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G oupe Bruxelles Lanbert S A (the ““Conpany'' or ~"@GBL''), having made all
reasonabl e enquiries, confirnms that this Ofering CGrcular contains all information
with respect to the Conpany and its subsidiaries and affiliates (collectively, the
““Group''), the DM 502,800,000 2.5 per cent. Convertible Bonds due 2003 (the
““Bonds'') and the ordinary shares of the Conpany (the " “Shares'') which is nmateri al
in the context of the issue and offering of the Bonds, that such information is true
and accurate in every nmaterial respect and is not msleading in any naterial
respect, that the opinions, assunptions and intentions expressed in this Ofering
Crcular with regard to the Conpany are honestly held, have been reached after
considering all relevant circunstances and are based on reasonabl e assunptions, that
there are no other facts the omi ssion of which would, in the context of the issue
and offering of the Bonds, make this Ofering Crcular as a whole or any of such
information or the expression of any such opinions or intentions msleading in any
mat eri al respect, and that all reasonable enquiries have been made by the Conpany to
verify the accuracy of such information and that this Ofering Crcular does not
contain any untrue statenent of a material fact or onmt to state a material fact
required to be stated herein or necessary in order to nake the statenents herein, in
the light of the circunstances under which they are nmade, not nisleading. The
Conpany accepts responsibility for the information contained in this Ofering
Circul ar accordingly.

Application has been made to list the Bonds on the Luxenbourg Stock Exchange. The
Shares are listed on the Brussels Stock Exchange.

No person is authorised to give any information or to nake any representation other
than as is contained in this Ofering Grcular and, if given or nade, any such other
i nformati on or representation should not be relied upon as having been authorised by
the Conpany or the Managers (as defined under " Subscription and Sale'') or any of
their respective affiliates or advisers. Neither the delivery of this Ofering
Circular at any time nor any sale nmade hereunder at any time shall inply that the
information contained in it is correct as at any time subsequent to its date. This
Ofering Grcular does not constitute an offer of, or an invitation by or on behalf
of the Conmpany or the Managers to subscribe or purchase, any of the Bonds. No action
has been or wll be taken to permit a public offering of the Bonds in any
jurisdiction where action would be required for that purpose. The distribution of
this Ofering Grcular and the offering of the Bonds in certain jurisdictions may be
restricted by law. Persons into whose possession this Ofering Grcular cones are
required by the Conpany and the Managers to inform thensel ves about and to observe
any such restrictions. For a further description of certain restrictions on the
offering and sale of the Bonds and on the distribution of this Ofering Grcular,
see "~ Subscription and Sale''.

The Bonds and the Shares to be delivered upon conversion of the Bonds have not been
and will not be registered under the United States Securities Act of 1933, as
anended (the "~“Securities Act'') and subject to certain exceptions, may not be
offered or sold within the United States (as defined in Regulation S under the
Securities Act).

The Bonds will be represented by a d obal Bond deposited with, or with a depositary
for, the clearing system operated by the National Bank of Belgium on or about 9th
July, 1998 and credited to the account(s) in such system specified by the
subscribers of the Bonds. Save in certain limted circunstances, definitive Bonds
will not be issued.

The Company's annual report for 1997 and the audited accounts for the three years
ended 31st’ Decenmber, 1997 are incorporated herein. In this Ofering G rcular
references to ~"DM' are to Deutsche Marks, references to "~"BEF' and "““francs'' are
to Belgian Francs, references to “~“pounds'' and "~“»'' are to pounds sterling and
references to ""FF' are to French Francs. On 3rd July, 1998 the closing exchange

rate between the DM and the BEF was DM 1. 00 = BEF 20. 63.
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In connection with this issue, UBS AG acting through its division Warburg Dillon
Read may over-allot or effect transactions which stabilise or maintain the market
price of the Bonds and/or the Shares at a level which mght not otherw se prevail.
Such stabilising, if commenced, may be discontinued at any tine.
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TERMS AND CONDI TI ONS OF THE BONDS

The follow ng, subject to anendnent and save for the paragraphs in italics, are the
Terms and Conditions of the Bonds, substantially as they will appear on the reverse
of the Bonds in definitive form (if issued) and as they will be attached to the
d obal Bond (as defined bel ow):

The issue of the DM 502,800,000 2.5 per cent. Convertible Bonds due 2003 (the
““Bonds'', which expression shall, except where otherw se indicated, include any
further bonds issued in accordance with Condition 16 and consolidated and formng a
single series therewith) of Goupe Bruxelles Lanbert S. A (the °““Conpany'') was
aut horised by a resolution of the Board of Directors of the Conpany passed on 3rd
June, 1998. The Bonds are constituted pursuant to a trust deed dated 9th July, 1998
(the “"“Trust Deed'') between the Conpany and The Law Debenture Trust Corporation
p.l.c. (the "“Trustee'', which expression shall include all persons for the tine
being the trustee or trustees under the Trust Deed) as trustee for the holders (as
defined below) of the Bonds. The statenments set out in these Terns and Conditions
(the "“Conditions'') are summaries of, and are subject to, the detailed provisions
of the Trust Deed, which includes the fornms of the Bonds and the interest coupons
appertaining to the Bonds (the "~ Coupons''). The Bondhol ders (as defined bel ow) and
the holders of the Coupons (the "~ Couponholders'') are entitled to the benefit of,
and are bound by, and are deened to have notice of, all the provisions of the Trust
Deed and are deened to have notice of all those applicable to them of the Paying and
Conver si on Agency Agreenent dated 9th July, 1998 (the " Agency Agreenent'') relating
to the Bonds between the Conpany, the Trustee, Banque Internationale a Luxenbourg
S.A (the “"Principal Paying and Conversion Agent'', which expression shall include
any successor as principal paying and conversion agent under the Agency Agreenent)
and the other paying and conversion agent(s) for the tinme being (such person(s),
together with the Principal Paying and Conversion Agent, being referred to bel ow as
the ““Paying and Conversion Agents'', which expression shall include their
successors as paying and conversion agents under the Agency Agreenent). Copies of
each of the Trust Deed and the Agency Agreenent are available for inspection during
usual business hours at the registered office for the time being of the Trustee
(being at the date of issue hereof at Princes House, 95 Gresham Street, London EC2V
7LY) and at the specified offices of the Payi ng and Conversi on Agents.

