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ORDINARY AND SPECIAL RESOLUTIONS
o

LYONNAISE EURO{’E PLC
{the "Compuny")

At an extraordinary generad meeting ob the Company held at Altendale Road, NevaastieuponT'yne
NEG 25W un 19 March 1996 the fullowing resulutivns were pussed. in the case of resolutions 3 ang
2, us urdingry resolutions, snd, in the case of resolutions 3, 4 and 5 a8 special resolutions:

ORDINARY RESOLUTIONS

P 1 PHAT the authorised share capital of the Company he increased 1rom £215,000,000
£435.000,000 by the crestion ol o new vlass of 250,000,000 {250 million) 7 per vent,
Reueemable Convertible Preference Shares ul L1 vach in the eupita) ot the Cumpany (the *7%
Prefesence Shures™) having the nights itind being subject o the ohligations contained in
Paugraph 3 of the Company's drticles of assoelation us umended pursuant - resulttion 4
.,

1,2 THAT the authoriset! share capital of the Company be increased from £465,000,000 1o
£655,000.000 by the creation vt 190,000,000 (190 millinn) Ordinary Shures of £1 vach in\he
ciitat off the Company (the “Cumversion Ordindry Share®™) having the rights and haing
subject to the ubligativns contained in Paragraph 3 ol the Compiny’s attices vt association
uh wmended pursuant o resotution 4 heluw,

(2%}

THAT In substitutivn fur ol existing sutharities the directors be and are hereby penetally and
treonditivnally authorised pursuant w section 80 of the Cumpanies Avt 1985 (the *Act™) o
exercise all the powers ol the Company w allot, prant upliviny vver, uifer of vtherwise deal
w th o dispose of the 7% Prelurence Shares and the Conversion Ondifary Shares created
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pupuiat o pesplutn | sugh persons. gt such iy and generally on such tenmy and
conditions @ the directors miay delenming, Up lo pn aggrepate nomirgl amount
£250,000,000 (250 million poumis sterling) i respect of she 7% Preference Shares and
£190.000,000 (190 million pourds sterling) in respest of the Conversinn Ordigary Shares,
save: (hat the allotment of the Cenversion Ordinary Shares shall be limited 19 such number )
such shares 15 may he required pursuant & any converion ol the 7% Preferencs Shares, lor
a puriod expiring (uniess prwinusl& renewed, varied or rewiked by the Company in general
mewting) § (five) years from the dute ¢f i passing af this resoltion, but the Company mny
mnake an offer or agreement which would or might require the 7% Preterence Shares ur the
Cunversion Ordinary Shares W he allotied siter expiry o) this authority and the directors may
allen the 7% Preforence Shares of the Conversion Ordemary Shures in pursuancy of that nifer
ar agreement,

SPECIAL RESOLUTIONS

CTHAT subjuet W the passing of resulution 2, the dirgeus be penerally empuwered pursuant

W section 95 of the Act to allor equlty seeurities (within the meming of seetion 94(2) of the
Acty pursuunt o the authurity conferred by resolution 2 s if' seetivn 8(1) of the et did nol
apply 10 the allotments, suve thot the authority glven by this resolution shail be limited in the
cnse of the allotment of the Cunversion Owdinary Shiees W quch number of such shures vs
muy b reyuired pursust © any conversion of the =g, Proference Shures, This power
expires 5 (five) years after the date of pussing of thes resolution, but the Company may make
an offer or agreement which would or might require equity securities o he alotted ufter
expicy of this authurity and the directors may allot equity securities in pursuance of thut vifer

oF agreement.

THAT, subject 10 the passing ot pegntuitinn 1, the Articies ol Association he amended by the
doletivn of Paragraph 3 thereot and the insertion in ity place o the lowing Paragraph 3

(A The authorised share capital of the Compuny 1 £655,000,000 divided it
190,000,000 Ordinary Shares ul £1 each ("Ordinary Shures™ ) 15,000,000 8 per cent,
Rudeemable Preterence Shares £l vach (*8% Preterence Shures™) and 250,000,000
1 per cent, Cunvertible Preference Shares i L1 euch {*7% Preference Shares™).

