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bt THELSJOMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Special Resofuticns

ot

Tarmac Group pic

Al an axirgordinery general meeting ol the Company duly convenad and held on 11 Juno 1299 the
tolloving Resclutions were duly passed as Special Resolutions:

Snecial Rosolutions

1 Scheme of Arrangement
THAT:

in addmion to and vathout preudce 1o any other authonty green ta tha Directors, the Cirectors be
generally and unconditcnally authorised in accr-danca with Section 80 of the
Companies Act 1985 {the “Act”) o exercise dunng the Period eing on 8 June 2003 all
the powers of thae Company to aflot relavant securities pursuant to any scheme of
arrangement of Tarmac,pic, (Termac™) under which the Company will becoma the
ho'ding company of Tarmac the “Scheme"} or any Associated Arrangement up to the

" aggregats nominal amount of £650,000,000;

ta) ov such authorty the Directors may during such period nmake offers or agreements
whicii would or might recuire the allotment of securities after the expiry of such peried;
and

i

[19}] words and expresshons de?\ned In or lor the purposas of Part |V of the sald Ase shall
bear the same meanings berein and. in this Resolution, the axpression "AREscizted
Arrangemen! reans any agreement or arrangement (whether set out in the articles of
asseciation of Tarmac, in 2 deed pofl or otherwise} entered into in connection with Ine
Company becoming the holctng ompany of Tarmac pursuant to which the Company
may sither acquire shares in Tarmac n exchange for sharas In the Company or Issue
shares in the Compaeny in connection with tha convaersion of ihe Convertibla Capital
Bonds due 2005 issued by Termac Finance {Jersey) Limited.
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con. aning his maating] bacoming atlactive, tho namao of tha Comprny bo chanzod @ mlarmas
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3 Speclal Shares

THAT:

a)  heo authorised but umissued shares of the Cempany be designaled Special Shares of £2.50
each. such shares to nave all the rights of Ordinary Shares as set out in the Articles of
Association ef tha Company, savo that:

{i)

fii}

{7t}

(iv)

v

ivi)

up 10 and Incluging the Notice Date, the holders of Special Shares shall b2 entitled
joinlly 16 axarciso ai gongral maetings of the Company such number of votes as is aqual
to tha number of Ordinary Shares in issue at the tims of tha relevant meating but. aftAr
the Notke? Date, the holders of Specigl Shares shall ba entited lo exercisa at any
general meetng ot the Company one vete por Spesial Share:

out of the prohts available for distribution and resolved to be distributed. the holders of
Special Shares shalf be entitied in priovity to any payment of dvidend to the hotders of
any other class of shares 1o be paid In respect of each tinancial year or other accountng
neriod of the Company a fixed cumulalve preferental dividand of 5 par cont of the
nominal value of the Special Shares per annum, but tha holders ¢f Special Sharas shall
not be emtried to any lurther Aght of participation in the profits of the Company;

on a Retumn of Capital, the holders of Special Shares shall be entilled in priority to any
payment 1o the holders ol any other class of shares lo the repayment of an amount
agual ¢ Tie nomna amount of each Special Share held by them, but shall have no
furthor Aghts of participation in the asssts of tho Company,

axcept In e case of a wansler of Special Shares t9 a ho'cer of shares of the same
&lass, tha holders of Spodal Shares shall have no right 1o ragster Spucial Shares or 10
chspose of any inlerest in Special Shares save as s6f out In paragraphs {v) and {vi}
baiow, . S :

the Company shali have Hﬁe right to purchase the Special Shares by giving a notica in
wrigng, which notce shall be irrevocable, 10 the holders of the Special Shares al aay
tima trom the carier of the date on which the Scheme {as defined in Resotution 1 vat,
out In tha notce convening this meeting) becomes effectve (the “Effective Date™) and
the date six rnonths afler the date ¢ . which this Rasolution is passed, whereupen the
holders of Special Sharea'shall sefi and the Company shalt purchase the Special Sharas
on the terrms of the dralf repurchase deed which is produced to the meeting and, for the
purpase of identfication, sgned by the Chaimman thereof, {the “Repurchase Deed™}
provicad that the authordty 10 enter Inte the Repurchase Deed herchy condarred shall
wxpire on 31 July 2000 and the right and obligation of the Company o purchase the
Special Shares shall be subject 1o the provisions of Chapter Vil of Part V of the Act;

