the 'G* Preference Shares 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
each '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 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 and

including the date of the commencement of the winding up.

(i) On a return of capital (otherwise than on a winding up oron a
redemption or purchase by the Company of any of its own shares
of any class), the holders of the 'H' Preference Shares shall be
entitled, in priority to any payment to the holders of ahy 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 'I' Preference Shares,
with which shares the 'H' Preference Shares shall rank pari
passu), to receive an amount in respect of cach *H' Preference
Shere equal to the nominal amount paid up on such 'H'
Preference Share together with all arrears and accruals (if any)
of the dividend payable thereon, whether or not such dividend
has become due and payable, to be calculated at the Dividend
Rate on the basis of a 365 day year up to the date of the return
of capital.

{c) Voting and General Meetings

The holders of the 'H' Preference Shares shall, by virtue of and in respect
of their holdings of 'H' Preference Shares, have the right to receive
notiee of and attend evety General Mecting of the Company but,
without prejudice 10 the rights of the holders of the 'H® Preference
Shares pursuant to Sections 125 to 129 of the Companies Act 1985 or
Articte 3H(f), shall not have the right to speak and vote at a General
Meeting of the Company.

(d)  Limitations

No 'H' Preference Share shall:-
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(i) confer any right to pareipate in the profits or assets of the

Company other than as set our in paragraphs (a) and (b) above;

(i) confer any right to participate in any offer or invitation by way of

rights or otherwise to subscribe for shares in the Company; or

(iii)  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
$))] Subject to the Companies Act 1985 (as amended):

(A) the Company may redeem all the *H' Preference Shares on
the giving of not less than two Business Days {as defined
in Article 3H(a) (v)) notice 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 redeem all the *H' Preference Shares, if
not redeemed pursuant to sub-paragraph (1) (A) above, on
20th February, 1998 from the Subserintion Date (the
“Final Redemption Date”) (efther of the Early Redemption
Date and the Final Redemption Date being rcforred to
herein as the “Redemption Date").

(if)  There shall e paid by 12 noon on the relevant Redemption Date
on each ‘H' Preference Share redeemed under sub-paragraoh (i)
above the amount pald up thereon, together with a sum equal to
2]l arrears and accruals (if any) of the preferentiai dividend
thereon irrespective of whether or not such dividend has been
declared or carned or 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 relevant Redemptlon Date,

(ili)  As from the Redemption Date the preferential dividend shall
cease to acerue on the 'H' Preference Shares except in the case of
any 'H' Preference Shares in respect of which, upon due
presentation of the certificate relating thereto, payment of the
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redemption monies shall be refused, in which case the
preferential dividend shall be deemed 1o have continued and
shall accordingly continue to accrue at tiae Dividend Rate on the
basis of & 365 day ysar from the Redemption Date down to and
including the actval date of pay nent of such redemption monies.
'H' Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficiencies or

aceruals of the preferential dividend have been paid.

{iv)  If any holder of any of the 'H' Preference Shares to be,redeeméd
shall fail or refuse to deliver up the certificate or certificares 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 bz set aside and
paid into a separate interest-bearing account with the Company's
bankers (designated for the benefit of such holder) and such
setting aside shall be deem=d for all purposes hereof to be a
payment to such holder and all the said holder's rights as a
holder of the relevant 'H* Prefarence Shares shall cease and
determine as from the date fixed for the redemption of such
shares and the Company shail thereby Le discharged from all
obligations in respect thereof. The Company shall not be
responsible for the safe custody of the monies so placed en
deposir or for interest thereon except such interest as the said
monles may earn while on deposit less any expenses incurred by
the Company in connection therewith.

