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ORDINARY AND SPECIAL RESOLUTIONS
of

LYONNAISE EUROPE PLC
{the "Company")

AL extraordinary general meeting of the Company held at Alendale Road, Neweastle-upon-Tyne
NEA 25W un 19 March 1996 the tullowing resolutiuns were passed, in the case of resofutions | and
3, us urdinary resolutinns, and, in the case of resulutions 3, 4 and 5. as special resolutions:

ORDINARY RESOLUTIONS

- I THAT the authorised share capital of the Company he increased frum £215,000,000 10
£435.000.000 by the creation ol a new class of 250.000.000 (250 million} 7 mer cent.
Redeemable Convertible Preference Shares ul £1 each in the capitad of the Cumpany (the 7%
Preference Shares”) having the rights and heing subjpect (o the obfigations contained in
Paragraph 3 of the Company's articles of association as amended pursudnt w resolution 4

hie.any,

{.2  'THAT the authurised share capital of the Company be increased from £465,000.000 w0
L655.000.000 liy the vreativn of 190,000,000 (190 milliun} Ordinary Shares of £1 cach in the
catital of the Company (the "Conversion Ordinury Shuares®) baving the rights and being
subject W0 the obligations contained in Paragraph 3 of the Company’s articles uf assuciation

an amended pussuant to resolution 4 helow,

2, THAT in substitutiuvn for all existing authorities the directors he and arc hereby penerally and
ureonditionally suthorised pursuant w section 80 of the Companics Avt 1985 {the "Act”)

- exercise alb the powers of the Company to allot, grant vptiuns over, offer or otherwise deal
w'th or dispose of the 7% Preference Shares and the Conversion Ordinary Shares created
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purrnant to respluiion 1o such persons, gt such e am genersfly un such terms and
cunditions sy the direclors oy determing, up o an apgregaie nominal amuunl of
£250.000,000 (250 million pounds sterling) in respedt of the 7% Preference Shares and
£190,000,000 (190 miltion pounds sterling) in cespeet of the Conversion Ordinary Shares,
save that the aliotment of the Conversion Ordisary Shuares shall be timited 20 such number of
such shares s may be required pursuant [ any conversivn ot the 7% Preference Shares, for
a period expiring (unless previuusl'y cenewwd, varied or rewked by the Company in generzl
meeting) 5 (five) years from the dute of the passing of this resolution, hut the Company may
imake an offer o agreement which would ur migi.u requive the 7% Preference Shares or the
Conversion Ordinary Shares 1o bu allotted atter expiry ol this autharity and the directors may
allut the 7% Preference Shares or the Conversion Ordinary Shares in pursuance of that ofter

ar agreement,

SPECIAL RESOLUTIONS

-

| THAT, subject © the passing of resulation 2, the direciors he wenerally empuwered puesiant
* w section 95 of the Act to allot equity securities (within the meaning of section 94(2) of the
Act) pursuant w the authority conferred by resolution 2 as il section 89(1) of the Act did aol
apply (o the allutments, save that the authority given by this resolution shall be limited in the
case of the allotment of the Conversion Ordinary Shares tv such number of such shares as
muy he required pursuant W any conversion of the 7% Preference Shares. This power
expires 5 (five) years after the date of passing of this resoluion. hut the Company may make
an offer of agreement which would or might require cyuity securities to be atlotted atter
expicy of this authority and the directors may allot equity securities in pursuance ol that offer

o agreement.

4, THAT. subject W the passing of resolition 3, the Aricies ol Association he amended by the
detetion of Paragraph 3 thereol and the insertion in its place of the lotlowing Paragraph 3.

(A)  The authorised share capital of the Company is 655,000,000 divided inw
190,000,000 Ordinary Shares of £1 each (" Ordinary Shares™), 15,000,000 3 per cent.
Redeemable Preference Shares of £1 each {*8% Prufercnce Shares™) and 250,000,000

7 per cent, Convertible Preference Shares of £1 cach (7% Preference Shanes™).

(B} jn these Articies except where the vuntext atherwise requires relerences 10 Ondinary
Shares. 8% Preferenee Shares and 79, Peelerence Shanes shall be deemed to include
shares of those respective classes created andror issued after the date of adoption of
these Articles and ranking pari passu in @l respeuts {ur in all respects save only as
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1 the date frum which such shares shall rank for dividend) with the shares of the

relevant class then in issue.