In these Conditions:

““Accounting Period'' means, in relation to any dividend or distribution, the
accounting period of the Conpany specified in the accounts of the Conpany in which
such dividend or distribution is provided for, provided that in any case where the
Conpany changes its accounting period, it shall nmean the twelve nonth period
precedi ng the date on which such dividend or distribution is charged or provided for
in the accounts of the Conpany;

““Accounts'' neans the latest audited consolidated annual accounts of the Conpany
delivered or required to be delivered to the Trustee pursuant to the Trust Deed,;

“TAuditors'' neans the auditors for the tine being of the Conpany or, if there shal
be joint auditors, any one or nore of such auditors or, in the event of their being
unable or unwilling to carry out any action requested of them pursuant to the Trust
Deed, such other accountants or firm of accountants ( "reviseur d enterprise'') as
may be nomi nated by the Conpany with the witten approval of the Trustee or, in
default of such nom nation and approval, nom nated by the Trustee for the purpose;

" Brussel s business day'' nmeans a day (other than a Saturday or a Sunday) on which
conmer ci al banks and forei gn exchange nmarkets are open for business in Brussels;

"“Capital Distribution'' nmeans (a) any distribution of assets in specie charged or
provided for in the accounts of the Conmpany for any Accounting Period (whenever paid
or made and however described) but excluding a distribution of assets in specie in
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lieu of, and to a value not exceeding, a cash dividend which would not have

constituted a Capital Distribution under (b) below (and for these purposes a

distribution of assets in specie includes without limtation an issue of shares or

other securities credited as fully or partly paid up (other than Shares credited as
fully paid) by way of capitalisation of reserves); and (b) any cash dividend or

di stribution of any kind charged or provided for in the accounts of the Conmpany for

any Accounting Period (whenever paid or nade and however described) except:

(i) if the anobunt per Share of that dividend or distribution or distribution of
assets in specie, together with all other dividends or distributions or
distributions of assets in specie charged or provided for in the accounts of
the Conpany for that Accounting Period in respect of any class of securities
of the Company (including, without limtation, the Shares) or otherw se, does
not exceed the higher of (x) the aggregate of (1) five per cent. of the
closing price of the Shares on the Brussels Stock Exchange on the dealing day
i Mmedi ately preceding the date on which such dividend or distribution or
distribution of assets in specie is announced (or if, on such dealing day no
such closing price is available, the closing price on the last preceding
dealing day on which such closing price was available) and (2) the total
amount per Share of all dividends or distributions or distributions of assets
in specie (the ““Previous Year's Distribution'') charged or provided for in
the accounts of the Conpany for the Accounting Period inmrediately preceding
the Accounting Period in question in respect of any such class or otherw se
and (y) twice the anpbunt per Share of such Previous Year's Distribution. In
conputing any such armount the value of distributions in specie shall be taken
into account and such adjustments as are in the opinion of the Auditors
appropriate to the circunstances shall be made; or

(ii) if it conprises a purchase or redenption of share capital of the Conpany
provided, in the case of purchases of Shares by the Conpany, that the average
price (before expenses) on any one day in respect of such purchases does not
exceed by nore than five per cent. the closing price quoted for the Shares
(whether on such day the Shares shall have been quoted ex-dividend or cum
di vidend) on the Brussels Stock Exchange at the closing of business either
(1) on the dealing day inmediately preceding such purchase, or (2) where an
announcenent has been nade of the intention to purchase Shares at sone future
date at a specified price, on the dealing day i mediately preceding the date
of such announcenment and, if in the case of either (1) or (2), the relevant
day is not a dealing day, the immediately precedi ng deal i ng day;

" Cedel Bank'' neans Cedel Bank, soci été anonyne;

TCI.K'"" (" Caisse interprofessionnelle de dépbts et de virements de titres'')
neans the Bel gi an cl earing house for securities;

““Current Market Price'' nmeans, in respect of a Share on a particular date, the

closing price quoted for one Share (being a Share carrying a full entitlement to

dividend) on the Brussels Stock Exchange for the five consecutive dealing days

ending on the dealing day i mmediately preceding such date; provided that if at any

time during the said five day period the Shares shall have been quoted ex-dividend

and during sonme other part of that period the Shares shall have been quoted cum

di vi dend t hen:

(i) if the Shares to be delivered do not rank for the dividend in question, the
guotations on the dates on which the Shares shall have been quoted cum
di vidend shall for the purpose of this definition be deened to be the anount
t hereof reduced by an anmpbunt equal to the amount of that dividend per Share
(excluding any associated tax credit and excluding the tax (if any) falling
to be deducted on paynent thereof to a resident of Belgiun);

(ii) if the Shares to be delivered do rank for the dividend in question, the
guotations on the dates on which the Shares shall have been quoted ex-
di vidend shall for the purpose of this definition be deenmed to be the anobunt
t hereof increased by such simlar anount,
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and provided further that if the Shares on each of the said five dealing days have
been quoted cumdividend in respect of a dividend which has been declared or
announced but the Shares to be delivered do not rank for that dividend the
guotati ons on each of such dates shall for the purposes of this definition be deened
to be the anount thereof reduced by an anmount equal to the anpbunt of that dividend
per Share (excluding any associated tax credit and excluding the tax (if any)
falling to be deducted on paynent thereof to a resident of Bel gium;

““dealing day'' means a day on which the Brussels Stock Exchange is open for
busi ness;

““Euroclear'' nmeans Mrgan Cuaranty Trust Conpany of New York, Brussels office, as
operator of the Euroclear system

““Qperating Conpany'' neans any conpany whose business, in the case of a conpany
which itself has subsidiaries, taken together wth the operations of such
subsidiaries, is wholly or substantially a business other than that of investing
rei nvesting, owning, holding or trading in securities or proposing to do so;

““Principal Subsidiary'' neans, at any tinme:

(i) each of Electrafina S.A and Audiofina S.A, in each case provided that at
the relevant tine the Conpany beneficially owns, directly or indirectly, nore
than 50 per cent. of the outstanding voting shares or other voting securities
of such conpany; and

