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Company No: 213393

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

RESOLUTIONS
oF

DIAGEO FINANCE PLC

At an Extraordinary General Meeting of the Company duly convened and held at 8
Henrietta Place, London W 1M 9AG on 20th February, 1998, resolutions 1 and 2 were
duly passed as ORDINARY RESOLUTIONS and resolutions 3, 4, and 5 were duly passed

as SPECIAL RESOLUTION S
ORDINARY RESOLUTIONS
1. That 1,055,000,000 unicoued shares of the Company be converted into

1,055,000,000 5.0% ‘F’ cumulative redeemable preference shares of £1 each,

That in addition, and without prejudice to any and all previous authorities to
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
nominal amount of £1,000,000,000 and this authority shall expire on 19th

February, 2003;

SPECIAL RESOLUTIONS

That the art. es of association of the Company be amended by the insertion of
the following Article to replace Article 3:-

“3, The capital of the Company is divided into 13,100,000,000 Ordinary
Shares of 5p each, 1,000,000,000 ‘C’ cumulative redeemable preference
sharas of £1 each (the “'C' Preference Shares”), 2,005,000,000 ‘E'
cumulative redeemable preference sharas of £1 cach (the “'E’ Preference
Shares”) and 1,055,000,000 ‘F* cumulative redeemable preference
chares of £1 each (the “F’ Preference Shares”) and 950,000,000
unissued shares of £1 each, the 'C’ Preference Shares, ‘E’ Preference
Shares and the 'F' Preference Shares having attached therato the rights
and being subject to the limitations and restrictions set out below.”
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4, That the articles of assoctation of the Company be amended by the insertion of
the following &9 o now Article 3F aftor Artiela 3E:.

=38, The 'F' Preference Shares shall have the rights and be subject to the
limitations ond restrictions set out below and shall have such other
rights and be subject to such othar limitations and restrictions not baing
inconsistent with the rights or limitations and restrictions set out in this
Artlele 3F ag the Directors may determine prior to allotment:-

(a) Income

(i) Out of profits available for distribution and resclved o be
distributed, the holders of the 'F* Preference Sharas shall be
entitled, in priority to the transfer of any sum to reserves and to
any payment of dividend 10 the holders of 2ny other class of

 shares or stock (other than the holders of the 'C’ Preference
Shares and the ‘E' Preference Shores, with which shares the 'F’
Preference Shares shall rank pari passu), to be paid a cumulative
preferential dividend, payable in Sterling, in respect of each
Dividend Period at the Dividend Rato on the nominal value
thereof, such dividend to be payable on the last day of the
Dividend Period. ’

‘, (i Dividends payable on the ‘F’ Preference Shares shall acerue at the
Dividend Rate on a daily basis and, in respect of any Dividend
Pariod ghorter than 2 year, will be calculated on the basis of a
365 day year and the actual number of days elapsed in such
Dividend Period.

| (iii) Each dividend on the ‘F* Preference Shares shall ipso facto and
' without any resoiution of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Con.pany to the holders of the 'F' Preference

. Shares registered in the books of the Company on the relevant
Dividend Payment Date,

(iv)  As used in this Article 3F, except to the extent that the context
requires otherwise:-

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

“pividend Payment Date™ means the 18th day of a calendar
month or such other date or dates as the Directors may from time
to time determine; provided always that if a Dividend Payment
Date would otherwise fall on a day which is not a Business Day,
such Dividend Payment Date shall be the first following day
which Is 2 Business Day;

e
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*Dividend Pariod” moons the period commoncing on the day
immediately following one Dividend Payment Date and ending
on the immediately following Dividend Payment Date, in both
cases inclugive, provided that the flrst Dividend Period shall
commence on the day after the Subscription Date;

“Dividend Rate” means 5.0 per cent per annum; and

i “Subscription Date” means the date of subscription of the 'F
Preference Shares”™; and

{b) Capital

| @ On a retum of capital on 2 winding up, the holders of the ‘F’
Preference Shares shatl be endtled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the 'C’ Preference Shares and the ‘E' Preference Shares, with
which shares the ‘F* Preference Shares shall rank pari passu), to
receive an amount in respect of ench 'F' Preference Share aqunl
to the nominal amount paid up on such ‘F* Preference Share
together with all arrenrs 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 uporona
redemption or purchase by the Company of any of its own shares
of any class), the holders of the ‘F* Preference Shares shall be

: entitled, in priority to any payment to the holders of any other

3 class of shares (other than the holders of the ‘C’ Preference

. Shares and the ‘E’ Preference Shares with which shares the ‘F'

L prafarence Shares shall rank pari passu}, to receive an amount {n

respect of each ‘F' Preference Share equal to the nominal amount

paid up on such 'F’ 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

J of the return of capital.

