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Company No,: 3543

Ttz COMPANIES ACT 1985, AS AMENDED
COMPANY LIMITED BY SHHARES

SPECIAL RESOLUTIONS
~0fe

VICKERS P.L.C.
{the "Compuny™)

(passed 5 June 1998)

At an Extraordinary General Meeting of the Company duly convened and held on § June 1998, the
following resolutivn was duly passed as a Special Resolution of the Company:

SPECIAL RESOLUTIONS

THAT upon the Scheme of Arangement dated 12 May 1998 and made between the Company and
the holders of the Scheme Shares as therein defined) becoming effective, the name of the
Company be changed 0 Vickers Engineering plc

Ad/105689_I/FLEG
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IN THE HIGH COURT OF JUSTICE Ne 02346 of 1998
CHANCERY DIVISION
COMPANIES COURT

MR JUSTICE CARNWATH

Monday the 29 day of June 1998

IN THE MATTER COF VICKERS P.L.C.

= g

.

r"-“"-\'
s
Y AND
&
1 SR IN THE MATTER OF THE COMPANIES ACT 1985
H]

i Saidintds

('\.

A

\g’u

ORDER

UPON THE PETITION of the above-named Vickers P.L.C, (the "Company") whose registered office
is situate at Vickers House, Millbank Tower, Millbank, London SW1P 4RA presented to the Court

on 5 June 1998.

AND UPON HEARING Counsel for the Company and Mr Francis Morland, a shareholder in the
Company.

AND UPON READING the said Petition and the evidence.

AND UPQON Vickers Group plc and Rallyswift Limited undertaking by Counsel for the Company
being their Counsel for the purpose to execute or do or procure to be executed or done all such
documents acts or things as may be necessary or desirable to be executed or done by it or on its behalf

for the purpose of giving effect thereto,
THE COURT SANCTIONS the Scheme of Arrangement as sct forth in the First Schedule hereto

AND THE COURT CONFIRMS in accordance with the provisions of the above-mentioned Act the
reduction of the capital of the Compeany by the cancelling and extinguishing of the Scheme Shares (as
defined in the Scheme of Arrangement) resolved on and effected by a Special Resolution passed at an
Extracrdinary General Meeting of the Company held on 5 June 1998

AND THE COURT APPROVES the Minute set forth in the Second Schedule hereto

A41100494_2PAD
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AND IT IS ORDERED

L, that this Order be produced by the Company to the Registrar of Companies and that it deliver
an Office Copy to him together with a copy of the said Minute; and

2. that niotice of the registration by the Registrar of Companies of this Order (so far as it
confirms the reduction of the capital of the Company) and of the said Minute be published by

the Company once in the Financia! Times newspaper within 21 days after such registration.

A4/100494_2PAD
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N THE HIGH COURT OF JUSTICE No, 02346 of 1998
CHANCERY DVISION
COMPANIES COURT

IN THE MATTER OF VICKERS P.L.C.
and

1IN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT
_(under Section 425 of the Companies Act £985)
between
Vickers P.L.C.

! . e and

the holders of the Scheme Shares {as defined below)

PRELIMINARY

. (A) Inthis Scheme, where the context so admits, the singular shall include the plural and vice versa
and, unless inconsistent with the subject or context, the following expressions shall bear the
meanings respectively set opposite them below:

“BMW” Bayerische Motoren Werke Aktiengeselischaft;

“BMW Agreement” the agreement entered into on 28 April 1998 between Vickers
Group, Vickers, Rallyswift Limited, BMW (UK) Heldings
Limited and BMW (as may be amended from time to time by
agreement between the parties) relating to the sale of the entire
i issued share capital of Rolls-Royce Motor Holdings Limited
and the entire issued share capital of Rolls-Royee Motor Cars

HL Inc, further details of which are set out in paragraph 12 of
Part III of the Circular;
*Business Day” a doy (excluding Saturdays and Sundays) on which banks

generally are open in London for the transaction of normal
banking business;

“Circular” the document comprising, inter alia, the explanatory statement
sent out with this Scheme In accordance with section 425
1 T : Companies Act 1985;
% . “Court"” the High Court of Justice in Bngland and Wales;
99
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“CREST"

“CREST Manual®

“CREST Regulations”

“Effective Date"

“Hearing Date"

“holder”

“Nominated .Subsidiary"

E

“Record Date”

“Scheme”

v, e
* .

“in uncertificated form™

“Vickers™
“Vickears Group”
“Vickers Group Shares”

“Vickers New
Ordinary Shares”

“Volkswagen”

“Volkswaga'n Agreemont”

07 =9

a relevant system (ay defined in the CREST Regulations) in
respect of which CRESTCo Limited I8 tho operator (as defined
in the CREST Regulations);

the CREST manual referred to in the agreements entered into
by CRESTCo Limited;

the Unccniﬁcalcd Sccurities Regulations 1995 (SI 1995 No
272

the day on which this Scheme becomes ¢ffective in accordance
with clause 9 of this Scheme;

the date of the hearing by the Court of the petition to sanction
this Scheme;

includes any person entitied by transmission;

the wholly-owned subsidiary of Vickers which enters into the
loan agreement details of which are set out in clause 3 of this
Scheme and “Nominated Subsidiarles” shall be construed
accordingly;

the Business Day immediately preceding the Hearing Date;

this Scheme in its present form or with any modification
therzof or addition thereto or condition approved or imposed
by the Court;

the ordinary shares of S0p each of Vickers in issuc at the date
of this Scheme together with such additional ordinary shares of
50p cach of Vickers (if any) issued afier the date of this
Scheme and prior to 11.59 pm or die leeord Date on terms
that the original or subsequent holder thereof shall be bound by
this Scheme;

recorded on the relevant register as “in uncertificated form™
being held in uncertificated form in CREST and title to which
by virtue of the CREST Reguiations may be transferred by
CREST;