(ii) any conpany which is not an Operating Conpany (a) in respect of which, at the
relevant time, the Conpany beneficially owns, directly or indirectly, nore
than 50 per cent. of the outstanding voting shares or other voting securities
and (b) the anpbunt of whose Estimated Value is equal to or greater than 10
per cent. of the Estimated Value of the Conpany. For this purpose "~ Estinmated
Val ue'' neans the estinmated value of the relevant conpany or the Conpany, as
the case may be, as calculated by the Conpany and verified by the Auditors in
accordance with the nethod set out in the Conmpany's Annual Report for the
year ended 31st Decenber, 1997 delivered to the Trustee pursuant to the Trust

Deed and stated in the latest certificate (an "~ “Estimated Value
Certificate'') delivered by the Conpany to the Trustee pursuant to the Trust
Deed

On a Principal Subsidiary transferring all or substantially all of its assets to
another Subsidiary of the Conpany, the transferor shall cease to be a Principal
Subsi di ary and any such transferee which is not already a Principal Subsidiary shal

t hereupon be deened to be a Principal Subsidiary until the delivery of the next
Estimated Value Certificate pursuant to the Trust Deed after which whether it is or
is not a Principal Subsidiary shall be determned in accordance with (ii) above, al
as nore particularly described in the Trust Deed.

A confirmation by the Auditors that, in their opinion, a Subsidiary is or is not a
Principal Subsidiary shall, in the absence of nmanifest error, be conclusive and
bi nding on all parties.

""Relevant Date'' in respect of paynents on the Bonds neans the date on which
paynent beconmes due but if the full amount of the noneys payable has not been
received by the Principal Paying and Conversion Agent or by the Trustee on or prior
to such due date, it neans the date on which the full anobunt of such noneys has been
so received and notice to that effect shall have been given to the Bondholders in
accordance with Condition 17,

““securities'' includes, without limtation, shares in the share capital of the
Conpany;

"“Share Delivery Business Day'' neans, in relation to a request for delivery of
Shares upon conversion of a Bond or Bonds contained in a Conversion Notice delivered
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pursuant to Condition 5(a) or 5(d), a day (other than a Saturday or Sunday) on which
conmerci al banks and foreign exchange markets are open in Brussels and, if, such
request is for delivery of Shares to an account with Cedel Bank, Luxenbourg:

““Shares'' means ordinary shares in the capital of the Conpany having no noni nal
val ue;

"“Subsidiary'' means a conpany in respect of which the Conpany:

(i) owns, directly or indirectly, nore than 50 per cent. of the outstanding
voting shares or other voting securities; or

(ii) is a shareholder of the company and has the right to appoint or renpbve nore
than 50 per cent. of its board of directors; or

(iii) has the right to exercise a donmi nant influence over the conpany either (a) by
virtue of provisions contained in the conmpany's articles or (b) by virtue of
an agreenent relating to control; and

““Whol | y-owned Subsidiary'' neans any conpany in respect of which 95 per cent. or
nore of the voting shares or other voting securities is owned, directly or
indirectly, by the Conpany.

1. Form Denonination and Title

(a) The Bonds are in bearer form serially nunbered, in the denom nation of DM
10, 000 each with Coupons attached on issue.

(b) Title to the Bonds and Coupons will pass by delivery. The hol der of any Bond
or Coupon will (except as otherwise required by law or as ordered by a court
of conpetent jurisdiction) be treated as its absolute owner for all purposes
(whether or not it is overdue and regardless of any notice of ownership,
trust or any interest in it, any witing on it or its theft or loss) and no
person will be liable for so treating the holder and no person wll be
required to obtain any proof thereof or as to the identity of such bearer. In
these Conditions (in relation to a Bond) " “Bondholder'' and (in relation to a
Bond or Coupon) "“holder'' neans the bearer of any Bond or Coupon (as the
case may be).

The Bonds will be represented by a single dobal Bond, w thout Coupons, which will
be deposited with, or with a depositary for, the clearing system operated by the
Nati onal Bank of Belgium (the ““BNB Systemi') on or about 9th July, 1998 and
credited to the account(s) in the BNB System specified by the subscribers of the
Bonds. The dobal Bond will be exchangeable in the limted circunstances specified
therein for definitive Bonds w th Coupons attached.

Bonds and Coupons will bear the following legend: "~ “Any United States person who
holds this obligation will be subject to limtations under the United States incone
tax laws, including the limtations provided in Sections 165(j) and 1287(a) of the
United States Internal Revenue Code.''’

2. St at us

The Bonds and Coupons are direct, unsubordinated and (subject as provided in
Condition 3) unsecured obligations of the Conpany ranking (subject as aforesaid)
pari passu, w thout any preference anong thenselves, with all other outstanding
unsecured and unsubordi nated obligations of the Conmpany, present and future (other
than in respect of statutorily preferred creditors).

3. Negati ve Pl edge

(a) So long as any Bond or Coupon remmins outstanding (as defined in the Trust
Deed) the Conmpany will not, and will procure that no Wolly-owned Subsidiary
will, create or have outstanding any nortgage, lien (other than a lien
arising by operation of law) pledge or other charge upon the whole or any
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part of their respective undertakings or assets, present or future (including
any uncalled capital), to secure any present or future |ndebtedness of the
Conpany or any of its Wolly-owned Subsidiaries or any obligation of the
Conpany or any of its Wolly-owned Subsidiaries under any guarantee of, or
indermity in respect of, any present or future I|ndebtedness of any person
unless, at the sane tine or prior thereto, the Conpany's obligations under
the Bonds, the Coupons and the Trust Deed (i) are secured equally and
rateably therewith or benefit from a guarantee or indemmity in substantially
identical terns thereto, as the case may be, in each case to the satisfaction
of the Trustee, or (ii) have the benefit of such other security, guarantee,
indermity or other arrangenment as the Trustee in its absolute discretion
shall deem to be not materially |ess beneficial to the Bondholders or as
shall be approved by an Extraordinary Resolution (as defined in the Trust
Deed) of the Bondhol ders.