) The receipt of the registered holder for the thine being of any 'H'
Preference Shaies or in the case of joint registered holders the
receipt of any of them for the monies payable on redemption
thereof shall constinste an absolute discharge to the Company in
respect thereof,

Further Issues and Variation of Rights

The special rights attached to the ‘*H' 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 T’ 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 oiner limitations and restrictions (not being
inconsistent with the rights or limitatiors and restrictions set out in this

Article 31) as the Directors may deterniine prior to allotment:-

{a) Income

(1) Out of profits available for distribution and resolved to be
distributed, the holders of the 'I' Preference Shares shall be
entitled, in priority to transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of shares or
stock (oiher than the holders of the "A' Preference Shares, th” ‘B
Preference Shares, the 'C’ Preference Shares, the 'D' Preference
Shares, the 'E' Preference Shares, the %' Preference Shares, the
'G’ Preference Shares an | the 'H' Preference Shares, with which
shares the I Preference Shares shall rank pari passu), to be paid
a cumulative preferential dividend, payable in Sterling, in respect
of each Dividend Period =t the Dividend Rate on the noménal
vulue thereof, such dividend to be payable on the last day of the
Dividend Period,

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

(iii} Dividends payable on the ‘' Preference Shares shall acente at the
Dividend Rate on a daily basis and, in respect of any Dividend
Period shorter than a year, will be caleulated on the basis of a
365 day year and the actual number of days elapsed in such
Dividend Period.




UUSHOH 7OV

W 1

(iv)

v)

Each dividend on the 'I' Preference Shares shall ipso facte 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 'I' Preference .
Sharcs registered in the books of the Company on the relevant
Dividend Payment Date,

As used in this Article 3], except to the extent that the context

requires otherwise:-

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

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

“Dividend Period” means each of the following periods
eonsceutively:-

{i) from the Subscription P ..e inclusive to 30th April, 1996
exclusive;

(i) from 30th April, 1996 inclusive to 31st July, 1996
exclusive;

(i) from 31st July, 1996 inclusive to 31st Qcrober, 1996
exclusive;

{lv) from 31st October, 1996 inclusive to 31st January, 1997
exclusive;

(v} from 3ist January, 1997 inclusive to 30th April, 1997
exclusive;

(vi) from 30th April, 1997 inclusive to 31st July, 1997
exclusive;

(vil) from 31rtJuly, 1997 inclusive to 31st October, 1997
excluslve;
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(b)  Capital
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(viil) from 31st October, 1997 inclusive te 30th January, 1998
exclusive;

(ix) from 30th January, 1998 inclusive to the Final Redemption
Date exclusive. ) of a':ff‘< o~ /{t & /4 4'_/7.,-;‘(/4,\;{
W M .\!-7 MINS sa Co P
 per-cefit per-dnpunt; b A 4%14#_/4 4
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“Subscription Pate” means the date of subseription of the V' ! .
fhsed,

Preference Shares, J
%
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“Dividend Rate” meansf

On a return of capital on a winding up, the holders of the I’
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 ' Preference
Shares shall rank pari passu), to receive ap amount in respect of
cach 'I' Preference Share equal to the nominal amount paid up on
such 'I' Preferance 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 caleulated at the
Dividend Rate on the basis of a 265 day year up to and including
the date of the commencement of the winding up.

On a return of capital (otherwise than ona windingup viona
redemption oy purchuse by the Company of any of its own shares
of any class), the holders of the 'l' Preference Shares shall be
entitled, in-priority to any payment to the holders of any other
elass 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 Sheares,
with which shares the 'I' Preference Shares shall rank pari passu),
to recelve an amount in respect of each W' Preference Share equal
1o the nominal amount pald up on such I' Preference Share
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together with all arrears and aceruals (if any) of the dividend
payable therecn, whether or not such dividend has become due
and payable, to be calculated at the Dividend Rate on the bacis of
a 365 day year up to the date of the return of capital.

Voting and General Meetings

The holders of the 'I' 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
3I(f), shall not have the right to speak and vote at a General Meeting of
the Company.

Limitations
No T' Preference Share shalk:-

() 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 cf
rights or otherwise to subscribe for shares In the Company; or

(iif)  confer any right to receive any shares credited ag paid up wholly "
or in part by way of a capitalisation of profits or reserves.