Vickers P.L.C,;
Vickers Group ple;
ordinary shares of 25p cach in Vickers Group;

the ordinary shares of 50p each in the capital of Vickers to be
issued in accordance with clause 1(b)(ii) of this Schems;

Volkswagen Aktiengesellschaft; and

the agreement entered into on 7 May 1998 belween Vickers
Group, Vickers, Rallyswift Limited, Volkswagen Group
Urited Kingdom Limited and Volkswagen (as may bo
amended from time to time by agroement between the
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parties) relating to the sale of the entire issucd share capital of
Rolls-Royce Motor Holdings Limited and the entire issucd
share capital of Rolls-Royce Motor Cars, ine., further details of
which are given in paragraph 12 of Part 11l of the Circular,

The authorised capital of Vickers is £237,000,000 divided into 457,000,000 ordinary shares of
30p each of which 341,116,746 have been issued and arc fubly paid and the remainder are
unissued, and £750,000 5% Preferred Stock (non-cumulative, now 3.5% plus tax credit) all of
which has been issued, £750,000 5% Preference Stock (non-cumulative, row 3.5% plus tax
credit) all of whick has been issued and 7,000,000 5% Cumulative Preference Shares and Stock
of £1 each of which 6,863,807 have been issued.

Vickers Group was incomorated as a public company limited by shares on 25 February 1998,
The authorised share capital of Vickers Group at the date of this Scheme is £100,000,000 divided
into 400,000,000 ordinary shares of 25p each of which 8 have been issued and are fully paid and
the remainder are unissued, The 8 Vickers Group Shares in issue are held by Mr A L John as to 4
shares and by Mr D A D Essex as to 4 shares,

Vickers Group ‘and the Nominated Subsidiary (or Nominated Subsidiaries, if applicable) have
agreed to appear by Counsel on the hearing of the petition to sanction this Scheme and to
undertake to the Court to be bound thereby and to exccuto all such documents and do or procure
to be done all such acts and things as may be necessary or desirable to be executed or done by
them respectively for the purpose of giving effect to this Scheme,

THE SCHEMZ

(=) The capital of Vickers shall be reduced by cancelling and extinguishing the Scheme
Shares.

() Forthwith and contingently upon the said reduction of capital taking effect:

(i)  the capital of Vickers shall be increased to its former amount by the creation of such
number of Vickers New Ordinary Shares as shall be required to restore the capital of
Vickers to its former amount; and

(ii}  Vickers shall apply the credit arising in its books of account as a result of such
reduction of capital upon the cancellation of the Scheme Shaves in paying up in full
such Vickers New Ordinary Shares, which shall be allotted and issued, credited as
futly paid, to Vickers Group and/or its nominec(s).

(a) In consideration of the cancellation of the Scheme Shares and the issue by Vickers to
Vickers Group and/or its nominees of the Vickers New Ordinary Shares, Vickers Group
shall:

(i)  in the event that the Volkswagen Agreement is completed and the proceeds of sale
relating to it arc unconditionally received by Vickers or one of its wholly-owned
subsidiaries, allot and issue to Scheme Shareholders Vickers Group Shares, credited
as fully paid, and pay, or procure the payment, to such Scheme Sharcholders of
sums in cash on the following basis:

KN For every 3 Scheme Shares held

2 Vickers Group Shares and
at 11.59 p.m, on the Record Pate

the sum of 240p in cash

and so In proportion for any other number of Scheme Shares so held;

101



00003543

)8-07 -

alternatively,

(i) inthe event that the BMW Agreement is completed and the proceeds of sale relating
to it arc unconditionally roccived by Vickers or onc of its wholly-owned
subsidiarics. allot and issuc to Schemc Sharchollers Vickers Group Shares,
credited as fully paid, and pay, or procure the payment, to such Scheme
Sharchelders of sums in cash on the following basis;

For every 3 Scheme Shares held 2 Vickers Group Shares and
at 11.5% p.m. on the Record Date the sum of 165p in cash

and so in proportion for any other number of Scheme Shares so held,

(b) The Vickers Group Shares to be issued pursuant to clause 2(a) above shall rank in full for
all dividends and other distributions mads, paid or declared on or after the Effective Date
on the ordinary share capital of Vickers Group,

{c) Each of the two persons referred to in Recital (C) svove who holds 4 of the Vickers Group
Shares in issuc at the date hercof shall be treated as having received such clicres as part of
his entitlement under this Scheme and his entitiement shall be reduced accordingly.

(d) Fractions of Vickers Group Shares will be not be allotted or issued to Schome
Shareholders, but will be aggregated and sold in the market and the net cash proceeds of
sale will be distributed to persons in accordarice with their fractional entitlements save that
individual amounts of less than £3 will be retained by Vickers Group for its own benefit.