(¢) Voting and General Mcetings

The holders of the *F’ Preference Shares shall, by virtuz of and in respect
of their holdings of ‘F' Preference Shares, have the right to receive notice
of and attend every General Meeting of the Company but, without

X prejudice to the rights of the holders of the ‘F* Preference Shares
pursuant to sections 125 to 129 of the Companies Act 1985 or Article
3E(f), shall rot have the right 1o speak or vote at a General Meeting of
the Company.




(d)

(e)
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Limirations

No 'F' Preference Share shall:-

(i)

(ii)

(i)

confer any right to participate in the profits or assets of the
Company other than os set out In pavagraphs (a) and (b) above;

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

confer any right to receive any shares ¢redited ae paid up wholly
or in part by way of a capitalisation of profits or reserves.

Redemption

i

(ii)

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

(A)  the Company may redeem all or any of the ‘F’ Preference
Shares on the giving of not less than two Business Days
(as defined in Article 3F(a)(iv)) notice in writing to the
holder or holders of the ‘F' Prefarcneo Shares to be
redeemed, such notice to specify the number of 'F'
Preference Shares to be redeemed and the date on which
such redemption is to take effect;

(B) any holder of ‘F’ Preference Shares may require the
Company to redeem all or 2ny of the ‘F* Preference Shares
held by him by giving not less than thirty Business Days
(as defined in Article 3F(2)(iv)} notice in writing to the
Company, such notice to specify the number of such
holder’s ‘F’ Preference Shares 1o be redsemaed and the
date on which such redemption is to take effect; and

(C)  the Company shall redeem all the ‘F* Preference Shares, i
not redeemed pursuant to sub-paragraph (i) (A) or (B)
above, on 31st October, 2001 (the date on which the
redemption of any Preference Shares is to take effect in
accordance with either sub-paragraph (A) or (B) above or
this sub-paragraph (C) being referred to in this Article 3F
as the “Redemption Date").

There shall be paid by 12 noon on the relevant Redemption Date
on each ‘F' Preference Share to be redecmed under sub-
paragraph (i) above the amount paid up thereon, together with a
sum equal o all arrears and aceruals (if any) of the preferential
dividend theroon, irrespective of whather or not such dividend
has been declared or earned or haos become due end payable, to
be calculated at the Dividend Rate on the basis of a 365 day year
up to and including the relevant Redemption Date.




73

{iii) Ao from the sclevant Redemapiion Date cha proforontiol dividend
shall cease to accrue on the 'F’ Preference Shares to be redecmed
on that date except in the cace of any of such ‘' Preferance
Sharas in respoct of which, upon dus prosontation of the
certific 1te relating therato, poymaent of the redemption monies
shall be rzfused, in which case the preferential dividend shall be
deemed to have continued ond shall aceordingly continue to
acerue ot the Dividend Rate on tho basis of a 365 day ycar from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies. No ‘F* Preference
Share shall be teeated os hoving baen redecmed untit the monios
and oll arrears or daficiencics or aceruals of the preferential
dividend in respect thereof have been paid.

(iv)  If any holder of cny of the ‘F* Preference Shares to be rodeamad
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such ‘F
Preforonce Sharcs or shall fall or refuse to accept poyment of the
redemption monies payable in respect thoreof, the redemption
monies payable to such holder sholl be set aside and paid into a
separate Interest-bearing account with the Company's bonkers
(designaved 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 alt the said holder's rights as a holder of the relevant
P Proferance Sharas shall coase and datermine as from the date
fized for the redemption of such shares and the Company shall

2 thereby be discharged from all obligations in respect thereof.

! The Company shall not be responsible for the safe custody of the

monies so placed on deposit or for interast thercon cxcept such

" interest as the said monies may earn while on deposit less any

‘ expenses incurred by the Company in connection therewith.