The Ordinacy Shares, the 8% Prefirence Shares and the 7% Preference Shares shail

have and enjoy the foliowing rights and be subject w the follewing restrictions:-

()

(a}

Inconie

Out of the profits available for distributon the holders {for the purposes ot
this Article “hokders” shall include persuns entitled tu the Preference Shares
{and "Preference Shares” shall, for the purposes ol this sub-paragraph {1} and
sub-paragraph (2) below constitute the 7% Proference Shares and the R%
Preference Shares or any of them) by 1ransmission) of the 8% Preference
Shares shall be entitled in privrity to thw holders of the Ordinary Shares and
1o the hotders of the 7% Preference Shares. and the holders of the 7%
Preference Shares shali be entitled tw in priority to the holders of the
Ordinary Shares 10 4 fixed cumuiative preterential dividend at the rate ot §
per cent, per annum {exclusive of any implied tax credit wvailublo to
shareholders) in the case of the §% Praference Shares and 7 per cent, per
annum (inclusive of any implied tax eradit wwaitahie to shareholders) in the
case of the 7% Preference Shares on the anwunt puit up or credited as paid
up theseon t be distributed amongst tham according (o the amounts paid up
or credited s paid up thereon and W dwgmue on g daily basis il and so far as
it the vpinion of the Diredors the profits of the Company justify such
payments t be paid on st April in every year or where such date is not 4
business day the next fistluwing business day ("the Fixed Dividend Date”) in
respect of the year ending on the previous 31st Marcch. the first such
dividend, subject 10 sub-parageaphs <) and 4(c) helow, W be paid on st
July 1996 in respect of the perivd from the date of the aduption of this
Article 1o 31st Mareh 1996, Any amount not so paid shall he carried
forward and become payable out of the profits available for gistribution it and
so far 4s in the opinion of (he Directurs the profits of the Company Justify
such payments on the next Fixed Dividend Date in priority to the payment
of the prefecential dividends payable on that date and in privrity W any
dividend 1o the holders of the Ordinary Shares. Payments of preferential
dividends shall he made 10 holders on the Register at any date selected hy the
Company or the Directors up to 42 days priog to the Fixed Dividend Date.
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(3)

{a)

The holders respectively of the Preference Shares shall not be entitled W any
further right of participation in the profits of the Company in respect of thele
respective holdings of Preference Shares

The balance of the profits available tor disteibution (it any) shall beteng and
he distributed amongst the holders of the Ordinary Shares rateably accurding
to the amounts paid up or credited as paid up on such Shares.

Capital

On 4 return of capital on tiquidation or viherwise (other than on conversion.
rulemption. or purchase of shares} the sorplus assets of the Company

remaining after payment of s liabilitics shall be utifised as follows:

In priority to any payment w the holders of the Ordinary Shares, in repaying
10 the holders of the Preference Shares the numinal ankiunt of the capital paid
up or credited as paid on such Preference Shares held by them respectively
together with 2 sum equal 10 any arrears, deficiency or accruals of the
refevant lixed preferential dividend on such Preference Shares, such arrears,
deficiency or uceruals w he calculated down o the date of the relurn of
capital on the basis that such dividends are payable irrespective of whether
they have been carned or declared or not, The hulders of the Preference
Shares shall not he entitled to any further right of participation in the assels
ol the Company in respect of their respective hotdings of Preference Shares.

The batance of such surplus asseis (it any) shall hejung to and be distributed
amongst the holders of the Ordinary Shares ratezbly according to the amounts
puid up or credited s paid up on such Ovdinary Shares.