(b) As used above, ""Indebtedness'' neans any loan or other indebtedness in the
form of, or represented by, bonds, notes, debentures or other securities
which at the time of issue thereof either is or is intended by the issuer
thereof, to be, or at any tine thereafter the issuer thereof, shall authorise
to be, quoted, listed or ordinarily dealt in on any stock exchange, over-the-
counter or other recognised securities market and which by its terns has an
initial stated maturity of nore than one year

4. I nt er est
(a) Interest Rate

The Bonds bear interest from 9th July, 1998 (the ""Cosing Date'') at the rate of
2.5 per cent. per annum payable annually in arrear on 9th July, in each year (each
an ““lInterest Paynent Date''). Wwen interest is required to be calculated for a
period of less than one year, it will be calculated on the basis of a 360 day year
consi sting of 12 nonths of 30 days each

(b) Accrual of Interest

Each Bond will cease to bear interest (i) where the Conversion Right shall have been
exercised, or the Trustee shall have exercised rights of conversion pursuant to
Condition 5(d), from the Interest Paynent Date imediately preceding the relevant
Conversion Date or, if none, the dosing Date (subject in any such case as provided
in Clause 5(f)) or (ii) where such Bond is redeened, from the due date for
redenption wunless, upon due presentation, paynent of principal is inproperly
wi thhel d or refused; in such event such Bond shall continue to bear interest at the
aforesaid rate (both before and after judgnent) as provided in the Trust Deed.

5. Conver si on
(a) Conversion Period and Price

Subj ect as provided in Condition 6(d), the holder of each Bond shall have the right
(the "~“Conversion Right'') to convert (" “conversion'') such Bond into Shares,
credited as fully paid, at any tinme (subject to any applicable fiscal or other |aws
or regul ations and as herei nafter provided) from and including, the dosing Date up
to the close of business (at the place where such Bond is deposited for conversion)
on 2nd July, 2003, or if such Bond shall have been called for redenpti on pursuant to
Condition 6(b) or 6(c), then up to the close of business (at the place aforesaid) on
the seventh cal endar day before the date fixed for redenption thereof unless there
shal | be default in making paynent in respect of such Bond on such due date in which
event the Conversion Right shall extend (unless already exercised by the Trustee
pursuant to Condition 5(d)) up to the close of business (at the place aforesaid) on
the date on which the full amount of such paynent becones avail able for paynment and
notice of such availability has been duly given in accordance with Condition 17 or,
if earlier, 9th July, 2003.
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Subj ect as provided in Condition 12(b) and w thout prejudice to Condition 12(a), a
Conversion Right may not be exercised following the giving of notice by the Trustee
pursuant to Condition 11.

A Conversion Right may only be exercised in respect of the total principal anmount of
t he rel evant Bond.

The nunber of Shares to be delivered on exercise of a Conversion R ght shall be
determ ned by dividing the principal amunt of the relevant Bond (translated into
Bel gian Francs at the fixed rate of DEM 1.00 = BEF 20.623) by the conversion price
(the "“Conversion Price'') in effect on the Conversion Date. The initial Conversion
Price is 10,370 Belgian Francs per Share and is subject to adjustnent in the
circunstances described in Condition 5(b). Fractions of Shares will not be delivered
on conversion and no cash adjustnent will be nade. However, if the Conversion Ri ght
in respect of nore than one Bond is exercised at any one tine such that Shares to be
i ssued on conversion are to be delivered to or to the order of the same Bondhol der,
t he nunmber of such Shares to be delivered in respect thereof shall be calculated on
the basis of the aggregate principal anpbunt of the Bonds being so converted. Shares
to be delivered on conversion will be delivered on or before the relevant Share
Delivery Business Day imediately following the relevant Conversion Date to or to
the order of the holder of the Bond(s) conpleting the notice of conversion and in
accordance with the instructions contained therein or, where they are to be
delivered to the Trustee pursuant to Condition 5(d), the Trustee on behalf of the
rel evant Bondhol ders.

(b) Adj ust nent of Conversion Price

The Conversion Price will be adjusted in the manner provided in the Trust Deed in
the follow ng circunstances:

(i) any alteration in the Nominal Value (as defined in the Trust Deed) of the
Shares as a result of their consolidation or subdivision;

(ii) the issue by the Conmpany of Shares credited as fully paid to the hol ders of
Shares (the ~“Shareholders'') by way of «capitalisation of profits or
reserves, other than Shares paid up out of profits or reserves and issued
instead of the whole or part of a cash dividend which the Sharehol ders
concerned would or could otherw se have received but only to the extent that
the Market Value (as defined in the Trust Deed) of such Shares does not
exceed the ampunt of such cash dividend or the relevant part thereof and, to
the extent that there is such an excess, an adjustment relating to the excess
wi Il be made;

(iii) the paynment or making of any Capital Distribution to Sharehol ders (except
where the Conversion Price falls to be adjusted under (ii) above);

(iv) the issue by the Conpany of Shares to Shareholders as a class (as defined in
the Trust Deed) with preferential subscription rights (" “dans le respect du
droit de souscription préférentielle'') (as defined in the Trust Deed), or
the issue or grant by the Conpany to Shareholders as a class wth
preferential subscription rights (" dans le respect du droit de souscription
préférentielle' ') of options, warrants or other rights to subscribe for or
purchase any Shares, in each case at a price per Share which is less than 97
per cent. of the Current Market Price per Share on the dealing day |ast
precedi ng the date of announcenment of the terns of such issue or grant;