$2) The receipt of the registered holder for the time being of any ‘F
Preference Shares or In the ease of joint registered holders the
reccipt 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 Varjation of Rights

The rights attached to the ‘F’ Prefarence Shares may be varied with the
consent in writing of the holder or holders of all the ‘F’ Preference
i Shares but not otherwise,

If at any time there are 'F' Preference Shares in issue, no cdditional *F'
Preference Sharas may be issued except pro rata to the then existing
holders thercof or with the consent In writing of all such holders.”
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s. That the articlos of association of tho Compony bo amonded o5 follows:

(a) by the delotion of the entirety of Article 3A and the substitution therefor
of tho words ~This Arricle 3A was deleted by Special Resolution on 20th
February, 1998";

(b) by the daletion of the entirety of Article 3B and the substiturion therefor
of the words "This Articlo 3B was daisted by Spacial Recolution on 20th
February, 1998%;

(<) by the deletion of the words »the ‘A Preforence Shares and the ‘B’
Preference Shares, the *D’ Prefsrence Shares and the ‘E' Proferonce
Shares” in the fifch, sixth and seventh lines of Article 3C(n)(1), in the
fourth and fifch lines of Artlcle 3C(b) (i) and fn che fifch, sixth and
saventh lines of Articla 3C(b)({i} ond the substitution therelor of the
words “the ‘E’ Preference Shares and the 'F* Preference Shares™;

(d) by the deletion of the entirety of Article 3D and the substitution therefor
of the words “This Article 3D was delotad by Special Resolution on 20th
ngruary, 1998™;

(¢) by the deletion of the worde “the A’ Prafercace Shares and the ‘B’
Preference Shares, the ‘G’ Preference Shares ond the ‘D’ Preference
Shares” in the fifth, sixth and seventh lines of Article 38(a)(), in the
fourth and fifth lines of Arriele 3E(b)(i) and in cho fifth, sixth ond
seventh lines of Article 3B(b)(ii) and the substitution therafor of the
words “the ‘C’ Preference Shares and the ‘F’ Preference Shares™;

() by the deletion of the letter “D™ in the fourth iine of Arzicle 3E(c) and
the substitution thcrefor of the letter “E™;

(g) by the deletion of the number “(v)" in the third line of Article

3E(e)(i)(A) ond in the fourth line of Article 3E{2)(i)(B) and the
substitution therefor of the number *(iv)";

$ir George Bull

------- [T

Chairman of the Meeting

CRYANS00 Géd
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Company No: 213393

THE COMPANILES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
DIAGEOQ FINANCE PLC
At an Extraordinary General Meeting of the Company duly convened and held at 8
Henrietta Place, London W1M 9AG on 20th February, 1998, resolutions 1 and 2 were
duly passed as ORDINARY RESOLUTIONS and resolutions 3, 4, and 5 were duly passed
as SPECIAL RESOLUTIONS:
ORDINARY RESOLUTIONS

ORDINARY RESOLUTIONS

1. That 1,055,000,000 unissued shares of the Company be converted into
1,055,000,000 5.0% ‘F' cumulative redeemable preference shares of £1 each.

2. That in addition, and without prejudice to any and all previous authorities to
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 atlot
relevant securities (within the meaning of that section) up to an aggregate
nominal amount of £1,000,000,000 and this authority shall expire on 19th
February, 2003;

SPECIAL RESOLUTIONS

3. That the articles of association of the Company be amended by the insertion of
the following Article to replace Article 3:- ’

“3,  The capital of the Company is divided into 13,100,000,000 Ordinary
Shares of 5p each, §,000,000,000 ‘C’' cumulative redeemable preference
shares of £1 each (the “'C’ Proference Sharas®), 2,005,000,000 '8’
cumulative redeemable preference shares of E1 each (the “E’ Preference
Shares") and 1,055,000,000 ‘F' cumulative redeemable preference
shares of £1 each (the “‘F' Preference Shares®) and 950,000,000
unfssued shares of £1 each, the ‘C’ Preference Shares, ‘B’ Preference




Shares and the ‘F' Preference Shaves having attached thereto the rights
and being subject. to the limitations and restrictions set out below.™

4, That the articles of association of the Company be amended by the insertion of
the following as a new Article 3F after Article 3E:-

“3F.  The ‘F Preference Shares shall have the rights and be subject to the
limitations and restrictions set out below and shall have guch other
rights and be subject to such other limitations and restrictions not being
inconsistent with the rights or llmitations and restrictions set out in this
Article 3F as the Directors may determine prior to allotment:.