(By o these Articles except whers the context otherwise requins references t0 Ordinary
Shures, 8% Preferentt Shares and 7% Preference Shures shall he deemed W include
hates of those respective Wlasses created andror 1ssted after the date of adoptivh vl
these Articles nd panking gafi passts Tn all cespcts (uF i all respedts Save only as
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t the date from which such shares shall pank for dividend) with the shares o the
relevant class then in issue

{©)  The Ordinary Shares, the 8% Prelurence Shares and the 7% Preference Shares shall
have and enjoy the following righs and b subject in the fllowing resirictions.

(1) Income

(@  Out of the profis available for disteibution the hotders (for the purposes of
this Article “holders” shalt in¢lude persuns entitled 1o the Preference Shares
{nd "Preference Shares” shall, for the purpuses of this sub-paragraph (1) snd
sub-paragraph {2) helow constiuie te 7% Preferenve Shares und the B%
preference Shares or uny of them) by yransinission) of the 8% Freftrence
Shares shull he entitled in privrity © the holders of the Ordinary Shares and
w the hulders of the 7% Prefecence Shares, and the holders of the 7%
Prefurence Shares shull be entitled tv In priority 10 the holders b the
Ordinary Shares to a fixed cumulative preterential dividend at the rate of' 8
per cent, per anhum fexelusive of any implied tax eredit uvailuble W
shareholders) in the case of the 8% Proference Shares and 7 per cemt, per
annum (nclusive of any imphied tus eradit wallabie w sharcholders) in the
case of the 7% Preference Shares on the umiat pikd up or eredited 83 paid
up thereon W he distributed amongst them aecording the amounts il up
ur credited us paid up thereun and 1 auerue un a duily busis I and s g
in the opiniun of’ the Directors the profits ol the Company justify such
payments W be paid on Ist April in every year ur where such date is not u
pustoiess day the next following husiness day (“the Fixed Dividend Dute”) in
ruspect of the year ending o the previeos st Murch, the first such
Jdividend, subject to sub-paragraphs 21¢) and 4{e) heluw, to be patd on 1
July 1996 in respect of the perind from the dae af the wdoption of this
Article o 318t Murch 1996, Any amount ot so paid shidt be tarried
torward and become payable vut of the profils available for disleibution i€ and
<0 fur 45 in the upinion of the Directrs the profits of the Company justily
such payrents on the next Fixed Dividend Date in priority to the payment
of the preferyntial dividents payable un that date and in privrity W any
dividend to the holders of the Ordinaty Shares, Payments of preferential
dividends shall he made W0 hulders on the Register at dny date gelected by the
Company v the Directirs up o 42 Uays privt 10 the Fixed Dividend Date.
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The holders respectively of the Preferenge Shures shall not be entitled T any
firther right of participation in the profits of the Compuny in respect nf their
respegtive holdings o Preference Shares

The balance of the profits available Jor distribution (it any) shalj helong amd
be distibutes .nongst the holders ul'the Ordinary Shares rateably aevarding
10 the amaunts paid up or credited as panl vp on such Shares,

Capltal

On  return of vapital on Tiguidstion or wtherwise {otlier than un conversivn,
cedemption. o purchase ul shares) the surphay ussets of Use Comypany
remiusining alter payment ot s Niabititics shall be utilised s tollows;

I priorily to iy payment (o the hotders of the Ordinary Shures, in repuying
o the holders of the Preference Shares the pumingh amowet of the capital paid
up or credited ay pald on cueh Preference Shares held by tem respectively
tpether with 4 sum equal Lo any drrears. deficlency or aceruuls of the
relevant fixed preferenti) dividend on such Preference Shares, such urreurs,
deficiency wr weerupls t be caleulaed duwn to the dute of thy retry of
capital on the hasi thal such dividends ure payable irrespective of whether
they have been earned of dectured ur not. The holders of the Prefurence
Shares shald not he entitled to any Rartier dight of participation In the asséls
of the Compuny in respeet of their respective hotdings of Preference Shares,