(v) the issue by the Conpany of any securities (other than Shares or options,

warrants or other rights to subscribe for or purchase any Shares) to

Shareholders as a class with preferential subscription rights (" “dans le

respect du droit de souscription préférentielle'') or the grant by the

Conpany to Shareholders as a class with preferential subscription rights

(""dans le respect du droit de souscription préférentielle ') of options,

warrants or other rights to subscribe for or purchase any securities (other

than Shares or options, warrants or other rights to subscribe for or purchase
any Shares);
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the issue (otherwise than as nentioned in (iv) above) by the Conpany wholly
for cash of any Shares (other than on the exercise of any rights of
conversion into, or exchange or subscription for, Shares), or the grant
(otherwi se than as nentioned in (iv) above) by the Conpany wholly for cash of
options, warrants or other rights to subscribe for or purchase any Shares, in
each case at a price per Share which is less than 97 per cent. of the Current
Market Price per Share on the dealing day last preceding the date of
announcenent of the ternms of such issue or grant;

the issue wholly for cash (otherwise than as nmentioned in (iv), (v) or (vi)
above) by the Conpany or by any Subsidiary or (at the direction or request of
or pursuant to any arrangenents with the Conpany or any Subsidiary) by any
ot her conpany, person or entity of any securities (other than the Bonds
(excluding for this purpose any further Bonds issued pursuant to Condition
16)) which by their terns of issue carry rights of conversion into, or
exchange or subscription for, Shares issued or to be issued by the Conpany
(or the grant by the Conmpany, any Subsidiary or any such conpany, person or
entity as aforesaid of any such rights in respect of any existing securities
so issued) or securities which by their terns mght be redesignated as Shares
where the consideration per Share receivable by the Conpany upon conversion,
exchange, subscription or redesignation is less than 97 per cent. of the
Current Market Price per Share on the dealing day |ast preceding the date of
announcenent of the terns of issue of such securities (or the terns of such
grant), or the nodification of the rights of conversion, exchange or
subscription attaching to any such securities other than the Bonds (other
than in accordance with the terms (including terns as to adjustnent)
applicable to such securities) so that following such nodification the
consi deration per Share receivable by the Conpany upon conversion, exchange
or subscription is less than 97 per cent. of the Current Market Price per
Share on the dealing day |ast preceding the date of the announcenment of the
proposal s for such nodification;

(viii)the offer by or on behalf of the Conmpany or any Subsidiary or (at the

(ix)

direction or request of or pursuant to any arrangenents with the Conpany or
any Subsidiary) any other conpany, person or entity of any securities in
connection wth which offer Shareholders as a class are entitled to
participate in arrangenents whereby such securities may be acquired by them
(except where the Conversion Price falls to be adjusted under (iv) (or would
fall to be so adjusted if the relevant issue or grant was at a price less
than 97 per cent. of the Current Market Price per Share on the relevant
deal ing day) or (v) above); and

if the Conpany (after consultation with the Trustee) determnes that an
adj ust ment shoul d be nade to the Conversion Price as a result of one or nore
events or circunstances not provided for above in this Condition 5(b) (even
if the relevant event or circunstance is specifically excluded from the
operation of any one or nore of (i) to (viii) above), the Conpany shall, at
its own expense and acting reasonably, request the Auditors acting in
conjunction with an investnent bank in London of international repute,
selected by the Conpany and approved in witing by the Trustee, acting as
experts, to deternmine as soon as practicable what adjustnent (if any) to the
Conversion Price is fair and reasonable to take account thereof and the date
on which such adjustnment should take effect and upon such determ nation such
adjustnment (if any) shall be nmade and shall take effect in accordance wth
such determ nation, provided that an adjustnent shall only be nmade pursuant
to this Condition 5(b)(ix) if the Auditors and such investrment bank are so
requested to make such a determination not nore than 21 cal endar days after
the date on which the relevant event or circunstance arises,

provi ded that where the circunstances giving rise to any adjustnent pursuant to this

Condition 5(b) have already resulted or wll result in an adjustnment to the
Conversion Price or where the circunstances giving rise to any such adjustnent arise
by virtue of any other circunstances which have already given or will give rise to

such an adjustnent, such nodification shall be made to the operation of the
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adj ustment provisions as nmay be advised by the Auditors to be in their opinion
appropriate to give the intended result.

On any adjustnent, the resultant Conversion Price, if not an integral multiple of
one Belgian Franc, shall be rounded down to the nearest whole Belgian Franc. No
adj ust ment shall be nmade to the Conversion Price where such adjustment (rounded down
if applicable) would be less than one per cent. of the Conversion Price then in
effect. Any adjustnment not required to be made, and any anount by which the
Conversion Price has been rounded down, shall be carried forward and taken into
account in any subsequent adjustnent. Notice of any adjustment shall be given to
Bondhol ders in accordance with Condition 17 as soon as reasonably practicable after
the determ nation thereof.

No adjustnment will be nmade to the Conversion Price where Shares or other securities
(including rights, warrants or options) are issued, offered, exercised, allotted,
appropriated, nodified or granted to enployees (including directors holding
executive office) of the Conpany or any Subsidiary or any associated conpany of the
Conpany pursuant to any enpl oyees' share schene.

Where nore than one event which gives or may give rise to an adjustnment to the
Conversion Price occurs within such a short period of time that, in the opinion of
the Auditors, a nodification to the operation of the adjustnent provisions is
required in order to give the intended result, such nodification shall be made to
the operation of the adjustnment provisions as may be advised by the Auditors to be
in their opinion appropriate to give such intended result.

I f any doubt shall arise as to the appropriate adjustnment to the Conversion Price, a
certificate of the Auditors shall be conclusive and binding on all concerned, save
in the case of manifest or proven error.

(c) Procedure for Conversion

A Conversion R ght may be exercised by delivering the relevant Bond to the specified
office of any Paying and Conversion Agent during its wusual business hours,
acconpanied by a duly conpleted and signed notice of conversion (a "~ Conversion
Notice'') in the form (for the tinme being current) obtainable from any Paying and
Conversion Agent. Conversion Rights shall be exercised subject in each case to any
applicable fiscal or other laws or regulations applicable in the jurisdiction in
which the specified office of the Paying and Conversion Agent to whom the rel evant
Conversion Notice is delivered is |ocated.

