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No: 291848

THE COMPANIES ACT 1985 (A8 AMENDE_D_)

Company limited by shares

RESOLUTION
of

GRAND METROPOLITAN PUBLIC LIMITED COMPANY

At an Extraordinary General Meeting of the above-named Company duly convened and held
on 26th November, 1997 the following resolution was passed as a special resolution;

THAT:

(0

(if)

SPECIAL RESOLUTION

the Scheme of Arrangement dated 3 November 1997 (the “Scheme”) between
the Company and the holders of GrandMet Shares (other than Guirness-heid

as defined in the Scheme), a print of which has been produced to this meeting
and for the purposes of identification has been signed by the chairman of this
meeting, be herehy approved;

for the purpose of giving effect to the Scheme in its original form or with or
subject to any medification, addition or condition approved or imposed by the

Court;

(a) the share capital of the Company be reducer by cancelling ail the
Scheme Shares (as defined in the Scheme);

(b) forthwith and contingent on such reduction of capital taking effect:

(1}  the share capital of the Company be increased by
£499,999,999,25 by the creation of 1,999,999,997 naw
ordinary shares of 25 pence each; and

(2) £499,999,999.25 of the credit arising in the books of account of
the Company as a result of the cancellation of the Scheme
Shares be applied in Paying up in full at par the new ordinary
shares of 25 pence each referred to in paragraph (b)(1) above,
such new ordinary shares to be allotted and issyed credited as
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fully paid to Guinness PLC {“Guinness”) and/or its nominee(sy;
and

(€ the directors of the Company be hereby authorised Pursuant to and in

Prejudice to any other authority under the sajd sectlon 80 previously
granted before the date on which this resolution is passed; and

(i)  the articles of association of the Company be hereby amended by the adoption
and inclusion of the following new article 153:

“Shares not subject to Scheme of Arrangement

(A)  Inthis article, references to the “Scheme” are to the Scheme of Arrangement
between the Company and the hoiders of GrandMet Shares (other than
Guinness-held GrandMet Shares and LYMH Shares) and the holders of LVMH
Shares (each as defined in the Scheme) dated 3 Movember 1997 under
section 425 of the Companies Act 1985 and terms defined in the Scheme shall
have the same meanings in this article,

(B} 1Ifthe Company iscues any GrandMet Shares (other than to Guinness or any
subsidiary undertaking of Guinness or anyone acting on behalf of Guinness or

shail be subject to the terms of the Scheme and the holder or holders of such
GrandMet Shares shall be bound by the Scheme accordingly.

(C)  If any shares in the Company, other than Scheme Shares, are allotted or
issued to any Petson (a “new number”) (other than to Guinness or any
subsidiary undertaking of Guinness or anyone acting on behalf of Guinness or
any subsidiary undertaking of Guinness) at or after 6,00 p.m. on the day
before the Hearing Date they will, provided that the Scheme has become
effective, be Immediately transferred to Guinness in consideration of and
conditional on the issue to the new member of one ordinary share in Guinness
for each share in the Company transferred, being ordinary shares in Guinness
which rank pari passu with aj] other ordinary shares in Guinness for the time
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To give effect to any such transfer required by this articie 153, the Company
May appoint any person to execute a form of 1 ansfer on behalf of the new
member in favour of Guinness and (o agree for and on behalf of the new

dealings with or disposal of such share (or any interes: therein), exercising
any rights attached thereto Or receiving any distribution or other benefit
accruing or payable in respect thereof and the registered holders of such share
shall exercise all rights attaching therero ip accordance with the direetiong of
Guinness but not otherwise,”

Chairman of the eeting
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