The hatance of stch surplus syels (i any) Nl betong 1o and be distribated
amongst the holders of the Ordinary Shures rateably secording 1 the amounts
puid up or credited us paid up vn such Ordinary Shires,

Redemption

The following privisions shalt have eltect with regard Lo the redemption oF
the 8% Preferenee Shures:

The Company (suliject (o the provisiuis ul tie Act und subject to @il arrears
deflsiency und acentals of dividend v such shares bavieg been paid ot
sutistied in fufl) at fts uption shail redvem at par all the 8% Preference Shares
in issue al any time befors 27th December 2000. Such redemption shall bé
elfected by the Comfiany Biving not luss than thiee onthe® prior datice in




Ve — IV

il

WA Ir sl

{h)

()

&

writing w0 the hulders ot the 8% Prefergnce Shares ("the Nutice™) ol {he date
when such redemption is 1 he eflected PROVIDED ALWAYS that i€ the
Company shall be unable in yompliangy with the pruvisions of the Avt 1
redeem 2l the 8% Preferency Shares an the date fixed fr such redemplion
in accordance with s sub-paragraph then the Company shall redeem such
#% Preference Shares as suon afier such date & the Cumpany shil! s ahle
(o comply with the provisions of the Act

The Notice shall specify the particular 8% Preference Shares 10 be redesmal,
the date fixed for redempion and the placy in the Unlted Kingdam ut which
the certificates tor such 8% Preferenme Shares are 0 be presented fr
redemption and upon such date cach o the hotders of the 8% Prefurence
Shures concerned shatl be bound 10 deliver tw the Company at such place the
cortificates for such 8% Prafirence Shares as are huld by him in order thil
the same may be cancelled, Withinone month of such delivery the Compuny
shalt pay to such holder the amount due w him in respect of such
redemption. 1 any certificite 50 detivered 1 the Company Includes any 8%
Proference Shares which are nut 10 be redeemed on that vecasion a fresh
cortificate for sueh shares shall be issued without charge to the holder
defivering such certificate 1 the Company.

Thure shall be paid or cach 8%’ Preferunce Shure redeemed:s
(i) the amount paid up or crodited as paid up thereon? and

(i) 4 Sum equal (U any ArTeArs deltctency or acervals uf the dividends
thereon such anean, deficiency or acerualy culcutated down to the
date of redemption un the basls tha such dividends are payable
ircespective uf’ whether they Jve haet earned o declared.

With effect from the date fized for redemptivn uf any 8% Preference Shates
the dividend thereon shall veast t be payshle except unoF in relation to any
g% Preforence Shures in tespect oF which upon due presentation of the
cortificate relating thereto payment uf the redemption monies within one
menth shall he nefused or othetwise wot paid,

The reveipt of the registered holder fof the time heing ot any B% Preference
Shares F i the vase of juint holders the roceipt of any ol them ff the
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monmies payable op redemprion thereof shal] cunstiyie an ghsoiute dischutge
10 the Company in pespect thereot.

\pun the redsinption of any 8% Preference Shares the Directary may wupvenl
andlor subalividy the authorised unissugd pretersace share capital resuting
from sueh redemption created 28 @ CoRSTQUEARS gl sueh redemption in
shures of any other class of share capital into which thy authprisyd sharg
capital of the Comgiany is or may at that time be divided of a .ikg nominal
amount (s nearty s gy be considered convenient) #s the shares of such
cluss then in Issue or inw unelassified shares of the sams nominal xmount ¥
the 8% Preference Shures,

Conversion’
The foltowing provision shall have elfect with regard to the rademption ol the
7% Preference Shares!