tha heiders of Specal Shares shall hava the right to require the Company to purchasa
the Special Shares by giving a notice in writing, which notice shall be imevocable, 1o the
Company al any time from the gadier of the EHoctive Date ang the dats which is six
months atter the date on which this Resolution is passed, whereupon the halders of
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Special Shares shatfi solt and the Company shall purchase the Special Shares on the
tarms of he Repurchase Deed, proviced that the :lémcf.—;w to enter into the Reaurchase
Dood haroby cclﬂarrod shall axpirn on 31 July 2030 ang the rignt and obliganen of the
Company o purehace We Special Shares shall ba subjacl 1o the rrovisions af Chaotar
Vit of Part V of the Act:- .

subied 0 2ach prospective holder ol Spacial Shares first having entercd into the Ropurchass

Deed, the Directors be generall, and vnconditionally authorised in accordance with Section 80

Sfiie Ao exermise ff i povents of the Company to allot the hwo Corsial Shares;

sugh authority shat expire on 31 December 1692 and shall be in addition to angd wilhoul

progLCice 19 all previous avthonites pursuant to Section 80 of the Act:

pursuant to and during the percd of such auvthorily the Directors be empowered o allot the said

Guecial Snares wholy for cash up 1o an aggregate ncminal amgunt of €5 as it Sectign 89(1) of

the Act did not apply to any such alloiment,

or the purposas of this Resolution words 2nd expressions defined in or tor the purpase of Part

IV of the Act shali baar the scme meanings heroin and, in this Rasolution:

the oxprossion “Nollce Date” means the earller of the date o “vhich the Company pives notice
pursuant lo paragraph {ayv) of this Rasolution and tho dalé six months after the date on
wit'zh this Resalution is passed; and

the expression "Ratumm ot Capltal” moeans a retum of capltill & & winding up of e Cumpany &7
otherwise but does not indude a repaymant of capital pursuant 10 an amrangament
vihereby e holders of Orcinary Shares in ine Company receive shares in another
campany In constaeration of the Company transferring assets or rights to or to the order
of that othar comnany.

Appointment af MDirectors

YTHAT the appoimme:. of Sir John Banham, Sir Neville Simms, CJ Bunker, R J Marison, B J
Dickens, S Amhony G, J € Bowater and G W Bolsover as Director® of the Company (in the
case of 0 F Bewater and G W Bolsover. conditional upon tho demergar of the coastrucion
servicas business of Tarmac pic) 5’e approved and conlirmed 2nd such parsons shall, Jor the
purposes of whe Arides of Associgtion of the Company, be deemed 10 have bean appointed by
the Company in generzt meeting.

Articles of Association

THAT:
-~

{s) tha Artictes ol Assotiavon of the Company be replaced by the Artides of Association
attached to the cotice convening this mesting and, for the purpsse of identifcation;
signed By the Cnalrman therpat; and

(b upan the Scheme bacoming effective, the Articles of Aadsocialion adopled pursuant o
this Resoluson be amended by dedsting Articte 144 (Control Agreement).

-

Hew Tammas Share Schemes

THAT, subiect 10 the Scheme (23 dofined in Fesolulion 1 set oul in Ine notice 6 this meating)
bocoming effectve:
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8.1

1= the Mew Tarmac SAYE Scheme, the New Tarmac’Iniand Fievenue Approved Exesutne
il

Share Qpdan Scheme, the Neow Tarmag Executive Snzre Option Scheme and the New

s Tarmas Leng fpren Incaniiva Plan and & dratt employse barofit rust dead Ba appioved

and the Direclors be afthorised 10 do all acts and thing s necessary to adagl ~ns eporate
them including makng such modifications as the Diractors rmay oanaeder ac seooinag 1o
oomin the appreeal of the infand Revenue {(where reguered) or b3 mest e rogurements
of tha London Stock Exchange or to comply vath hest pracice guidealings;

ioh the Directors o auttorzez o vole and be counted in A guorum @n any mater
connacied with e share schemes of the Company notwitisanding inz! ey may be
intarasted in the samae, except that no Diracior may be couniaed in tha guorum or votg In
ragpact of his own panicipation, and any provisions of the Artices of Associalion of the
Comgany b= and hereby are vanea to that extent accoraingty

Authorities to allct

THAT, in agdltion o and without prejudica 10 any other authoclty glven 1G tho Direclors, the
authonty and pawer set out i Arhcla 9 of the Comnany's Artictes of Association be given to the
Dimctors lor the penod ending ant 8 June 2003 and, for such period:

{e) the Section 86 Amount shall be £128 million: and

[t the Section £9 Amount shali be £23 miliion.