Redemplion

The following provisions shatl have efiect with regurd to the redemption of

the 8% Preference Shures:

The Company (subject ¢ the provisions ol the Act ind suobject 1 il arrears
deficiency and accruals of dividend on such shares having been paid of
satisfied in full) at its option shall redvem at par zi 00 §% Preference Shans
in issue al any time before 27th December 2000. Such redemption shall be
elfected by the Company giving not less {har three months® prior setice in

LA




VIATRAE BOAHITL

(h)

(4}

(®)

writing tw the hulders of she 87 fpierenye Shipres (zhe piotice™) of the date
when such redemption is w be elicred PROVIDED ALWAYS that if the
Company shall be unable i compliane with the privisions of the Act w
redeem all the 8% Prefercace Shares ur e dals liaed for sugh yedemption
in accordanee with this sub-paragraph then the Company shiti rodzm such
8% Preference Shares as soon after such date as e Company shall be ablg

1 comply with the provisions of the At

The Notice shatt specity the pariicuisr 8% Pevlerer se Shares tu he redeemed,
the date fized for redemption snd the place in the United Kingdom 2t which
the certificates tor such % Prefereme Shares are 0 be presented for
redemption and upon such date cach of the holders of the 8% Preference
Shares concerned shall he bound g3 deliver kv the Company at such place the
certificates for such 8% Prefersnce Shares sx ure hetdd by him in order that
the same may he cancelled, Wilhic one month uf such delivery the Company
shall pay 0 such holder the anam due W him in respect of such
redemption. 1 any certiiteare so deliverad w the Company includes any 8%
Preference Shares which are fut to be redeemed on that occasion a fresh
certificate for such shares shatl be issued without charge to the holder

delivering such certifieate to the Company.
There shall be paid on each 8% Preference Share redeemed:-
(1) the amount paid up or credited as paid up thereon: and

() @ sum equal (0 any arrears deliciency of accruals of the dividends
thereon such arrears, deficiency or seeruals calculated down tu the
date of redemption on the basis that such dividends are payable
irvespective of whether they huve been earnud or deglared.

With effect from the date lixed tir redemptivn of any 8% Preference Shares
the dividend thereon shall cease to be payuble except on or in relativn to any
8% Prefercnce Shares in respecy of which upon due presentation of the
cectificate relating thereto payment of the redemption monies within one

month shafl he refused or otherwise not paid.

The receipt of the registered holder for the time being of any 8% Preference
Shares or in the case of joint hoiders the receipt of any of them for the
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monies payabie un redemption thereof shall consttute an zbsolute discharge

0 the Company in respect thereol,

Upon the redemption of any §% Preferenvce Shares the Directors may convenl
and/or sub-divide the authorised unissued preterence share capital resulting
frot such redemption created as a consequence uf such redemption into
shares of any other class of share capital into which the authorised share
capital of the Company is or may at that time be divided of a like nominal
amount (ax ncarly as auzy e considered convenient) us the shares of such
¢lass then in issue or into unclassified shares of the same nominal amount a8

the 8% Preterence Shares.

Conversion
The tollowing provision shall have effect with regard to the redemption of the
7% Preference Shares:

Subject to sub-parageaph {b) below. the holders of the 7% Preference Shiares
("7% Holders") ‘may require conversion al such time as they may determine
uf the whole or part of the 7% Preference Shares then in issue inw fully-paid
Ordinary Shares in the capital of the Compuny &t the rute (the "Conversion
Rate™) of X Ordinary Shares for every Y 7% Preference Shares and 50 in
proportion subject w the provisions of these Articles and the Act on the basis
that X and Y shiall be determined as set out 0 sub-paragraph (b) below. The
Directoss shall have ahsolute discreliva as to the manper of implementing

such conversion,

in the vvent that the 7% Holders decide w require conversion of the 7%
Preference Shares, they shall give 21 days’ prior written natice to the
Company of their intention o do so stating their proposal as to whit numbers
X and Y should be and henee the Conversion Rate (the “Proposed Rae”)
provided always that such notice shall nut be given jater than 9 June 1996 su
that the latest date on which conversion s o be efiecied shall be 30 June
1996. The Company shalf forthwith. un seceipt of such motice. send a copy
of such nutice W all other members of the Compuny. If no written potice
from any member proposing an alternanve Conversion Rate ("Objection
Notice”) has heen received by the Company as its registered office within 7
days foliowing despatch of such copy nutice by the Company, X and Y shall
he as stated in the Directors’ Conversion Rate. 1f. however, any Objectiun
Notice has been received within such 7 day perind, the Company shall
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(c}
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promptly prewide a copy ol it W the other members, I all the members and
the Directors agree a Conversion Rate within 7 days Rilluwing receipt of an
Objection Notice, then X and Y shall be a5 so agrecil. in the event of fuilure
to agree within such time, the Directors, on behalt” of the Company, and tor
resalution within a further 7 Jay penod. shall appoint, provided that the
members agree. the Company’s auditon (rom time t time as independent
accountant acting as an cxpert (ot it sucn firm is unable or unwilling to avt
10 resolve the dispute or if’ the members do not agres the appointment of
the Compaay’s auditurs the Directors shall appoint such vther independent
firm of auditors s they may nominate). The lees and disburscments ol the
accountant su acting shall be borne by the Compuny. Any decision by the
accountant so appuinted shall, in the ahsence of manifest error, be hinding
and conclusive on the members and the Company with no lurther appeal o