(2)  Income

48] Out of profits available for distribution and resolved to be
distributad, the holders of the 'F’ Preference Shares shall be
entitled, in priority to the transfer of any sum to reserves and to
any payment of dividend to the holders of any other class of
shares or stoclt (other than the holders of the ‘C’ Preference
Shares and the ‘B’ Prefereiice Shares, with which shares the ‘F
Preference Shares shall rank pari passu), to be pald a cumulative
preferential dividend, payable in Sterling, {n respoct of aach
Dividend Period ot the Dividend Rate on the nominal vaiue
thereof, such dividend to be payable on the last day of the
Dividend Period.

(i) Dividends payable on the ‘F’ Preference Shares ghall acerue at the
Dividend Rate on a daily basis and, In respect of any Dividend
Period shorter than a year, will be caleulated on the basfs of a
365 day year and the actual number of days elapsed in such
Dividend Period.

(i)  Rach dividend on the ‘F* Preference Shares shall ipso facto and
without any resolution of the Directors or of tha Company in
General Meeting become a debt duc from and immediately
payable by the Company to the holders of the ‘F’ Preference
Shares registered in the books of the Company on the relevant
Dividend Payment Date.

tiv)  As used in this Article 3F 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 18th day of a calendar
month or such other date or dates as the Directors may from time




to time detetmine; provided always thet if a Dividend Payment
Date would otherwise fall on a day which Iz not a Businees Day,

. such Dividend Payment Date shzll be the first following day

{b) Capita}

(i)

(if)

which is a Businees Day;

“Dividend Period” means the period commencing on the day
immediately following ong Dividend Payment Date and ending
on the immediately following Dividend Payment Date, in both
cases inclusive, provided that the f{irst Dividend Period shall
commence on the day after the Subscription Date;

“Dividend Rate” means 5.0 per cent per annum; and

“Subscription Date” means the date of subscription of the 'F’
Preference Shares”; and

On a return of capital on a winding up, the holders of the ‘F
Preference Shares shall be entitled, In priority to any payment to
the holders of any other class of shares (other than the holders of
the ‘C’ Preforence Shares and the ‘B’ Preference Shares, with
which shares the ‘P’ Preference Shares shall rank pari passu), to
receive an amount in respect of each F* Preference Share equal
to the nominal amount paid up on such ‘F’ Preforence 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 calculared ar 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 rerurn 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 ‘F* Preference Shares ghall be
entitled, in priority to any payment to the holders of any other
clage of shares (other than the holders of the ‘C’ Preference
Shares and the ‘B’ Preference Shares with which shares the ¥
Preference Shares shall rank pari passu), to receive an amount in
respect of each 'R’ Preference Share equal to the nominal amount
paid up on such ‘F’ 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 basls of a 365 day year up 1o the date
of the return of capital,
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(<)

(d)

(e)

Voting and General Meetings

The holders of the ‘F’ Preference Shares shall, by virtue of and in respect
of their holdings of ‘F' Preference Shares, have the right to recelve notice
of and uttend every General Meeting of the Company but, without
prejudice to the rights of tha holders of the 'F’ Prefarance Shares

pursu int to sections 125 to 129 of the Companies Act 1985 or Article
3F(f), shall not have the right to spaak or vole at a General Meeting of
the Company.

Limitatioas
No ‘F’ Preference Share shall:.

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

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

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

Redemption

€3] Subject to the Companies Act 1985 (as amended):-

{A) the Company may redeem all or any of the ‘F’ Preference
Shares on the giving of not less than two Business Days
(as defined in Article 3F(2){iv)) notice in writing to the
holder or holders of the ‘F’ Preference Shares to be
redeemed, such notice to specify the number of 'F’
Preference Shares to be redeemed and the date on which
such redemption is to take effect;

(B)  any holder of ‘F’ Preference Shares may require the
Company to redeem all or any of the ‘F* Preference Shares
held by him by giving not less than thirty Business Days
(as defined in Articlie 3F(a)(iv)) notice in writing to the
Company, such notice to speclfy the numbear of such
holder’s ‘F' Preference Shares to be redeemed and the
date on which such redemption s to take effect; and

(C) the Company shall redeem all the ‘F' Preference Shares, if
not redeemed pursuant to sub-paragraph (i)(A) or (B)
above, on 31st Qctober, 2001 (the date on which the
redemption of any Preference Shares ic to take effect in
accordance with either sub-paragraph (A) or (B) above or




(i

(lif}

(iv)

this sub-paragraph (C) being referrad to In this Article 3F
as the “Redemption Date®).