{¢) The provisions of this clause shall be subject to any prohibition or cendition imposed by
law. Without prejudice to the generality of the foregoing, the allotment and issue of
Vickers Group Shares pursuvant to the Scheme to Scheme Shareholders who are citizens,
residents or nationals of jurisdictions outside the United Kingdom (“Overseas
Sharcholder(s)") may only be carried out in fufl compliance with all applicable laws,

- rules and regulations of such jurisdictions, If, in respect of any Overseas Sharcholder,
.. ."Vickers or Vickers Group is advised that the allotment and issue of Vickers Group Shares
:f;prsuant to this clause 2 would infringe the laws of zny jurisdiction outside the United
.. Kingdom or would require Vickers Group to observe any governmental or other consent or
-+ dny registration filing or other formality then Vickers Group may determine that no
Vickers Group Shares shall be allotted or issued to such holder pursuant to this clause 2
* but shall instead be allottcd to a nominee appointed by Vickers Group as trustes for such
" holder on terms that the nominee shall, as soon as practicable following the Effective Date,
sell Vickers Group Shares so alfotted at the best price which can reasonably be oblsined
and shall account for the net proceeds of such sale (after deduction of all expenses and
commissions, including Value Added Tax payable thercon) by scnding a cheque o’
warrant to such holder in accordance with the provisions of clause 6 below.

3. Vickers shall be authorised, within 30 days after the Effective Date or such later date as the Court
shall allow, to enter into an agreement with Vickers Group under which Vickers will lend or
procure that the Nominated Subsidiary shall lend or the Nominated Subsidiaries shall lend to
Vickers Group in aggregate either the sum of £273 million if the Volkswagen Agreement is
completed and the proceeds of sale relating to it are unconditionally received by Vickers or one
of its wholly-owned subsidaries or the sum of £188 million if the BMW Agreement is completed
and the proceeds of sale relating to it are unconditionally received by Vickers or one of its

. »whally-owned subsidiaries.

4,  Each mandate or other Instrucsion In force at the Record Date reliting to the payment of
dividends on any Scheme Shares, unless and until revoked, shall be deemed to be a valid and
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subsisting mandate for Vickers Group in relation to dividends and other distributions in respect
of the corresponding shases in Vickers Group.

5. Not morc than 21 days afier the Effective Date Vickers Group shall deliver, or procure to be
delivered, to cach Scheme Sharcholder the certificates for the Vickers Group Shares (other than
to Scheme Sharcholders who hold their Scheme Shares in uncertificated form who shall have the
appropriate entries made in the appropriate CREST member account) due to hira by duly posting
the same in & pre-paid envelope, addressed to him at his address appearing in the register of
members of Vickers at the close of business on the Record Dste and neither Vickers nor Vickers
Group shall be responsibie for any loss or delay in transmission. in the case of joint holders the
certificate shall be issued in the names of all joint holders but shal! be posted to the registered
address of the holder whoso name appears first in the Rogister of Members of Vickers in respect
of the joint holding,

6.  Not more than 21 days after the Effective Date Vickers Group shall deliver, or procuse be
delivered, to each Scheme Sharcholder holding Schemo Shares in certificated form a cheque for
the amount due to him, by duly posting the same, in pre-paid envelopes, addressed to the person
entitled thereto ‘at his address appearing in the register of members of Vickers at the close of
business on the Record Date and neither Vickers nor Vickers Group shall be responsiblo for any
loss or delay in transmission. In the case of foint holders the cheque shall bs made payabls to and
posted to the registered address of the holder whose némc appears ﬁrst in the Register of
Members of Vickers in respect of the joint holding.

7. Not more than 21 days after the Effective Date Vickers Group sha!l amrange for the creation of an
assured payment obligation in favour of the payment bank of tho holders of Schemo Shares who -
hold such Scheme Shares in uncertificated form in accordance with the CREST assured payment
arrangements (as set cut in (he CREST Manual) in respect of the cash sums payable to such
Scheme Shareholders under clause 2(a) of this Scheme provided that (i) Vickers Group may (if;
for any reason, it wishes to do 50} determine that all or part of such cash sum shall be paid by
cheque despatched by post; and (b) if the Scheme Sharcholder is a CREST member whose
registered address is in the USA, Canada, Australia or Japan such sum shall be paid by cheque
despatched by post and in all such cases clause 2(e) of this Scheme shall apply, to tac extent that
it is appropriate.

8. Asfrom and including the Effective lﬁatc. all certificates rcp_rclscnting holdings of the Scheme
Shares shall ccase to be valid for any purpose and each holder of the Scheme Shares shall be
bound on request to deliver up to Vickers the centificate (if any) for his holding thereof,

9, (a) This Scheme shall become effective as soon as an office copy of the Order of the Court
sanctioning this Scheme under s 425 of the Companics Act 1985 and confirming under
s 137 of such Act the reduction of the capital of Vickers provided for by clause 1(a) of this ~
Scheme shall have been delivered to the Registrar of Companies for registration and
registered by him,

(b)  Unless this Scheme shall become effective on or before 31 December 1998 or such later
date, if any, as Vickers and Vickers Group may agree and the Court may allow, this
Scheme shall never become efYective,
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SECOND SCHEDULY

(Minute Approved by the Cuurt)

“The capital of Vickers P.L.C. was by virtue of a Special Resolution of the Company and
with the sanction of an Order of the 1ligh Courl of Justice dated 29 June 1998 reduced from
£237,000,000 divided into £750,000 Preferred 5% Stock (pen-cumulatve, now 3.5% plus tax
credit), £750,000 5% Preference Stock (non-cumulative, now 3.5% plus tax credit) and
7,000,000 5% Cumulative Preference Stock and Shares of £1 each and 457,000,000 Ordinary
Shares of 50p each to £65,890,311 divided into 114,780,622 Ordinary Shares of 50p each
£750,000 Preferred 5% Stock (non-cumulative, now 3.5% plus tax credit) £750,000 5%
Preference Stock (non-cumulative, now 3.5% plus tax credit) and 7,000,000 5% Cumulative
Preference Stock and Shares of £1 cach.