the Courts being cumpetent,

There shall be paid on each 7% Prefercnie Share redeemed a sum cqual 10
any arvears deficiency of aceruals caleulated duwn to the conversion date on
the busis that such dividends are payable ircespective of whether they have
I;een earnied or declared.

The Ordinary Shares to which & hulder is entitled in exercising his right
convert ("Conversion Ordinary Shares™) shatt;

(3] he credited as Tully paid:

(1)  rank pari passu in all réspects and [orm vne clasy with the Ordinary

Shares then in issue: and

() entitle the holder to be pnd an appropriate proportion o all
dividends and {uniess adjustment o the Cunversion Rate has been
made in respect of the distribution under sub-paragraph ) below)
other distributions declared. made or paid on Ordinary Shares in
regpect of the financial yeur in which the relevant conversion date
alls, but not in respest of an earlicr financial year,

The Directors may elect o cifect conversion of the 7% Preference Shares by
redeensing them on the relevant conversion date 4l par of a premium per
share in accordance with the Conversion Rate, in which cuse the 7%
preference Shares confer on the holder the right and obligation (0 suhscrihe

1.
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for the nominal amount of Ordinaty Shares w whxh he is entitled Jn
accordance with the Conversion Rate, at such premium, if any, as represents
the amount hy which the redemption moncys exceed that nominal amount {the
~premigm®). The Dircctors may ¢lect w0 effect redemption ow of
distributable profits, vut of the prucesds vt o tresh issug of shares male for
the purpyses of redemption or in antther mannes allowed by the Act and
these Articles. Where redemption is to be made out of distributable profits,
the conversion notice given hy the holder is devmed irrevocably to authorise
and instruct the board to apply the redemption moneys paysble t the hulder
in subscribing in Ris name for the Conversivn Ordinary Shares at the
premium, Where redemption is t0 be made vut of the proceeds of a frush
issue of shares made for the purposes of redemption, the conversion notice
piven by Lh;: holder is deemed irrevocably:

{n w sppuint a person sefected by the Direviors s the hoider's agent
with authority to apply an amuunt eyual 10 the redemption moneys in
subscribing on his behal! fur the Conversion Ordinary Shares; and

(1)t suthorise and instruet the Directars folfowing the allutment of
Conversion Ordinary Shares to puy the redemplion moneys to the
agent who is entitled to retain them for his own benefit,

Whetigver as @ result of conversion holuers become entitled to fractiens of an
Ordinary Share, the Directors muy vn behalf af the hotders deal with the
fractions as they think fit. In particular, the Directors may aggregate and sell
the fractions to 4 person (ineluding, subject 1o the provisions of the Auts, the
Company; for the hest price reasonably uvbtainahle and distribute the nex
proceeds of ssie in due proportions wmongst the holders (except that if the
smount due te 4 holder is less than £3, or such other amount as the Directors
muy decide, the amount may be retained for the benefit of the Company).

The Dircclors may clect to effect conversion by consolidation and sub-
division. in which case zl} relovant Shares held by one holder or joint holders
are consolidated into one Share, pursuant to the authority aranted by the
adoption of this article. The consulidated Share is then sub-divided into
Shares of £1 each {or such other nominal amount as may be appropriate as
4 result of another consulidation or sub-division of Ordinary Shares) of
which:
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§)] ons Share 1or each £1 in nominal amount of the consolidated Share
{or such other amount as may he appropriate 2s a result of an
adjustment of the Conversion Rate) is designated an Oedinary Share

(ignuring fractions); and

(11} the halance of the shares (including fractions) are designated Non-
Voting Deferred Shares, having the rights set oul in paragraph (b}
helow (“Nuon-Voting Deferred Shares”).