Subject 0 sub-paragraph {b) helow, the hulders vl the 7% Preference Shures
(*7% Holders™) ‘may requirs conversion at sueh time as tley may determine
of the whols or part of the 7% Preterene Shares then in ssue fno fully-paid
Ordinary Shares in thy cupital ol the Compuny 2t the rate {the "Conversion
Rute®) of X Ordinary Shures fior every Y 7% Prolorence Shares amd 80 In
propartion subject w the provisions of these Articles dnd the Act on the basis
that X and Y shalt be determined as sel vut n sub~puragraph (b) below. The
Directors shall have ahsolute discretivn 2y o the manner of implementing
such converston,

In the event that the 7% Holden Jecide w reguire conversion u the 1%
Preferencs Shaves, they shall give 21 duyy privr weitlen natice 1 the
Company ol their intentian to do so staing their proposst as W what fmbers
& and Y shuuld be and hence the Cunversion Rate (the *Proposed Rate*)
provided lways that such notice shall nut be given later than 9 June 1996 3o
that the Jatest date on which cunversiin 18 10 he citected shall be 30 June
1996. ‘The Cumpany shull torthwith, un recelpt vl Mich notiee., send a 0py
of stich nutice w il uthet members of the Company. If 1o Written notice
from shy member proposing 88 wltetpaive Conversion Rute (*Ohjection
Noties") has been received by the Compaty us its tegistered uttice withia 7
days lollowing Wespateh or such cupy nutice by the Company, X ahd ¥ shalt
he as stated 5 the Directors’ Cotvdisiun reate, 1f. however, aiiy Objection
Notice hus heen teteived within such 7 day perind, the Company shall
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prumpily privide a copy wf i to he other members, I all the mesnbers 30d
{he Directogs agres 8 Copverson Rate within 7 days Rllowing regeipt of AN
Qbjestion Notice, then X aad Y shall be a5 so agread. o tha gwent of Gailuee
w2 agree within such lime. the Dinecton. an hehai! of the Company, and K
resolution within 2 furthec 7 day permd, shall appuint, provided that the
members agres. the Company’s auditars from time to time 35 independent
accountant acting as an expert (or it suen firm is unable or unwilling W adt
10 resolve the dispute o If the members g0 i 2grve o the appyintment of
the Company’s auditurs the Direclons shall appuint sush piher indepundan
fiem of auditors as they may nominate) The tos and dishursements ol 1he
yeeounant su scting shall e borno by the Crmpeny. Any desision by the
accountant so sppoined shall, in the dbsence uf’ avanifest error, by hinding
and conclusive on the membees und the Company with st further uppeal b
the Couns helng competent,

There shall be paid on euch 7% Preference Share redeemed a sum cejunl 0
any arreass deficiency or aeeruals calvulated down to the conversion Gals on
the busts that such dividends are payably lrrespeetive of whether they have
been earned o declared.

The Ordinacy Shares to which 3 nolder is entitled in exereising his right W
convert (*Conversion Ordinury Shares”) shall:

(1)  be credited us fully paid:

(i) rank pari passu in bl respects and lorm one vlass with the Ordinary
Shares then in issue: and

(I entitle the hotder 1o he patd un appropriae proportivn ol all
dividends und (unfess adjustrient Wi the Cunversion Rule has been
made In respect of the distribution untler sub-paragraph () below)
other distrihutions dectated, made vr pald uh Ordinary Shares i
regpect of U inancial year n Which the relevatt conversion dale
falls, but bt in respedt of an warlier financial yeat.