The conversion date in respect of a Bond (the " “Conversion Date'') shall be either
(i) the Brussels business day imediately following the date of such delivery (in
the case of a Conversion Notice delivered to the relevant Paying and Conversion
Agent before 10.00 a.m (Brussels tinme) on such date) or the second Brussels
busi ness day follow ng the date of such delivery (in the case of a Conversion Notice
delivered to the relevant Paying and Conversion Agent after 10.00 a.m (Brussels
time) on such date) and, if later and if applicable, followi ng the making of any
paynent required to be made or the giving of any indemity required to be given
under these Conditions in connection with the exercise of such Conversion Right or
(ii) in the case of an election by the Trustee pursuant to Condition 5(d), the
rel evant redenption date, save that for the purposes of Condition 5(e)(ii) and 5(f)
and the next follow ng sentence, the Conversion Date in the case of such an el ection
by the Trustee shall nean the date which would have been the Conversion Date had
Conversion Rights been exercised by holders of the relevant Unexercised Bonds (as
defined in Condition 5(d)) on the last day of the relevant period for exercise of
Conversion Rights by such holders pursuant to Condition 5(a). Wwere any Bond is
delivered for conversion w thout all unmatured Coupons appertaining to it (for this
purpose treating any Coupon expressed to be payable on or after the relevant
Conversion Date as an unmatured Coupon), conversion shall be made only against the
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provision of such paynent or indemity (including security) as the Conpany may
reasonably require. A Conversion Notice once delivered shall be irrevocable.

A Bondhol der or the Trustee delivering a Bond for conversion nust pay (in the case
of the Trustee by neans of deduction from the net proceeds of sale referred to in
Condition 5(d)) any taxes and capital, stanp, issue and registration duties arising
on conversion (other than any taxes or capital duties or stanp duties payable in
respect of the delivery of Shares on conversion) and such Bondhol der or the Trustee
(as the case nmay be) nust pay (in the case of the Trustee, by way of deduction from
the net proceeds of sale as aforesaid) all, if any, taxes arising by reference to
any di sposal or deened di sposal of a Bond in connection with such conversion.

Shares delivered on conversion will be delivered in bearer form on or before the
Share Delivery Business Day imediately following the relevant Conversion Date by
credit to the account with Euroclear, Cedel Bank or a nenber of the Cl.K , as the
case may be, specified by the Bondhol der or the Trustee, as the case may be, in the
rel evant Conversion Notice. No certificates in respect of such Shares wll be
del i vered by the Conpany on conversion

(d) Conversion at the option of the Trustee on Redenption

The Trust Deed provides that the Trustee may, at its absolute discretion (and
wi thout any responsibility for any |oss occasioned thereby), wthin the period
conmenci ng on the sixth calendar day prior to, and ending at 10.00 a.m (Brussels
time) on the Brussels business day immediately prior to, the date fixed for
redenption fromtime to tine of any of the Bonds (including any redenption under
Condition 6(b) or 6(c)), elect by notice in witing to the Conpany to convert the
aggregate nunber of Bonds due for redenption on such date and in respect of which
Conversion Rights have not been exercised before the date of such election
(" Unexercised Bonds'') into Shares at the Conversion Price if all necessary
consents (if any) have been obtained and the Trustee is satisfied or is advised by
an i nvestnment bank in London of international repute appointed by the Trustee (after
consultation with the Conpany), at the cost of the Conpany, that the net proceeds of
an imediate sale of the Shares arising from such conversion (disregarding any
liability (other than a liability of the Trustee) to taxation or the paynent of any
capital, stanp, issue or registration duties consequent thereon) would be likely to
exceed by five per cent. or nore the anount of redenption noneys and interest which
woul d ot herwi se be payable in respect of such Unexerci sed Bonds.

Save as provided in Condition 5(f), no interest shall accrue from the Interest
Paynment Date inmedi ately preceding the Conversion Date (or if such date falls before
9th July, 1999, since the dosing Date) in respect of such Unexercised Bonds in
respect of which the Trustee's election as aforesaid shall have been nade.

Al of the Shares delivered on such conversion shall be sold by, or on behalf of,
the Trustee (which shall not be liable for any |oss occasioned thereby) as soon as
practicable, and (subject to any necessary consents being obtained and to the
deduction by the Trustee of any anmount which it determnes to be payable in respect
of its liability to taxation and the paynent of any capital, stanp, issue or
registration duties (if any) and any costs incurred by the Trustee in connection
with the taking of delivery and sale thereof) the net proceeds of sale together with
accrued interest (if any) payable wunder Condition 5(f) in respect of such
Unexerci sed Bonds shall be held by the Trustee and distributed rateably to the
hol ders of such Unexercised Bonds in accordance with Condition 7 (for this purpose
treating any Coupon expressed to be payable on or after the rel evant Conversion Date
as an unmatured Coupon). Save as provided in Condition 5(f), if the date fixed for
redenption in respect of such Unexercised Bonds falls during a period conmrencing on
an Interest Paynent Date and ending on the sixth calendar day after such Interest
Paynment Date (both dates inclusive) a sum equal to the anmount of the Coupon due on
such Interest Paynment Date which has been paid to the holders thereof wll be
deducted fromthe net proceeds of sale payable to the relevant holders and shall be
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paid to the Conmpany. The ampunt of such net proceeds of sale payable to a hol der of
Unexerci sed Bonds pursuant to this Condition 5(d) shall be treated for all purposes
as the full anount due fromthe Conpany in respect of the Unexercised Bonds.

In exercising its powers under this Condition 5(d) the Trustee shall have regard to
the economc interests of the holders of the Unexercised Bonds as a class and to no
ot her consi derati ons.

(e) Shar es

(i) Shares delivered on conversion will be fully paid and will rank pari passu in
all respects with the fully paid Shares in issue on the Conversion Date,
except that the Shares so delivered will not (a) rank for any dividend or

other distribution in respect of which the paynment date falls prior to such
Conversion Date or (b) be entitled to voting or any other rights attached to
such Share prior to the Conversion Date.

(ii) Save as provided in Condition 5(f), no paynent or adjustnent shall be nade on
conversion for any interest which otherwise would have accrued on the
rel evant Bonds since the last Interest Paynment Date preceding the Conversion
Date relating to such Bonds (or, if such Conversion Date falls before 9th
July, 1999, since the Cosing Date).