‘The Non-Vating Deferied Shases confer the right on a retura of capitai un
a winding up or etherwise only to the repayment of the amounts paid up un
the Non-Voting Deferred Shares aller repayment of thie cupital paid up on the
Ordinary Shures. The Non-Voting Deferred Shares do not conter the right
to he paid a dividend or to receive notice of ur 1o attend or vole at a peneral
meseting. Conversion of the 7% Preference Shares is deemed 0 conler

irrevocable authurity on the Directors at any time after cunversion:

()] 1o appoint a person (b execule vn behalf of the holder of Non-Voting
Deferred Shares an instrument of transter for and/or an agreement to
transfer all or sume of the Nun-Voting Deferred Shares, without
making any payment o the holder, 1 such person as the Directors

may decide, s custodian; and

(I to purchase all or sume of the Nor-Voting Deferced Shares (subject
W the provisions of the Act) for a price of 1p for ali the Non-Vaoting
Deferred Shares purchased. without obtaining the sanction of the
holder.

Pending the transfer and/or purchase the Company is entitled to retain the
certificates for the Non-Voting -Deferred Shares, The Company may al its
option (exercisable by resolution af the Directors) at any time redeem all or
any of the Non-Yotiog Delerred Shares then in issuc for 1p for all the Non-
Voting Deferred Shares redeemed on giving each halder not less than four
weeks' prior natice, stating 2 time and place for redemption. Redemption
shall then be eftected in accordance with the relevant provisions of paragraph
5.

If 7% Preference Shares remain capable of being vonverted into Ondinary
Shares and there is a vonsolidation and/ur suh-division of Ordinary Shares.

9.
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the Conversion Rute shall be adjusted hy an amount which in the opinion of
the Directors js fair and reasonahle t maintain the right to convert,

If 7% Preference Shares remain capable of being converted inlo Ordinary
Shares, on an altotme:: of fully-paid Ordinaty Shares pursuaut to a
capitalisation of profits o reserves (o holders of Ordimary Shares, the
nominal amount of Ondinary Shares to he issuedd on conversion of 7%
Preference Shures on a conversion date which is or llows the record date
of that allotment shall be increased (by reselution of the hoard) to reflect the
percentage ncrease in the Ondinary Shares. in issue, Mo increase in the
Conversion Rate shall be made when Ordinary Shares are allotted by way of
capitalisation of profits or reserves al the wlection ol a hulder instead of cash

in respect of all or part of a dividend or dividends,

If convestible preterence shares remain capable of being converted into
Ordinary Shares and an otfer is made or an invitation i§ extended w the
holders of Ordinary Shares, the Company shall make vr extend or, 50 far as
it is able, -pmcur‘e that there is made or extended at the same time a similar
offer of invit, un o cach hotder ol 7% Preforence Shares, as if his
conversiun rigats had been exereisable and exercised in full on a conversion
date which is immediately before the record date for the offer or invitation
4t the Conversion Rate applicsble at that conversiondate.

[ 4 doubt or dispute arises concerning an adjustment of the Conversion Rate
in aceordance with this paragraph 4 the Dirsetors shall refer the mattér 1© the
auditors and their certificate 45 10 the amuunt of the adjussment is conclusive

and binding on all concerned,

Il 7% Prefirence Shares remain capable of cunversion in Ordinary Shares
and either (1) a resolution tor wluntary winding up ot the Company is passed
or (If) a winding-up order is made hy the court _in selation to the Cumpany,
the Company shall immediaely give tatice 10 alt holders of 7% Preference
Shares. Each holder is then entitled in respect of zll or soms of his 7%
Preference Shares within six weeks after the date of the resolution for
wiluntary winding up the Company i the date of the winding-up order, as
the case may be. (in vither case, the “operative date”) 10 elect to be treated
as if he had exercised his sight to convert by giving & conversion notice the
Company. as if uperative date were the relevant conversion date. The holder
is then entiled 1 be paid, in satisfaction of the amount due in respect of his
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7% Preferenve Shares to be treated 45 cunverted, an amount equal W the
amount fo which he would be entitied on 4 reurn of capitl on a winding up
if he had been the holder of the Ordingry Shares o which he would become
entitled by conversion (ignoring fcactions1. He is not entitled to be paid any
accruals of the preferential dividead on the convertible preference shares (0
be treated as converted, whether or ol the prefecential dividend has been
declared or earnsd, At the expiry of the six-wesk period, all rights 1

convert 7% Preference Shures ceuse.