Redemption

6] Subject to the Companies Act 1985 (az amended):

(A) ithe Company may redeem all the 'I' Preference Shares on
the giving of not less than two Business Days (as defined
in Article 3I(a)(v)) notice in writing ro the holder(s) of ail
the "' P'reference Shares (the date on which such
redemption takes effect being refetred to in this Articls 31
as the “Early Redemption Date™); and
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(iii)

(iv)

{B) the Company shall redeem all the ' Preference Shares, if
not redeemed pursuant to suh-paragraph (i) (A) above, on
20th February, 1998 from the Subscription Date (the
“Final Redt;mi)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 ' 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 preférential dividend
thereon irrespective of whether or not such dividend has been
declared or camed or has become due and payable, to be
caleulated at the Dividend Rate on the basis of a 365 day year up
te and including the relevant Redemption Date.

As froin the Redemption Date the preferential dividend shall
ceaze to accrue ofi the 'I' Preference Shares except in the ease of
any 1 Preference Shares in respeet of which, upon due
presentation of the certificate relating thereto, payment of the
redemption monles shall be refuged, in which case the
preferentlal dividend shall be deemed to have continued and
shall accordingly continue to acerue at the Dividend Rate on the
basir nf a 365 day year from the Redemption Date down to and
including the actual date of payment of such redemption monies.
I Preference Shares shall not be trested as having been
redeemed untll the monies and all arrears or deficlencies or
accruals of the preferential dividend have been paid.

If any holder of any of the 'I' Preference Shares to be redeemed
shall full or refuse te deliver up the certificate or certificates held
at the Redemption Date or shall fail or refuse to accept payment
of the redemption monies payable in respect thereof, the
redemption monies pavable to such holder shall be ret aside and
paid into a sepnrate interect-bearing account with the Company's
bankers (designated for the bencfit 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
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holder of the relevant I’ Preference Shares shall ceasa and
determine as from the date fixed for the redemption of such
shares and the Company shall thereby be discharged from all
ébligan'ons in respect thereof. The Company shall not be
responsible for the safe custody of the monies so placed on
depcsit or for interest thereon except such interest as the said
menies may'eam while on deposit less any expenses incurred by
the Company in connection therewith.

(v)  The recelpt of the registered holder for the time being of any T
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 ro the Company in
respect thereof,

Further Issues and Varlation of Rights

The speclai right  .ttached to the '{’ Preference Shares may be varied
with the conzent 1n writing of the hoider or holders of all the ‘'
Preference Shares but not otherwise,

If at any time there are ' Preference Shares in {ssue, no additional '
Preference Shares may be issued except pro raza to the then existing
holders thereof or with the consant in writing of all such holders.”

That the Artieles of Azsociation of the Company be amended hy the insertion of
the words ¥ the ‘H' Preference Shares and the *} Preference Shares” as follows:

(2)

(b3

(<)

()

after the words “'G’ Preference Shares,” in the seventh line of Article
3ARY(D);

after the viords ' Preference Shares,” in the sisth line of Artlcle
3AO{Y:

after the words "'G' Preference Shares,” in the eighth line of Article
3A (L))

ofter the words “'G' Preferensc Shares,” in the seventh line of Article
3B{a)(i);
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(h)

(i

)

(k)

M

(m)

(n)

(0)

(p)

(q)

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

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
3Ca)(i);

after the words “’G* Preference Shares,” in the sixth line of Articic
3C(hH);

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)iy;

after the words “'G' Prefarence Shares,” in the sixth line of Article
3D(bX(D;

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

after the words *'G' I'reference Shares,” in the seventh line of Article
SE(a)(i);

after the words “'G’ Preference Shares,” in the sixth lne of Article
3R

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

after the words *'G' Preference Shares,” in the seventh line of Atticle
3F(a)(1);

after the words ™G' Preference Shares,” in the sixth line of Article
3F(LI(1);
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(n 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(a)(i);

(t) after the words “'F' Preference Shares,” in the sixth line of Article

3G(b)(i); and

(u) after the words “'F' Preference Shares,” in the eighth line of Article

3G (b)(in.

Chairman of the Meeting

CCP60270.003