By virtue of a Special Resolution of the Company and of a Scheme of Arrangement sanctioned
by the said Order the capital of the Company at the date of registration of the Minute is
£237.000,000 divided into 457,000,000 Ordinary Shares of 50p each, 750,000 Preferred 5%
Stock (non-cumulative, now 3.5% plus tax credif), £750,000 5% Preference Stock
(non-cumulative, now 3.5% plus tax credit) and 7,000,000 5% Cumulative Preference Stock
and Shares of £1 each, of which all of the Preferred 5% Stock, the 5% Preference Stock and
6,863,307 of the 5% Cumulative Preference Stock and shares of £1 each have been issued and

are deemed to be fully paid up and none of the remainder has been issued."

AAIIO3494_2/AD
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No 02346 of 1998

IN THE BIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

MR JUSTICE CARNWATH

29 June 1998

IN THE MATTER OF VIC':ERS P.L.C.
AND

IN THE MATTER OF THI
COMPANIFES ACT 1985

CRDER

Presented on behalf of the Company by:

Lovell White Durrant
65 Holborn Viaduct
London

ECiA 2DY

Ref:  A4/FLEG/THR
Tel: 0171 236 0066

Solicitors for the Company
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IN THE HIGIH COLRT OF JUSTICE Mo 02346 of 19938
CHANCERY DIVISION

COMPANIES COURT

MR JUSTICE CARNWATH
Monday the 29 day of June 1998

IN THE MATTER OF VICKERS P.L.C.

AND

i
Ry, -
S

- \‘
i ey
YN o A!'_,_: ‘; IN THE MATTER OF THE COMPANIES ACT 1985
oA 17
S P,
£ -.,"""“!':"-d’- -
NSRS ORDER
? UPON THE PETITION of the above-named Vickers P.L.C. (the "Company") whaose registered office
is situare at Vickers House, Millbank Tower, Millbank, London SW1P 4RA presented to the Court
on 5 June 1598.
er
AND UPON HEARING Counsel for the Company und Mr Francis Morland, a sharcholder in the

Company.

AND UPON READING the said Petidon ang the evidence,

AND UPOQON Vickers Group plc and Rallyswift Limited undertaking by Counsel for the Company

being their Counsel for the purpose to execute or do ¢r procure to be executed o done all such
H documents zcty or things as may be necessary or desirable to be executed or done by it or cn s behalf
for the purpose of giving cffect thereto.

3 THE COURT SANCTIONS the Scheme of Arrangement as set forth in the iivst Schedule hereto
AND THE COURT CONTFIRMS in accordance with the provisions of the above-mentioned Act the

reduction of the capital of the Company by the concelling and extinguishing of the Scheme Shares (as
defised in the Schieme of Arrangement) resolved on and effscted by a Special Resolution passed at an

T T S,

Extraordinary General Meeting of the Company held on § June 1998

) AND THE COURT APPROVES the Minute sct forth in the Second Schedule hersto
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) A4/100494_2IPAD E h‘ A
sl be ik

b

=

T
éi@iltﬂl‘ﬁ‘ |
aEL1YRAPE,

HEUE

a




00003543

AND IT 18 QRDERED

1. that this Order be produced by the Company to the Registrar of Companies and that it deliver
an Office Copy t0 him together with a copy of the said Minute; and

2, that notice of the registration by the Registrar of Companies of this Order (so far as it
confirms e reduction of the capital of the Company) and of the said Minute be published by
the Company once in the Financial Times newspeper within 21 days after such registration.

AA/100498_2/PAD
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IN THE BIGH COQURT OF JUSTICE Nu, 02346 of 1998
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF VICKERS P.L.C.
ang

IN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT

. (under Section 425 of tho Companies Act 1985)
between
Vickers P.L.C.
and

the holders of the Scheme Shares (as define . Lelow)

PRELIMINARY

. (A} Inthis Scheme, where the context 5o admits, the singular shall include the plural and vicg versa

and, unless inconsistent with the subject or context, the following expressions shull bear the
meanings respectively set opposite them below:

“BMW" Bayerische Motoren Werke Aktiengescllschaft;

“BMW Agreemsznt” the agreement entered into on 28 April 1998 between Vickers
Group, Vickers, Rallyswift Limited, BMW (UK) Holdings
Limited and BMW (as may be amended from time to time by
agreem=nt between the parties) relating to the sale of the entire
issued shoro capital of Rolls-Royce Motor Holdings Limited
and the entire issucd share capital of Rolls-Royce Motor Cars
Inc, further details of which are set out in paragraph 12 of
Part Ill of the Circular;

“Business Day™ a day (excluding Saturdays and Sundays) on which banks
generally are open in London for the transaction of normat
banking business;

“Circular” the document comprising, inter alia, the explanatory statement
sent out with this Scheme in accordance with section 426
Companies Act 1985;

“Court" the High Court of Justice in England and Weles:
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“CREST" 4 relevant system (a8 dofined in the CREST Regulutions) in
respect of which CRESTCo Limited is the operator (as defined
in the CREST Regulations);

“CREST Manual* the CREST manual reforred 10 in tho agreements entered into
by CRESTCo Limited;

“CREST Regulations” the Unceniﬁcatcd Sceurities Regulations 1995 (SI 1995 No
3272);

“Effective Dato” the day on which this Scheme becomes effective in accordance
with clause 9 of this Scheme;

“Hearing Date™ the date of the hearing by the Court of the petition to sanction
this Scheme;

“holder” includes any person entitled by transmission:

“Nominated .Subsidiary" the wholly-ownsd subsidiary of Vickers which rnters into the

“Record Date”

“Scheme”

RS :
" “uncertificated” or

“in uncedificated form”

“Vickers”
“Vickers Group”
“Vickers Group Shares”

“Vickers Naw
Ordinary Sharcg”

“Volkswagen”

“Volkswagen Agresment”

loan agresment details of which are set out in clause 3 of this
Scheme and “Nominated Subsidinries” shall be construed
accordingly;

the Pusiness Day immediately preceding the Hearing Date;

this Scheme in its present form or with any modification
thereof or addition thereto or condition approved or imposed
by the Court;

the ordinary shares of 50p each of Vickers in issue at the date
of this Scheme together with such additional ordinary shares of
50p each of Vickers (if any) issued after the date of this
Scheme and prior to 11.59 pm on the Record Date on terms
that the original or subsequent holder thercof shall be bound by
this Scheme;

recorded on the relevant register as “in uncertificated form”
being held in uncertificated form in CREST and title to which
by virtee of the CREST Regulations may be transferred by
CREST;

Vickers P.L.C.;
Vickers Group ple;
ordinary shares of 25p each in Vickers Group;

the ordinary shares of 50p cach in the capital of Vickers to be
issued in accordance with clause 1{b)(ii) of this Scheme;

Volkswagen Aktisngeselischaft, and

the agreement entered inio on 7 May 1998 beiween Vickers
Group, Vickers, Rallyswift Limited, Volkswagen Group
United Kingdom Limited and Volkswagen (as may be
amended from time to time by agreement between the
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partics) relating to the sale of the entire issued share capital of
Rolls-Royce Motor Holdings Limited and the entire lasued
share capital of Rolls-Royce Motor Cars, Inc., further details of
which are given in paragraph 12 of Part Il of the Circular,

The authorised capltal of Vickers is £237,000,000 divided into 457.000.000 ordinary shares of
50p each of which 341,116,746 have been issued and are fully paid and the remainder are
unissued, and £750,000 5% Preferred Stock (non-cumulative, now 3.5% plus tax credit) all of
which has been issued, £750,000 5% Preference Stock (non-cumulative, now 3.5% plus tax
credit) all of which has been issued and 7,000,000 5% Cumulative Preference Shares and Stock
of £1 each of which 6,863,807 have been issued.

Vickers Group was incorporated as a public company limited by shares on 25 February 1998,
The authorised share capital of Vickers Group at the date of this Scheme is £1 00,000,000 divided
into 400,000,000 ordinary shares of 25p each of which 8 have been issued and are fully paid and
the remainder are unissued. The 8 Vickers Group Shares in issue are held by Mr A L John as to 4
shares and by Mr D A D Essex as to 4 shares.

Vickers Group and the Nom.Jnated Subsidiary (or Nominated Subsidiaries, if applicable) have
agreed to appear by Counsel on the hearing of the petition to sanction this Scheme and to
undertake to the Court to be bound thercby and to exccute all such documents and do or procure
to be douic all such acts and things as may be necessary or desirable 10 be executed or donc by
them respectively for the purpose of giving effect to this Schemo.

THE SCHEME

(8) The capital of Vickers shall be reduced by cancelling and extinguishing the Scheme
Shures.

(b) .Forthwith and contingently upon the said reduction of capital teking effect:

()  the capital of Vickers shall be increased to its former amount by the creation of such_
number of Vickers New Ordinary Shares as shall be required to restore the capital of
Vickers to its former amount; and

(i) Vickers shall apply the credit arising in its books of account as a result of such
reduction of capital upon the cancellation of the Scheme Shares in paying up in full
such Vickers New Ordinary Shares, which shall be allotted and issued, credited as
fully paid, to Vickers Group and/or its nominee(s).

(@) In consideration of the cancellation of the Scheme Shares and the issue by Vickers to
Vickers Group and/or its nominces of the Vickers New Ordinary Shares, Vickers Group
shall:

()  in the event that the Volkswagen Agreement is completed and the proceeds of sale
relating to it are unconditionally received by Vickers or one of its wholly-owned
subsidiaries, ailot and issue to Scheme Sharcholders Vickers Gronp Shares, credited
83 fully paid, and pay, or pracure the payment, to such Scheme Shareholders of
sums in cash on the following basis:

For evory 3 Scheme Shares held 2 Vickers Group Shares and
at 11.59 p.m. on the Record Date the sum of 240p in cash

and so in proportion for any other number of Scheme Shares so held;

(1]
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AT

EETETITY

alternatively,

(i)}  in the cvent that the BMW Agreement {s completed and the proceeds of snle relating
to it are unconditionally received by Vickers or one of its wholly-owned
subsidiaries, allot and issue to Scheme Shareholdors Vickers Group Shares,
credited as fully paid, and pay, or procure the puoyment. to such Scheme
Sharcholders of sums in cash on the following basis:

For every 3 Scheme Shares held 2 Vickers Group Shares and
at 11.59 p.m. on the Record Date the sum of 165p In cash

and so in proportion for any other number of Scheme Shares so held.

(b) The Vickers Group Shares to be issued pursuant to clause 2(a) above shall rank in full for
all dividends and other distributions made, paid or declarad on or after the Effective Date
on the ordinary share capital of Vickers Group.

{¢) Each of the two persons referred to in Recital (C) above who holds 4 of the Vickers Group
Shares in issuc at the date hercof shall be ireated as having received such shares as part of
his entitiement under this Scheme and his entitlement shall bs reduced accordingly.