Reduction of Caplial
THAT,

subject to the Contlitons:

-

the capital of the Company b reduced by:

(0] repaying to the holders of the {asued Ordinary Shared an ariqunl egual to the Nominat
Amount Reduction Sum in respect of each tusued OQrdinary Sharo held by them;
Provided thit such repayment shall not be pild in cash but shall bo effected by the
Company Tansiarming. ‘or ;.".'ocuring the wransier 4., the Ceonstruction Services Assets to
Cameron and grocuring the anment and issue by Cameron to tha hoiders of the
Issuwed Ordinary Chares of ona ordinary share of $9p in Cameron credited as lully paid
for each Issued Ordinary 3hare held by them; and

(i) reducing the mominal amount of sach of the Issued Ordinary Shares by ihe Nominal
Amaunt Reduction Surr; =

ali ihe shares in the Company which, at the dato of the passing of this Resoluticn, have, not

been tken o agreed to be taken by any person, other than shares issued pursuant to the

Tarmac Schema Of otherwise prior tc the Yme when the Directors’ Resstution s passed, be

cancaiied and tha amount of the Company's share capital 13 diminished accordingly;

he charg capltal of ine Company ba increasad Ly the craation of such number of shares of the
Naw Mominal Amount each 23 is equal to 1he nunibor of shargs cancalled by parageaph (N of
tis Reralutien: °
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8.2

N oagtien 1o 2nd vathowt prejudice 1o any other authonty given to the Directors, the authonty
and piwer set oul i Arscfe 8 of the Company's Aruddes of Association be grven to the Directors
lor the pariad endhng on 8.duna Z003 ang, lor such paniod:

mei tha Sacton 55 Afnouat ghat! be £128 million: and
{iv} the Secticn 82 Amount $hall be 23 million:

Provigend that {X) the maximum nerminal amount o relevant secufilies which may bLe alotizd
pursuant to this paragraph (d) shall not exceed £129 million multipied by a fraction equal to the
SCporion of the lssues share cadem of W) company pnor to the repayment of cagtal pursuan:
10 this Rasclukon which is nol oo renald {the "Relevant FractonTy; (y) the maximum acminat
amaunl of equ.y gecurities which may be s'lotied whiolly tor cash otherws  than in connedtion
with a rghts lssue wersuant to this paragrai: {d) shall nat exceed £23 million muitipiied by the
Rolevant Fracton; and (z) this paragraph (d} shali be construed as if it were pant of the snid

Articla 9;

ar th5e purpeses of this Resciuvtion:
“Aggregete Repayment Amount™ means the amount which the Pireclors of the Company
shall. by resolution passed pooc 1o or a3l the same tme as the passing of the Directors'
Resolution, salodt;

Zi.neran” means Cameren 1999 ple {Nurnber 3782379),;

“Conditions™ means:

) the approval of the reduction of capital coniemplated by lhis Rasolution by a special
resolution of Tarmac ple;

(¥7) Cameron and the Company ent~ring inlo the Aerevant Agrecinents and Cameron
agreeing 1o the allotment and issuce contemplated by paragrash (a)(i} of thus Resolution
subject only to this Resolution becoming unconditional; -

fvii}  the Tammacd Scheme becormng eflectve and the Compahy, is;uing the Orcinary Shares
raquired to b Issuad pursuant thareto; anad

fvit}  the passing of tha Direcidrs' Resotution;

“Construction Services Asaets” fheans the shares lisied in the Schedule attached to the
notice comvening this meeting and, for the purpose 0! identification, =igned by the Chairman
tharael, the Business (as dellned In the Road Maintenance Agréement) and the Shares 10d the
gnts inciudad in the Ancillary Rights and QObiigations {in both casas as thosa terms are detnad
in the PFY Agresment) and the ben‘gfn ot potn tha Onginas’ Road Maintenance Agreement und
Original PF! Agreement) or such sfiares or ass=ts as the Directors may designate by resolution
passed pricr to or at the same me as the passing of the Dirsctors” Resolution, provided that thy
Clractors may not dasignate sharoe and assets 1ha transier to Cameron of which wouid
conslitula a ¢ rally different commerdal transaction from lhe ransfars spocified in this
definiion;