(n) 7% Preference Shares in issue on the date alter the fast conversion date are

automatically renamed 7% Redeemable Preference Shares of £1 each”.

Purchuse and redemption

Suhject to the provisions of the Act and these Anticies, the Company miy purchase
79 Proferencs Shares through the market, by tender {available 10 all holders of 7%
Proference Shares alike) or by private weaty, i cach case 4l a price (exclusive of
expenses but inclusive of the accrued preferential dividend) which dues not exceed
110 per cent, of the nominal amount of the 7% Preterence Shares.

‘The Company has the right (subject 10 the provisions of the Act and these Articles)
\ cedeem al) or some of the 7% Prefirence Shares uutstanding at any time after the

last conversion date.
The redemption moneys payable on cach 7% Preference Share -are the twial oft

n the amount of any aceruals of the preferential Jividend, 10 be caleulated down
to and including the daw fixed for redemption, W be payable whether or nat
the preferential dividend has been declared ur earned: and

¢y the nominal amount of the 7% Preference Share.

Redemption is eflected by giving W the holders ol the 7% Preference Shares be
redeemed not fess than four weeks' notice (a “redemgption notice”). The redemplion
natice shall specify the 7% Preference Shares to be redeemed, the dats fixed for
redemption (the “redemplion dute’) and the place at which the centificates for the
7% Preference Shares arc to be presented for redemption. If some only of the 7%

Preference Shares are o he redesmed, the Directors shall for the purpase o

ascertaining the Shares w be redeemed cause a drawing to be made ul the office
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4t Such other plage as the Dicecton dugide) in the presence of a representitive of the

auditors,

On the redemption date each holder whose 7% Prelerence Sharces are o be sedeemed
is housd to deliver 1 the Company & the place el in the redemption aotice the
certificate (or certificates) for thuse Shares. On receipt, the Company shall pay w
the holder {or, in the case of joint holders, to the holder whose name stands first in
the register in respext of the 7% Praference Shares) the cedemption moneys dug w
him. IV a certificate includes 7% Preference Shares not redeemable on that occasion,
4 new certificate for the balance of the 7% Preference Shares shall be issurd w the

hotder without charge.

I 2 hotder whose 7% Prelerence Shares are o pe redeemed under this paragraph 5
fils to deliver the certificate (or certificates) fos those Shares tw the Company, the
Company may retain the redemption moneys. e redemption moneys shall be paid
10 the holder (by cheque despatehed at the hulder's risk) within five business duys o
receipt of the certificate (vr centificates) or an indemnity in respect uf the cestificate
(or certificates) in a form 'salisi'acmry 10 the Directurs  No person has a claim against
the Company for interest on retained redemption moneys.

As from the redemption date, the preferential dividend ceases to gecrue in respect of
redecmed 7% Preference Shares unless. on the presentation of the certificate (or
certificates) for the Shares to he redeemed and 3 receipt for the redemption muneys
signed and authenticated in such manner 23 the Dirvctors require, payment o the

redemplion moneys is refused.

The hoard may, pusuaat to the authority given ny the aduption of this article.
consolidate and sub-divide the share capital availuble for issue as a consequence of
2 redemptiun of 7% Preference Shares pursuant t paragraph 4 of 5 into Qndinary
Shares or any other class ol share into which the authorised share capital of the
Company is at the time divided, cach of a like aominal amount as the Shares of that
cluss then in issue, or into unelassitied Shares ol the same nominal amount as the 7%
pPreference Shares. The Directors may issue shares tn anticipation of redemption (o
the extent permitted by the Act and these Articles,
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{) The Company shall keep available and authorised for issue sutlicient Ordinary Shares
t satisfy all outstanding rights ol cunversion it Ordinary Shares.
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