(d) Fractions of Vickers Group Sharss will be not bo allotted or issued to Scheme
Shareholders, but will be aggregated and sold in the market and the net cash proceeds of
sale will be distributed to persons in accordance with their fractional entitlements save that
individual amounts of Jess than £3 will be retained by Vickers Group for its own benefit.

{¢) The provisicns of this clause shall be subject to eny prohibition or condition imposed by
law. Without prejudice to the gencrality of the forcgoing, the allotment and issue of
Vickers Group Shares pursuant to the Scheme to Scheme Shareholders who are ¢itizens,
residents or nationals of jurisdictions outside the United Kingdom (“Overseas
Sharcholder(s)") may only be carried out in full compliance with all applicable laws,
rules and regulations of such jurisdictions. If, in respect of any Overseas Sharcholder,

. Vickers or Vickers Group is advised that the sllotment and issue of Vickers Group Shares
.pursuant to this clause 2 would infringe the laws of any jurisdiction outside the United
Kingdom or would require Vickers Group to observe any povernmental or other consent or
* any registration filing or other formality then Vickers Group may determinc that no
Vickers Group Shares shall be allotizd or issued to such holder pursuant to this clause 2
but shall instead be allotted to a nominee appointed by Vickers Group as trustee for such
holder on terms that the nominee shall, as soon as practicable following the Effective Date,
sell Vickers Group Shares so allotted at the best price which can reasonably be obtnined
and shall account for the net procecds of such sale (afier deduction of all expenses and
commissions, including Value Added Tax paysble thercon) by sending a cheque or’
warmrant {0 such holder in accordance with the provisions of clause 6 below.

Vickers shall be authorised, within 30 days after the Effective Date or such later date as the Court
shall allow, to enter into an agreement with Vickers Group under which Vickers will lend or
procure that the Nominated Subsidiary shall lend or the Nominated Subsidiaries shali lend to
Vickers Group in aggregate elther the sum of £273 million if the Volkswagen Agresment is
completed and the proceeds of sale relating to it are unconditionally received by Yickers or ong
of its wholly-owned subsidaries or the sum of £188 million if the BMW Agreement is completed
and the proceeds of sale relating to it are unconditionally received by Vickers or one of its

. wholly-owned subsidiaries.

Each mandate or other instruction in force at the Record Date relating to the payment of
dividends on any Scheme Shares, unless and until revoked, shall be deemed to be o valid and
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subsisting mandate for Vickers Group in relation to dividends and other distributions in respect
of the corresponding shares in Vickers Group,

Not more than 21 days after the Effective Date Vickers Gioup shali deliver, or procure 1o be
delivered, to each Scheme Shareholder the certificates for the Yickers Group Shares (other than
to Scheme Shureholders who hold their Scheme Shares in uncertificated form who shall have the
appropriute cntrics made in the appropriate CREST momber account) due to him by duly posting
the same in a pre-paid envelope, addressed to him at his address appearing in the register of
members of Vickers at the close of business on the Record Date and neither Vickers not Vickers
Group shail be responsible for any loss or delay in transmission, In the case of joint holders the
certificate shalt be issued in the names of all joint holders but shall be posted to the registered
address of the holder whose name appears first in the Register of Members of Vickers in respect
of the joint holding.

v

6.  Not more than 2| days after the Effective Date Vickers Group shall deliver, or procure be
delivered, to each Scheme Shareholder holding Scheme Shares in certificated form a chieque for
the amount due to him, by duly posting the same, in pre-paid envelopes, addressed to the person
centitled thereto 'at his address appearing in the register of members of Vickers at the close of
business on the Record Date and neither Vickers nor Vickers Group shall be responsible for any
loss or delay in trensmission: In the case of joint holders the cheque shall be made payable to and
posted to the registered address of the holder whose name appears ﬁrst in the Register of
Members of Vickers in respect of the joint holding,

7. Notmore than 21 days after the Effective Date Vickers Group shall anange for tho creation of an _
assured payment obligation in favour of the payment bank of the holders of Scheme Shares who -
hold such Scheme Shares in uncertificated form in accordance with the CREST assured payment
arrangements (as s¢* ~.4 in the CREST Manual) in mspect of the cash sums payable to such
Scheme Shareholders under clause 2(a) of this Scheme provided that (i) Vickers Group may (if,
for any reason, it ivishes to do 50) determine that all or part of such cash sum shall be paid by
cheque despatched by post; and (b) if the Scheme Shareholder is a CREST member whose
registered address is in the USA, Canada, Australia or Japan such sum shail be paid by cheque
despatched by post and in all such cases clause 2(e) of this Scheme shatl apply, to the extent that
it is appropriate,

8.  As from and including the Effective Dntc all certificates rcpmcntlng holdings of the Scheme
Shares shall cease to be valid for any purpose and each holder of the Scheme Shares shall be
bound on request 1o deliver up to Vickers the certificate {if any) for his holding thereof,

9. (a) This Scheme shall become effective as soon as an offico copy of the Onder of the Court
sanctioning this Scheme under 5 425 of the Companies Act 1985 and confirming under
s 137 of such Act the reduction of the capital of Vickers provided for by ciause 1) of this -
Scheme shall have been delivered to the Registrar of Companics for registration and
registered by him,

(b)  Unless this Scheme shall become effective on or before 31 December 1998 or such fater
date, if" any, as Vickers and Vickers Group may agree and the Court may allow, this
Scheme shall never become effective.
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SECOND SCHEDULE

(Minute Approved by the Coutt)