“Clreula”™ means liwe Circular proposed 10 Do (Glea 15 Jung 1999 and sent to infer qlos the
heldiers ol chares in Tarmac pic, a draft of which has been produced to tnis maeaking and, ko the
gurpese of identiication, sianed by the Chairman thereots

“Oemerger” means the demerger described in the Circuiar;

NI ReLAY O9d b f o




8.3

3
iy

“Directory' Resolution™ means a resoiution of the Drectlors of the Camyany passed atter the
Termac Sereme has bocome eftective, to the etlect tal i 0s i the ~est interests of the
Company to rocand with the Demargor:

“1suued Ordinery Shares” means Orcinary Sharcs i 1ssUe, 2% the Wirs wien e Direstory
Ravofution is passed (incluzng any Oreinary Shares isswadl [rIrsuart to thy zrmas L :hern:l: :

“Neve Mominal Amouat” means the nominal amount of the Insyed Ord: "ary Shares follcw ng
a reduction ctlectod bv pﬁraqrap‘\ fa) of this Resotution; .

"Nominal Awount Reduction Sum® means an amourt equal to the Aggregale Repaymen:
Amcunt dividad by the numnder of lssued Ordinary Shares;

~Ordinary Shares” moang orginary shares of 0250 each in the capital of the Company;

"Original Road Maintenance Agreement” means an agreement substantially in the form of
the dran produced 0 this meeung and, for the purposes of identficatien, sigaed by the
Chairman thareof, for tho transtor of the Business {as delined In that agreement) rom Tarmac
Heavy Buiiding Matenals UK Limited 10 the Company with such smandments (including to the
cefinilicn of the Businers) as Cameron and the Company may =y

“Origingl PFi Agreement” means an ajreement sudstantially in the form of the draft proguced
to this meeting a. d, lor the purpos=e of identification, signed by the Chairman thereof, for the
tranzler of the Shares and the Ancillany’ Rights and Obligations (as delined in that agreement)
wiln such amenaments (Inclucing 1o the definitions ¢f the Shares and the Andillary Rights and
Ctrigations) as Cameron and the Company may «grea;

“PFI Agreement” maans an agreenient In the form of the draft produced te this mecting and, lor
e purpoes of idantificalion, signed by the Chairman therpo! tor tha transfer, Inler aka, of the
Shares and the righls included in the Andliary Righis and Obligations (as therein dafined) io
Cameran of its normaee wi'h such amandments (induding the dabnitions of the Shares and the
Angiliary Pights and Obligations) as Cameron and the Company may agree;

“Aoad Maintenance Agreement” means an agreement substantially in the form of the draft
oroduced 1o this magting and, for the purpose of icentification, signed by the Charman the:eot
for the \ranstor, inter afa, of the Businoss {as thernin gelined! 1o Cameron o7 115 nomines with
auch amendments (induding o the definition of the Business) as Cameron and the Company
may ageg; - e N

) X,
“Relevent Agreements’ maans the Road Maintenance Agreensant and the PFl Agroement;

“Tamas Scheme™ moeans thé Scheme of Arrangomant undar Section 435 of 1ha Companles
Acl 1885 between Tarmac pic and the holders ol Ihe Scheme Shares {as cefined therein)
grorosed 0 ba dated 15 June 1959, in the term contained in tha Circutar or with or subject lo
any modification, additon or condnion approved or imposed by the High Court of Justice in
Englandg ang Wales;

! ihis Sesolution shafl not have bgrome unconditional on or betore 31 frecember 1289 or it the
Agqragata Repaymant Amount shal- not have boon datermined on or bafore that date, this
fesolution shall lapse. .

Sc¢rip Dividend Schema

THAT the Olrectors ba and ara heraby generally and uncondiicnally authorisaed 1o exercise the
powar containsd in Article 125 of the Company™s Aricdes of Association 1o oftor the holdars of
Creinpry Shares in the capita!l of the Company the right to elect o racaive an allulment ol such
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naw ardpafy shares, croditod as fully pard, instead of sash dnidends ot this authenty shall pot
~e 3y o any Crvidand dedared or paid 2t or after the Anniua! General Moeting of the Comparny in
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