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Company No, 2264638

THE COMPANIES ACYS 1585 AND 1989

COMPANY LIMITED 1Y SHARES

SPECIAL RESQLUTIONS

of

LYONNALSE EUROPE PLC
{the *Company™)

At an extraordinary general meeting of the Compuny held at the offices of Northumbrish Wawy

Group ple, Regent Centre, (Gosforth, Newcastle Upon ‘Tyne NE3 32X on 28 June 1996 the f?llowing
' resolutions were passed as sipocial resolutions:

SPECIAL RESOLUTIONS

. 1. THAT

1.1 140,000,000 7 per cent convertible preference shares of £1 each in the Jompany
("7% Preference Shares”) held by Lyonnaise des Baux SA {"Lyohhake") be
converted, by way of redesignation, into 140,000,000 ordinary sharer of 1 each
("Conversion”) on 28 June 1996 or sueh other date a8 the Divestors of the Company
may efect ("Gompletion Date®); '

12 immediately following the Conversion the zuthorised share capital of the Qompiny
shall be £655,000,000 made up of 530,000,000 Ordinary Shared (“Ch:ditinry
Shares™), 15,000,000 8 per cont vedéemable proference shires of £1 cheh and
110,000,000 7% Preferente Sharés;

1.3 following the Convérsion Article 3(2) be aménded sécotdingly;

1.4 38,000,000 of the 7% Preference Shares held by Lyonuaise be redoemed fod cach by
Lyonnaise be redecmed for cash at par on the Completion Gate (the “Redembtion™):;
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with efiect from (znd including) the Completion Date, in substituon for aj exisin
anthozities, the directors be geserally and unconditionally authorised

section 80 of the Comapanies Act 1985 (thi ™Act") to exerriss sl the

aggregaie nominal amownt of (3) £18,000,000 in vespect of the 7% Prefe
guch autherlty to be affective tod cxerclsable forttwith following the

and (b) £391,000,060 Ordinary Shares for a peried expiclsg (ualess p

aviously

renewed, varied or revoked by the Company fn gerzmal meeting) 5 {five) yrars from

the date of passing of this resolution, but the Company may maks m
agreement which would or might require relevant securitics w bs allottad
of tis authority snd the directors may allot relevant securities in pursuans

offar m

r expiry
of that

1.6

offer or agrewnent,

In substiiuddon for all existing authorltes, the dircctors by generally en
purtuant to s2etion 95 of the Act to allot cquity securitles (within the m
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regolution shall be lmited, in the case of the allotment of the Ondinary Sha
the Conversion, (b) the allotment of up to 35,000,000 Ondinaxy Shares a
allotment of such number of Ordinacy Shares a5 may be required pu
conversion of any 7% Preference Shares,

THAT the Articles of Associstion be amended:

by the deletion of the word “redemption” where it first appears in Anlele 3{¢
the indertion i its place of the Word “¢onviision”;

by the deletion of the first sentence of Article 3(C)4)(b) and the insertiof in|
of the following:

*[ri the évent that the 7% Holders decide o tequite convatsion of the 7% P
Shaxes, they shall glve 21 days' prior writien notics b the Company of their

to do 50 stuting their propdsal a5 to what numbars X and Y shéuld b and Y

Conversion Rate (tht "Proposed Rite”) provided always that such notice

)(4) and

its prags

efetence
linesnrion
eries the
shall be

+44 171 282 6281

FAGE. @3




28-J306. " 96({FRI) 17:59  CLIFFGRD GHANCE FAX:+84 17) 282 &3 B L0
g_i\«;n 10¢ Jater than 9 Jung 2005 5o that the Jarcst date on which comversion is 1o bs
effected is 30 June 2005.°
23 by the deletion of the wording in Articls 3(C)4(c) and the inscrtion In its plate of the

puet: 2§ /BM, 133¢

Registared offico:

PQ Box 968
Mildmsy Road
Chelmaford

Bssex CM2 OXW

NOTH

following:
*Thete shall be pald on oach 7% Preforonco Share convertad a sum oqugl 1o any
accears oc accruals of the preferential dividend, to bo calculated dowr 1 and

Inefuding the conversion data to be payable whether or not the prefrential Bividend
hias been declared or camed.”

BY ORDER OF THE BOAFD
N Vogd
(]

SECRETARY IMBETOR™

A member éntitléd 1o attand and vote at the meeting Is alse entitled 10 appoint 6ne or mord proxiés
to atténd and; on a pell; vole instead 6f lfm. The proxy reed tot be a member of the Company.
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