(f) I nterest on Conversion

If any notice requiring the redenption of any Bonds is given by the Conpany pursuant
to Condition 6(b) or 6(c) during the period comencing on the fifteenth Brussels
busi ness day prior to a paynent date in respect of any dividend in respect of the
Shares and ending on such payment date where such notice specifies a date for
redenption falling on or prior to the fourteenth cal endar day after the Interest
Paynment Date next following such paynent date, interest shall accrue on each
Rel evant Converted Bond (as defined below) from and including the preceding Interest
Paynment Date (or, if the Conversion Date in respect of such Relevant Converted Bond
falls before 9th July, 1999, fromthe O osing Date) to but excludi ng such Conversion
Date. For this purpose, "““Relevant Converted Bond'' shall nean a Bond (i) which
shal | have been delivered for conversion or in respect of which an election by the
Trustee provided for in Condition 5(d) applies and (ii) in respect of which the
Conversion Date falls after the paynment date referred to above in this Condition
5(f) and on or prior to the Interest Paynent Date next follow ng such paynent date.
Any such interest shall be paid by the Conpany not later than the fourteenth
cal endar day after the relevant Conversion Date by Deutsche Mark cheque drawn on, or
by transfer to, a Deutsche Mark account nmaintained with a bank in Frankfurt in
accordance with instructions given by the relevant Bondholder or, in the case of
such el ection by the Trustee, the Trustee.

(9) Reor gani sati on of the Conpany

In the <case of any reconstruction, amalgamation, nerger, consolidation or
reorgani sation of the Conpany with any other corporation (in each case not involving
or arising out of insolvency of the Conpany and other than a reconstruction,
amal gamati on, nerger, consolidation or reorganisation in which the Conpany is the
continuing corporation), or in the case of any sale or transfer of all, or
substantially all, of the assets of the Conpany, the Conpany wll forthwith give
notice to the Trustee and the Bondhol ders of such event in accordance with Condition
17 and (so far as legally possible) cause the corporation resulting from such
reconstruction, amalganmation, nerger, consolidation or reorganisation or the
corporation which shall have acquired such assets, as the case nmay be, to execute a
trust deed supplenental to the Trust Deed to ensure that the holder of each Bond
then outstanding will have the right (during the period in which such Bond shall be
convertible) to convert such Bond into the class and ampunt of shares and other
securities and property (including cash) receivable (if any) upon such
reconstruction, anal gamation, nerger, consolidation, reorgani sation, sale or
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transfer by a holder of the nunber of Shares which would have been required to be
delivered if such Bond had been converted and the Conversion Date in respect thereof
had fallen imediately prior to such reconstruction, analgamation, nmerger,
consol i dation, reorganisation, sale or transfer. Such supplenental trust deed will

provide for adjustnments which will be as nearly equivalent as may be practicable to
the adjustnents provided for in the foregoing provisions of this Condition. The
provisions of this paragraph (g) wll apply in the same way to any subsequent

reconstruction, amal gamation, nerger, consolidation, reorgani sation, sale or
transfer.

6. Redenpti on and Purchase
(a) Fi nal Redenpti on

Unl ess previously purchased, redeenmed or converted as herein provided, the Bonds
will be redeened at their principal anobunt on 9th July, 2003. The Bonds may not be
redeened at the option of the Conmpany other than in accordance with Condition 6(b)
or 6(c). A notice given by the Conmpany under Condition 6(b) or 6(c) (a "~ Redenption
Notice'') shall specify (i) the date (the ""Redenption Date'') when the relevant
redenption will take place, (ii) the Conversion Price, the closing price of the
Shares and the aggregate principal anmount of the Bonds outstanding, in each case as
at the |atest practicable date prior to the publication of the Redenption Notice and
(iii) the last day on which Conversion R ghts may be exerci sed by Bondhol ders.

(b) Redenption for Taxation Reasons

If, as a result of any amendment to or change in the laws or regulations of the
Ki ngdom of Bel gi um or of any political subdivision thereof or in the application of
any official or generally accepted practice of any authority therein or thereof
having power to tax or in the application of any official or generally accepted
interpretation of such laws or regulations which becones effective on or after 6th
July, 1998, the Conpany has or will becone obliged to pay in respect of the next
paynment due in respect of the Bonds any additional anounts in accordance wth
Condition 8 (and such amendrment or change has been evidenced by the delivery by the
Conpany to the Trustee (who shall be entitled to accept such certificate and opinion
as sufficient evidence thereof) of (i) a certificate signed by two Directors of the
Conpany stating that such amendnment or change has occurred (irrespective of whether
such anmendnent or change is then effective), describing the facts |eading thereto
and stating that such obligation cannot be avoided by the Conpany taking reasonabl e
neasures available to it and (ii) an opinion of independent |egal advisers of
recognised standing to the effect that such amendment or change has occurred
(irrespective of whether such anendnment or change is then effective)), the Conpany
may (having given not less than 30 nor nore than 60 cal endar days' notice to the
Trustee and the Bondholders in accordance with Condition 17) redeem all, but not
sonme only, of the Bonds at their principal anobunt, together with interest accrued to
the date fixed for such redenption provided that no such Redenption Notice shall be
given earlier than 90 days prior to the earliest date on which the Conpany woul d be
required to pay such additional anpbunts were a paynent in respect of the Bonds then
due

(c) Redenption at the Option of the Conpany

On giving not less than 30 nor nore than 60 cal endar days' notice to the Trustee and
t he Bondhol ders in accordance with Condition 17, the Conpany may at any tinme redeem
all but not some only of the Bonds for the tinme being outstanding at their principa

amount, together with interest accrued to the relevant redenption date if, prior to
the date of such notice, Conversion R ghts shall have been exercised and/or
purchases (and correspondi ng cancel | ati ons) shall have been effected in respect of
85 per cent. or nore in principal amunt of the Bonds originally issued.
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(d) Pur chase

The Conpany and/or any Subsidiary may at any time purchase Bonds and unmatured
Coupons at any price in the open market or by private treaty.

(e) Cancel | ation

Al'l Bonds redeened or converted or purchased by the Conpany pursuant to any of the
foregoing provisions will be cancelled forthwith together with all unmatured Coupons
attached thereto or surrendered therewith and nay not be rei ssued or resold.

(f) Redenption Notices

A notice given by the Conpany under paragraph (b) or (c) of this Condition 6 (a
""Redenption Notice'') shall be irrevocable and shall specify (i) the date (the
""Redenption Date'') when the relevant redenption wll take place, (ii) the
Conversion Price, the closing price of the Shares on the Brussels Stock Exchange and
the aggregate principal amount of the Bonds outstanding, in each case as at the
| atest practical date prior to the publication of the notice and (iii) the |ast day
on which Conversion Rights may be exerci sed by Bondhol ders.