“The capital of Vickers P.L.C. was by virtue of a Speclal Resolutlon of Jie Company and
with the sarction of an Order of the High Courl of Justice dated 29 June 1998 reduced from
£237,000,000 divided into £750,000 Preferred 5% Stock (non-cumtulative, now 3.5% plus tax
credit), £750,000 5% Preference Stock (non-cumulative, now 3.5% plus tax credit) and
7,000,000 5% Cumulative Preference Stock and Shares of £1 cach and 457,000,000 Ordinary
Shares of 50p each 10 £65,890,311 divided into 114,780,622 Qrdinary Shares of 50p each
£750,000 Preferred 5% Stock (non-cumulative, now 3.5% plus tax credit) £750,000 5%
Preference Stock (non-cumuladve, now 3.5% plus tax credit) and 7,000,000 5% Cumulative
Preference Stock and Shares of £1 each,

By virtue of a Special Resolution of the Company and of a Schemie of Arrangement sanctioned
by the said Order the capital of the Company at the date of regisiration of the Minute is
£237,000,000 divided into 457,000,000 Ordinary Sharcs of 50p ¢ach, 750,000 Preferred 5%
Stock (mon-cumulative, mow 3.5% plus tax credit), £750,000 5% Preference Stock
(non-cumulative, now 3.5% plus tax credit) and 7,000,000 5% Cumulative Preference Stock
and Shares of £1 each, of which all of the Preferredl 5% Stock, the 2% Preference Stock and
6,863,807 of the 5% Cumulative Preference Stock and shares of £1 each have been issued and
are desmed to be fully paid up and none of the remainder has teen issued.”

AA/I004%4_UTAD
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VICKERS P.L.C.

, (the "Company*)

MINUTES OF AN EXTRAORDINARY MBETLY

of the Company relaiing to Volkswagen held at

The Royal Horticultural Hall, 80 Vincent Square, Londen, SW1P 2PE on
5 June 1998 at am

1. There was produced to the Mecting the Notice convening the Meeting. Tt was noted that a
quornm was present,

o2, The following Resolutions were duly proposed and voted upon,

SPECIAL RESOLUTIONS

2.1 “THAT

(a) the proposed sale by Vickers P.L.C. of the Rolls-Royce and Bentley Motor Car Group
(the "Disposal to Volkswagen") pursuant to {a) the English share sale and purchase
agreement (the "Volkswagen Agreement") dated 7 May 1998 between Vickers Group
ple, Vickers P.L.C., Rallyswift Limited, Volkswagen Group United Kingdom Limited
and Volkswagen Aktiengesellschaft and (b) an American stock sale agreement in the
form annexed to the Agreement to be entered into (on completion of the Volkswagen
Agreement) between Vickers America Holdings, Ine, and Volkswagen of America Inc.
(together the "Volkswagen Sale Agrcements") as deseribed in the Circular to
shareholders dated 12 May 1998 of which this notice forms a part, be and is hereby
approved and the Dircctors of the Company, or a duly authorised committee thereof,
be and they are hereby suthorised to do such things, attend to all such matters and
effect all such acts (including, without limitation, the signing and/or execution of any
documents and the approval of any non-material amendments or variations to the
Volkswagen Sale Agreements as they may consider necessary, expedient or desirable)
to complete or give effect to, or otherwise in connection with, the Disposal to
Volkswagen and/or the Volkswagen Sole Agreements and any matters incidental
thereto;

) the Scheme of Arrangement (the "Scheme") dated 12 May 1998 between (1) the
Company and (2} the holders of the Scheme Shares (as defined in the Scheme) a print
of which has been produced to this Mccting end for the purposes of identification has
been signed by the Chairman of this Meeting be and is hereby approved;

(c) the capital of the Company be reduced by cancelling and extinguishing the Scheme
Shares (as defined in the Scheme) subject to and in accordence with the Scheme;

(D forthiwith upon the reduction of capital referred to in paragraph 1(c) of this resclution
taking effect:

Q) the capital of the Company be increased 1o its former amount by the ereation
of a number of new Ordinary Shares of 50p each ("New Ordinary Shares™
equal in nominal value to the aggregate nominal value of 211 the Ordinary
Shares of 50p cach comprised in the Scheme Shares canceded as 4 result of
the reduction of capital {such New Ordinary Shares to have atteched theteto

AH103852_1/um
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D)

(iit)

the same rights and privileges and 1o be subject to the limitations and
restrictions as the Ordinary Shares comprised in the Scheme Shares);

The credit arising in the books of account of the Company as a result of the
reduction of capital upon cancellaiton of the Ordinary Shares of 50p cach
comprised in the Scheme Shares taking effect be capitalised and applied in
paying up in full at par the New Ordinary Shares to be allotted and issned
credited as fully paid 0 Vickers Group ple and/or its nomince; and

the directors of the Company be unconditionally suthorised for the purposes
of Section 80 of the Companies Act 1985 to allot up to 352,530,602 New
Ordinary Shares in accordance with this resolution and in accordance with the
Aricles of Association of the Company and the directors be and are hereby
directed to give effect to this authority, such authority to expire on 31
Decer“ar 1999; and

with effect from the passing of this resolution the Articles of Association of tha
Company be altered by:

W

()

inserting the following new Article 177 as an additional article:

"177 (@) For the purposes of this Adticle 177 and Article 178 below,
the "Scheme” means the scheme of arrangement dated 12 May
1958 under Section 425 of the Act between the Company and
the holders of the Scheme Shares (and any modifications
thercof). Terms defined in the Scheme shall have the same
meanings when used in this Article 177 or in Article 178.