There shall be paid by 12 noon on the relevant Redemp:ion Date
on each ‘F* Preference Share to be redeemed under sub-
paragraph (i) above the amourt peid up thereon, together with o
gum equal to oll arrears and necrunls (If any) of the preferential
dividend thercon, irrespective of whethor or not such dividend
has been declared or earned or has become due and payable, to
be caleulated at the Dividend Rate cn the basis of n 365 day year
up to and including the relevant Redemption Date,

As from the relevant Redemption Date the preferentiat dividend
shall cease to acerue on the ‘' Preference Shares to be redecemed
on that date except in the cage of any of such ‘F* Preference
Shares in respect of which, upon due precentation of the
cortificate relating thereto, payment of the redemption monies
shall be refused, in which cage the preferentinl dividend shall be
deemed to have continued and shall accordingly continue to
accrue at the Dividend Rate on the basis of & 365 day year from
the relavant Redemption Date down to and including the actual
date of payment of ouch redemption moniet. No B Preference
Share shall be treated as having been redeemad wntil the monles
and all arrears or deficiencies or accruals of the preferential
dividend in raspect thereof have been paid.

If any holder of any of the ‘P’ Preference Shares to ba redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him In respect of such ‘F’
Preference Shares ot shall fail or refuse to accept payment of the
redemption monies payable in respect thereof, the redemption
mondes payable to such holder shall be set aside and paid into a
separate interest-bearing account with the Compeny’s bankers
(designated for the benefit of such holder) and such setung 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
‘" Preference Shares chall conge and determine us from the date
fized for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof.
The Gompany shall not be responsible for the safe custody of the
xonics co placed on deposit or for interest thereon except such
*aterest zs the said monies may earn while on daposit less any
sxpenses Incurred by the Company in connection therewith,

“he receipt of the registered holder for the time being of any F'
v1eference Sharea or in the case of joint registered holders the
recelpt of any of them for the monics poyable on vedemption




thereof shall constitute an absolute discharge to the Company In
respect thereof,

i (f)  Further Issues and Varjation of Rights

The rights attached to the ‘F' Preference Shares may be varied with the
consent in writing of the holder or holders of ail the ‘F’ Preference
Shares but not otherwise.

If at any tir.e there arc ‘F* Preference Shares in tssue, no additional '
Preferance Shares may be lssued except pro rata to the then existing
holders thereof or with the congent in writing of all such holders.”

5. ‘That the articles of association of the Company be amended as follows:

(a) by the delction of the entirety of Article 34 and the substitution therefor
of the words “This Article 3A was deleted by Special Resolution o 20th
February, 1998%;

() by the deletion of the entirety of Article 3B and the subetitution therefor
of the words “This Article 3B was deleted by Special Resolution on 20th
February, 1998";

(c) . by the deletion of the words “the ‘A" Preference Shares and the ‘B’

‘ Preference Share, the ‘D’ Preference Shares and the ‘E* Preference

N Shares” in the fifth, sixth and seventh lines of Article 3C(s) (i), in the
' fourth and fifth lines of Article 3C(b) (i) and in the fifth, sixth and
seventh lines of Article 3C(b)(ii} and the substitution therefor of the
words “the 'E' Prioference Shares and the ‘F Preference Shares™;

{(d) by the deletion of the entirety of Article 3D and the substirution therefor
of the words “This Article 3D was deleted by Special Resolution on 20th
February, 1998";

3’ (e) by the deletion of the words “the ‘A Preferance Shares and the ‘B’

Preference Shares, the 'C’ Preference Shares and the D’ Preference
% Shares” in the fifth, sixth and saventh lines of Article 3E(a){i), in the
& fourth and fifth lines of Article 3E(b)(i) and in the fifth, sixth and
seventh lines of Article 3E(b)(il) and the substitution therefor of the
& words “the ‘C' Preference Shares and the ‘F* Preference Shares™

i () by the deletion of the letter “D'™ in the fourth line of Article 3E(c) and
the substitution therefor of the letter ““E™;

Lot
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(g)

CRER0E70.080

by the deletion of the number “(v)" in the third Yine of Articie
3E()(IMA) and in the fourth lne of Article 3E(e)(i)(B) and the
substitution therefor of the number “(iv}™;

=
Chairman of the Meeting