The Ditectors may elect to elfect cunvetsion uf the 7% Preference Shares by
redeemifig them on the relevant cotiversinn date al par vt a premiom pet
shate i sccordance with the Cofwersivh Rate, in which vase the 7%
Brafeienct Shates wiafef v the hotder the Fight and obligation 10 guhscribe
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for the pominal amount o Ordinary Shares 1o which he is entitied in
accordance With the Cuonversiva Rate, at such premivim, if any. as LOQUSERRE
the amount by which the redemption moneys exceed that nominal wmount {the
rpremium®).  The Diretors may e¢lect 1o effest redemption vut of
distributable profits, et of the prugesds vl 4 iresh isswe ol shares made far
the purpeses of sedsmption or in aniher mannss allowed by the Acl and
these Articles, Where redemption Is o be made aul of disteibusble profiss.
the conveesion natlce given by the holder is deemed irrevocahly 1o authorise
and Tnstruct the huard w apply the redemptiun moneys peysble w the hulder
in subscribing in his rome for the Coversion Ordinary Sharus 18 the
premium, Where redemption is tw by mirde out of the proceeds of 1 frosh
(ssue of shares made fur the purposes of redemption, the conversion notive
given by the holder Is deemed irrevcably:

() W appuint 4 persun selected by the Directors as the holder's ngest
with authority W apply an gmount eyuul 1o the redemption moneys In
subseribing on his behull fur the Conversion Ordinury Shares; and

(1) 1o asuthorise and instrut the Directors folluwlng the alloiment of
Converslon Ordinary Shares t puy the cedemption moneys t the
agent who is entitled to retaln them for his own henefit,

Whenever 3¢ 8 resubt of canversion hukiers become entited 1o ractions vf an
Ordinary Shary, the Directors may vn behidt of the holders deut with the
fractions as they think fit. 1n particol, the Directors may aggeegate and sell
e fractions o 4 person (Including, subject (o the provisiuns of the Auts. the
Compuny) for the hest price reasonably ubiginble and distribute the net
proceeds of sul¢ in due peoportions sinongst the holders (except that I the
amount due to a hotder is less than £3, or such othee amount 45 the Direstors
may decide, the amount may he retained fur the beaelit of the Company).

The Directors may slect to elfedt vonversion by wonsulidation and sub-
division. in which case afl relevant Shares held by une holder o joiat holders
ure consolidated inty one Share, pursiual to the ambority granted by the
udoplivn of this article. ‘The consultdated Shire 15 then sub-divided into
Shares of £1 vach (uf such uther Aominal amount as may be appropriate as
4 fesult of unolhe vohsulidation sub-divisiun of Ordinary Shares) of
which:
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() wne Share tor each £1 in pominal gmeunt at the consolidated Shar
for such other amuunl as may he apprupria 2s 2 13l & &
adjustment of the Canversion Rate) & designated an Qedinary Shave
(ignoring fractions); 2

(1) the halancy of the shares (including fragtions) are desigoaed Now
Voting Detizrred Shares, having the rights se ol in pangraph ()
hulow ("Non-Voting Deferred Shures™)

(hy  The Non-Veding Deferred Shures confer the right on & ety of supital vn
a winding up or atherwise orly 10 the repayment uf’ the smounts PRid up
she Non-Yoting Ocloerred Shuren aller repayment of the capitad puid up on the
Ordinary Shures, ‘The Non-Votiog Detirred Shurss do not confer the 7ip
10 be pald a dividend or o recelve notice of of 10 attend vr wie 3t B peneral
meeting,  Conversion of the 7% profurence Shures Iy doemed 1o confur
Lerevacuble authority on the Directors ut any time piter vonversion:

)] to uppoint a person to excits un betalt of the hotder of Non-Voling
Dufereed Shures wn instrument of teansfer for and/or un agreemsnt 0
“ wransfee il or some of the Nun-Voling Deterred Shares, withvut
smuking any payment to the kobder, o such prson a8 the Dingtiis
muy decide, as custodian, and

(1) 1o purchuse ati or some of the Nog-Yotity Datreed Shites {subjedl
v the provisions of the Act) for 3 price of 1p tor ull the Non=Voling
Delerced Shares purchased, withuul phtaining the sanction of the
holder,

pending the transfer aml/or purchase the Company entitled 10 retain the

certlficutes tor the Nun-Votitig -Deferred Shares, The Company may 4 ik

option {exercisable by resolution uf the Diredturs) at any time redeein all oF

any of the Non-Voting Deferred Shates then in ixsue fof 1p for 2l the Non-

\otlng Defirred Shares redeemed oh giving each holder hot less than fuuf

weeky' prior notlee, stating a 1ime anl place for redemption. Redemption

" shull then be efected in actordance ith the televant provisions of paragiaph
5.