(i)  Notwithstanding anything in Articles 5 and 10 if the Company
allots and issues any Ordinary Shares on or after the date of
the Court Meeting and prior to the close of business on the
Business Day before the Hearing Date such shares shall be
allotted and issued subject to the terms of the Scheme and the
holder or holders of such shares shall be bound by the Scheme
accordingly.”

inserting the following new Asticle 178 as an additional article:

“178 (i) Any person other than Vickers Group or its nominee who
becomes a member of the Company at any time or times after
close of business on the Business Day preceding the Hearing
Date (the "Vendot") shall at the time at which he becomes a
member (the "Relevant Time") be bonnd to transfer to Vickers
Group or its nomince or to any other person as Vickers Group
may dircct (the “Purchaser”) free from all liens, charges and
encumbrances of any nature whatsoever (subject to the
provisions of Article 178(i) below) and the Purchaser shall be
bound to acquire all the ordinary shares in the Compaty held
by the Vendor (the "Disposal Shares") for a corsideration
cqual in kind and amount {o that which the Vendor would
have received pursuant to the Scheme if such Disposal Shares
had been Scheme Shares.
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(iiy  To give effect to any such transfer required by paragraph (1)
above the Purchaser may appoint any person to execute a
form of transfer on behalf of the Vendor in favour of the
Purcheser and the Company may give o good receipt for the
consideration for the Disposal Shares and may register the
Purchaser as holder thercof and issue to it certificates for the
same, The Company shall not be obliged to issue a cortificate
to the Vendor for the Disposal Shares. The Purchaser shail
send a cheque drawn on a UK clearing bank for the cash
purchase price for such Disposal Shares and shall allot and/or
procure the allotment to and/or transfer to the Vendor of the
appropriate number of Vickers Group Shares within fourteen
Business Days of the Relevant Time. Encashment of any such
cheque shall be a complete discharge to the Purchaser for the
money represented thereby.

(iii)  If the Scheme shall not have been effective on or before the
date referred 1o in clause 9 of the Scheme Article 177 and 178
shail be of no effect.”

2.2 THAT

(2) the capital of the Company be reduced from £237,000,000 divided into 457,000,000
Ordinary Shares of 50p eacls, £750,000 Preferred 5% Stock (non-cumulative, now
3.5% plus tax credit} (the "3.5% Preferred Stock"), £750,000 5% Preference Stock
(non-curmnulative, now 3.5% plus tax credit) (the "3.5% Preference Stock") and
7,000,000 5% Cumulative Preference Shares and Stock of £1 each (the "Cumulative
Preference Shares™) to £228,500,000 divided into 457,000,000 Ordinary Shares of 50p
cach; '

(b) such reduction be effected by:

() cancelling and extinguishing the existing issued £750,000 3.5% Preferred
Stock, the existing issued £750,000 3.5% Preference Steck and £6,863,807
in respect of the existing issued Cumulative Preference Shares and by
cancelling and extinguishing altogether the 136,193 unissued Cumulative
Preference Shares; ard

Gi) paying the cash sums on the basis set out below to the holders of such stock
and shares whose naies appear in the register of members at the close of the
business on the day before the reduction of capital becomes effective:
£1 per £1 nominal of 3.5% Preferred Stock;
£1 per £1 nominal of 3.5% Preference Stock;

110 pence for each Cumulative Preference Share

together in each case with all accruals of dividends calculated up to (and including)
the date of cancellation,

2,3 THAT upon the Scheme of Arrangement dated 12 May 1998 and made between the Ce .pany
and the holders of the Scheme Shares (as therein defined) becoming cffective, the name of the
Company be changed to Vickers Engineering ple.
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ORDINARY RESOLUTIONS

2.4 THAT subject to the approval of the Board of the Inland Revenue, the 1998 Vickers Group
pic Approved Executive Shars Option Scheme (the "Schems®), the principal features of which
are summarised in Part VIIT of the circular to shareholders of the Company dated 12 May
1998 and the draft rules of which have been produced to the Meeting and for the purpose of
identification only initialled by the Chairman, be and it is hereby approved.

2.5  THAT the 1998 Vickers Group plc Executive Share Option (No.2) Scheme (the "No.2
Scheme"), the principal feateres of which are summarised in Part VIII of the circular to
sharcholders of the Company dated 12 May 1998 and the draft rules of which have been
produced to the Mesting and for the purpose of identification only initialled by the Chairman
be and it is hereby approved.

2.6  THAT subject to the approval of the Board of the Iniand Revenue, the 1998 Vickers Group
plc Savings-Related Share Option Scheme (the "SAYE Scheme") the principal features of
which are summarised in Part VIII of the circular 1o shareholders of the Company dated 12
May 1998 and the draft rules of which have been produced to the Meeting and for the purpose
of identification only inidalled by the Chairman be and it is hereby approved.

2.7  THAT the Vickers Group ple Performance Investment Plan the principal features of which are
snmmarised in Part VI of the circular 10 shareholders of the Company dated 12 May 1998
ard the drafi rules of which have been produced 1o the Meeting and for the purpose of
idenufication only initialled by the Chairmar be and it is hereby approved.

3. Resolution 2.1 was 2pproved on 2 show of hands by a simple majority but not by the requisite
majority, Accordingly the Chairman anncunced that a poll would be held.

4, The Chairmain declared that resolutions 2.2 to 2.7 had been duly passed as Special and
Ordinary Resolutions respectively.

5, A poll was duly held in relation to resolution 2.1 and the meeting was adjourned. The
meeting reconvened and the Chairman announced that the resolution had been duly passed as
a Special Resolution,

Chairman of the Meeting
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