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Company No, 2264638

CLIFFORR CHANGE FAX:244 171 282 6201

THYE COMPANIES ACTS 1585 AND 1983

COMPANY LOVITED BY SHARES

SPECIAL RESOLUTIONS
of

LYONNAISE EUROPE FLC
{the *Company™

At an extraordinacy genersl moeting of the Company held at the offices of Northwnbiish Watar
Group plo, Regent Centre, Gosforth, Nowcastte Upon Tyne NE3 3P, on 28 Juno 1996 the fillowing

resoiutions were passed as

1. THAT

tpectal resolutions:

SPECIAL RESOLUTION:S

9] 140,000,000 7 per cent cottvertible preference shares of £1 each In the Gompany
(1% Preforence Shores”) held by Lyonnaize des Eaux SA ("Lyonhatee”) be

convested, by way of redasignation, into 140,000,000 ordinary shares of

£1 exch

¢*Conversion*) on 28 June 1996 or such other date 2¢ the Direciors of die Comsany
may elect ("Completion Date®);

12 immediately following the Conversion the authorised thare eapital of the Gompany
shall Yo £655,000,000 made up of 530,000,000 Ordinary Shares ("Ordinoary
Shares*), 15,000,000 8 per cont vedeemable preforence shies of £ chch and
110,600,000 7% Preference Shares;

1.3 following the Conversitn Atticle 3(3) be ameénded acéordingly;

L4 38,000,000 of thie 7% Preference Shares held by Lyoribaisé be redermed forjcash by
Lyofmaise be redecmed for cash at par on thé Completion Date (the *Redembption”);
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2, THAT the Articles of Association be amended:

24
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with effect from (and including) the Completion Dats, in sudsticution for ali existrg

authorities, the dirertors be generally and wnconditionally authorised prisuant o
section 80 of the Cornpaniss Act 1985 (the "Aet*) to exervise all the of the

Company 1o allot relevant securities {within the moening of thas section} p to an
ageregaie nominal amownt of (2 £18,000,000 in vempect of the 7% Prefrency: Sharns,
such autherity to be effective snd exercisable fortmwith following the Red mpiion;
and (U) £391,000,060 Ordimary Shares for a period expiring (uless p gvionsly
tenewed, varied or revoked by the Conpany in gencral maeting) 5 (fiv) yqurs from
the date of passing of tils resolution, but the Compary may maka sn [offer or
agreement which would or might requlre relevant securitics @ bo allottsd albr expiry
of this authordty snd the directors nay allol relevant securities In pursuansze of that
offer or agieciment,

in substiiudon for all existing authorites, the dircotors by genermlly ewjpowered

years after the date of passing of this resolution, bur the Company may makq an offer
or agreement which would or might require equity securities to be alloged after
cxpiry of this authorlty and the directors may allot cquity securities in pur of
that offer or agreement but 60 that the authority given by thiz parsgraph 146 of this
resotution shall be limited, in the ease of the aliotment of the Ordinary Shases o (2)
tho Conversion, (b) the allotraent of up to 35,000,000 Orinary Shaves and (¢) the
allotment of such number of Ordinary Shares as may be vequired pursuant to any
sonversion of any 7% Preforerice Sharcs,

by the deletion of the word “redemption” where it fitst appears in Axticle REHA) and
the insertion in its place of the word "convetsita™;

by the delction of the first sentence of Amicle 3(C)(d)(b) and the insertion iniits pracs
of the followlng:

*fx the event that the 7% Holders decide t6 requite convéision of the 7% Plefarence
Shiares, they shail give 21 days’ prior writién notics to the Company tf their [intention
to do §6 stating theif proposal as to what numbeis X and Y should bs and Hence the
Conversion Iale (the "Proposed Rate”) provided dlways that such notice{shall be
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given 1ot Jater than 2 June 2005 5o that the Jarest dute on which cpoversiod is 16 b

effected is 30 June 2005

2.3 by the deletion of the wording in Article 3(CJ4(c) and ths insertion In it plass of the

following:

*There shall be pafd on sach 7% Preforencs Shass comveriad a sum oqudl 10 any
amears or accruals of the preferential dividond, to b calculated down W and

In¢luding the conversion data (o bo payable whether or pot the prefsrentisl
fras boen declared or camed.”

BY ORDER OF 'r)m BOAFD
4 A \ O g
¥
SRCRETARY HOIRESOK™
Dated: Q 6’ /?)4% /{3 Jé
Registered office:
RO Bex 968
Mildmay Road
Chelmsford
Bésex CM2 OXW
NOTE

dividend

A membet entfeléd to attend and vote at the meeting is als¢ entitled to appoint one of more pioxies
fo attend and, on a poll; vote instead of him. The proxy need not be a member of the Compasiy.
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