i} i 79 Preference Shates rémain capahle WY being vonveried Tt Oudinary
Shanss arid theie is 8 vorsolidation andfur sub-division of Ordinary Shares,
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the Conversien Rate chall be adjusted by a0 amuunt which in the upinwn i
the Directors is fair and reasunahle jo mamtain the right to convest,

If 1% Preference Shares remain ¢apable of haing canveried 1o Onfinary
Shares, on an alutment o fully-paid Qrdinary Shares puisuznt I a
capitalisation ot Profils oF 1ESEVES i hulders of Ordinary Sham, the
pomtina) amount of Ondinary Shares W e ssupd on gonvession of 7%
Peeforence Shares o 2 CHRVErSION it which is or fllows the peord dige
of that allotment shall ke Inereased (by resolution of the bowrd) w nefleet the
pereentage (nerease in the Ordinary Shares.in I5sus, No Ingrexss in ihe
Conversion Rate shall e maie when Ordinury Shares ure ailuiied by way o
capltatisation of proflis uF feserves .1 the election of o holdur instead of' eush
i respect af all or pars of i dividend or dividends,

If convertible preterence shures remuln capuble o buing conwarted IR
Ordinury Shares and an offer I8 made ur an invitation I8 extentid to the
holders of Ordinury Shares, the Compuny shall make or exterd 9¢, b0 fir 4%
iy ublu.'nwcur& that there s mads ot extendud ot e sume thne a similar
offer or lnviwtion o each nolder ol ‘1% Preference Shures, o8 il his
conversion rights hud been exerelsuble and exerclsed in tull on 4 vonwversiun
duts which ts immediately betbre the recurd duw for the offer or invitation
ut the Conversiun Rate upplicablo at thia conversiondate,

IF 4 doubt ur dispute srises concerning an adjustinent of the Conversion Rute
in ueedrdance with this pavapraph 4 the Directars shall refer the matter the
auditurs and thelr centificate us 10 the amwnt f the xdjustment ix conelusive
arid bindltg on all cotcerned.

I 7% Preterence Shater remain cupible 1 vonversion into Ordinary Shares
and wither (1) # resolution tor wlunitary winding up ol the Company is passed
of {11) 4 winding-up arder is made by Uze voust I relation (o the Company.
the Compdny shall immediately give totice 10 alt holders uf 7% Preference
Shates. liach holdes 1§ then entitted 1t tespect of all uF some of his 7%
prefrence Shafes within six weeks aliet the date of the resolution for
wittintary Winding up the Company W the date of the witdingsup vrdef, as
\he case may be, tin either vase, the *uperative dule’) 0 elect 10 be 1 tated
a5 iF hé hiad exercised his rlght to cutivert by glvog converston Botice o the
Cuffariy. 25 i uperative dule were the felevas, chfiversion date. V& holder
is thea vititled 16 be faid, ¥ satisluaction uf tte amount due it respect uf his
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7% Preference Shares 1o be treated 25 wonvered. an amornt eyuad 1o the
smount p» which he would be eatitied on a reurn of capiid o & winding P
it e had been the older ot the Ordinary Shares fn which he would hycome
entitled by snversion (ignering fractions) He is not entied 10 be paid any
aceruals of the preterential dividend on the vonvenible preferency shares 1o
be treated 43 converied, whether or not the preferential dividepd has hesn
declared of carned, AL the eapicy of the ax-week perind, all righis 10
convert 7% Preference Shires £ease,

(m 7% Prefecence Shares in Issue on the dute alter the Lust conversion daty sre
automaticatly renamed “7% Redecmable Preference Shares of £ cach”.

J purchuse tod redemption

{4)

(i

u

)

gy}
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Suhject to the provisions of the Act and these Articies, the Compuny msy purchuse
7% Preterence Shares through the market, by wender (available 1o all holders of 7%
Preference Shares alike) or by private ey, ju each cose at 3 price (exclusive ol
sxpenses but jnclusives of the scerued prefereatid dividend) which does ot exced
110 per cent, of the aominal amount of the 7% Preference Shares.

The Company has the right (subjest 10 the provisions of the Act and these Articles)
w cedeem ail or some of the 7% Preference Shares wuistanding at any time afler the
last conversion dutes

The redemption moneys payhle on cuch 7% Peeferenee Shure are the tota! b

n the amount of any yeeruals of the preferential dividend, to be cateulated dawn
W and including the date fixed for redemyption, W be puydble whether vr At
the prelerentisl Jividend hus been declared vy eapned’ und

gy the pominal amount of the 7% Preference Share.

pedemptivn is #lfected by giving to the holders o the 7% Preference Shares to be
roduemed not Jess than Bur weeks' nuties (a “redemption riotlce"). The redemplion
nulice shalt specily the 7% Prelasence Shares i be rodeumed, the date fixed For
falumption {the “redemption date”) aid the place at which {he ceriificates for the
79, Preferencs Shares rd 10 by presented tor redemption.  1F some only ul the 1%
prefereive Shuces afe 10 be redesmed, the Dircdioms shall fot the purpase of
Jseetaining the Shares b be redoemed cause a drawing 10 be made at the ulfice
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at such other phace as the Dirsiors degide) in thy presence pia representitive of the
aydiwrs,

On the redemption date each hulder whose T Preforente Sares arg 1o he redevmed
% howad to defiver 1 the Campany & the placy siatel in the redemption aolice the
certificate {or vertificates) 1or (huse Shares.  ©n reveIpt, the Company shall pay w
the helder {or, in the case of juins holders, W the hulder whise name stands firs in
the register in respect ol the "% Praterence Shares) e redemption muneys due W
pim. 1f & certilicate includes 7% Preference Shares nit redeemable on thet peeasion,
a new centificats for the balance of the 7% Prefcrenve Shures shull be Issued 1o the
holder without ghargo.

If 5 holder whose 7% Prelerence Shares are o b regeemed under this paragraph §
falts to deliver the certilicate {of certifites) o those Shures 10 the Company. the
Company may retain the redemption moneys, e redemption moneys shall he prald
(o the bulder {by chegue dusptehied at the polder's rigk) within five husiness duys of
cecuipt of the certificate {us certileaies) ur an indumnity in respest of the certilicute
(or vertificates) in g form 'sur.lsl'uumry w0 the Directors  Nu person hus 3 clalm ugalnst
the Company for interest on retuined redemption oS,

As {rom the redemption date, the preferential divideie) ceases 10 deerue ln respedt of
redeemed 7% Preterence Shares urlzss, on e prresentation of the cerificate {or
certificates) for the Shures @ be redeemed and @ reeeipt for the redemptivn moneys
gigned and guthenticated in such manner 4s the Direetors requing, paymest ol the
redemption montys {8 refused,

Ane hoasrd may, pursuant the suthorlly given hy e aduptivn of this urtiele,
cunsirlidate and sub-divide the shure capital ssailuble for asue a8 3 conseguenee W
4 cedemption of 7% Preference Shares purstiant o paragraph 4 01 5 into Ordinary
Shares of uny other elass of chare into which the suthurised ghare capital of the
Company i at the lime divided, vach ot a like pomtinal amount s the Shates of that
¢luss then in issue, or into wynelussitiod Shares ul' the same pumital smount a8 the 7%
peeference Shares, The Dircclors may st Shares 1 anticipation of redemptivon to
the exient permitted by the Act and these Articles.
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The Company shall keep available and suthasised Jar 1sye sutfigient Onlinacy Sharey

1o satisfy &)l outstandivg rights o conversion jnta Ordinary Shates.
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