7. Paynent s

Paynent of principal on any Bond or the net proceeds of sale of Shares pursuant to
Condition 5(d) or accrued interest payable other than on an Interest Paynent Date or
paynments pursuant to Condition 12 will be nade agai nst presentation and surrender of
the relevant Bond(s) at the specified office of any of the Paying and Conversion
Agent s.

Paynments of interest due on an Interest Paynent Date wll be nmade against
presentation and surrender of the rel evant Coupon(s) at the specified office of any
of the Paying and Conversion Agents.

Each such paynment will be nade at the relevant specified office by Deutsche Mark
cheque drawn on, or by transfer to a Deutsche Mark account maintai ned by the payee
with, a bank in Frankfurt. Paynents will be subject in all cases to any applicable

fiscal and other laws and regul ations, but w thout prejudice to the provisions of
Condi tion 8.

Each Bond should be presented for redenption together with all unmatured Coupons
relating to it, failing which the full amunt of any such m ssing unmatured Coupon
(or, in the case of paynent not being made in full, that proportion of the full
amount of the mssing unmatured Coupon which the anobunt so paid bears to the total
amount due) wll be deducted from the ampunt due for paynent. Each anobunt so
deducted will be paid in the manner nentioned above against presentation and
surrender (or, in the case of part paynent only, endorsenent) of the relevant
m ssing Coupon at any time before the expiry of 10 years after the Relevant Date in
respect of the relevant Bond (whether or not the Coupon woul d ot herwi se have becone
void pursuant to Condition 10), or, if later, five years after the date on which the
Coupon woul d have becone due, but not thereafter.

If the due date for paynment of any Bond or Coupon or any later date upon which a
Bond or Coupon is presented for paynment is not a business day at the place where the
rel evant Bond or Coupon is presented for paynent, then the holder shall not be

entitled to paynment at such place of the anmount due until the next follow ng
busi ness day at such place and shall not be entitled to any further interest or
ot her paynment in respect of any such delay. For the above purposes, " business day''

neans any day (other than a Saturday or a Sunday) on which comercial banks and
foreign exchange markets are open for business in the relevant place of presentation
for payment and on which dealings in Deutsche Marks may be carried on both in
Frankfurt, Luxenbourg and in such place.
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When naki ng paynents to Bondhol ders or Couponhol ders, fractions of one pfennig will
be rounded down to the nearest whol e pfennig.

The names of the initial Paying and Conversion Agents and their specified offices
are set out below. The Conpany reserves the right under the Agency Agreenent at any
time with the prior witten approval of the Trustee to vary the appointnment of or to
renove any Paying and Conversion Agent and to appoint other or further Paying and
Conversion Agents, provided that it wll at all tines muintain a Paying and
Conversi on Agent having a specified office in Luxenbourg, while the Bonds are |isted
on the Luxenmbourg Stock Exchange. Notice of any such renoval or appointnent and of
any change in the specified office of any Paying and Conversion Agent will as soon
as practicable be given to Bondhol ders in accordance with Condition 17.

8. Taxati on

Al paynments in respect of the Bonds and the Coupons shall be made wi t hout deduction
of, or withholding for, any taxes, duties, assessments or governmental charges of
what ever nature inmposed or levied by or in the Kingdom of Belgium or any authority
thereof or therein having power to tax, unless such w thholding or deduction is
required by law. In such event, the Conpany shall pay such additional anpbunts as may
be necessary in order that the net anounts received by the holders of Bonds or
Coupons after such wi thhol ding or deduction shall equal the amounts which woul d have
been receivable by them had no such w thhol ding or deduction been required, except
that no additional amounts shall be payable in respect of any Bond or Coupon
presented for paynent:

(a) by or on behalf of a holder who is liable to such taxes, duties, assessnents
or governnmental charges in respect of such Bond or Coupon by reason of his
havi ng sone connection with the Kingdom of Belgium otherwise than nerely by
the holding of the Bond or Coupon or the receipt of principal or interest in
respect thereof; or

(b) where the withholding or deduction could have been avoided by the holder
making a declaration of non-residence or other simlar claim to the
appropriate authority; or

(b) nore than 30 cal endar days after the Relevant Date except to the extent that
the hol der thereof would have been entitled to such additional amounts on
duly presenting the same for paynent on the last day of such period of 30
cal endar days.

Any reference herein to the principal and/or interest on the Bonds shall be deened
to include any additional anobunts which may be payabl e under this Condition or under
any obligation(s) undertaken in addition thereto or in substitution therefor
pursuant to the Trust Deed.

9. Undert aki ngs

Wi | st any Conversion Ri ght remains exercisable, the Conmpany will, save with the
approval of an Extraordinary Resolution or with the prior witten approval of the
Trustee where, in the Trustee's opinion, it is not materially prejudicial to the
i nterests of the Bondhol ders to give such approval :

(a) at all tines ensure that either the Conmpany or one of its Wolly-owned
Subsidiaries is the legal and beneficial owner (free from any right, title,

interest or lien of any person (including, wthout limtation, any pre-
enptive or other rights of shareholders)) of such nunmber of Shares as would
enable the Conversion Rights and all other rights of subscription and

exchange for, and conversion into, Shares to be satisfied in full;
(b) not issue or pay up any securities, in either case by way of capitalisation
of profits or reserves, other than (i) by the issue of fully paid Shares to
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t he Sharehol ders and other holders of shares in the capital of the Conpany
which by their terns entitle the holders thereof to receive Shares on a
capitalisation of profits or reserves or (ii) by the issue of Shares paid up
in full out of profits or reserves (in accordance with applicable |law) and
i ssued wholly, ignoring fractional entitlerments, in lieu of a cash dividend
or (iii) by the issue of fully paid equity share capital (other than Shares)
to the holders of equity share capital of the same class and ot her hol ders of
shares in the capital of the Conpany which by their terms entitle the hol ders
thereof to receive equity share capital (other than Shares) on a
capitalisation of profits or reserves, unless in any such case the sane gives
rise (or would, but for the fact that the adjustment would be |ess than one
per cent. of the Conversion Price then in effect, give rise) to an adjustnent
of the Conversion Price;

not in any way nodify the rights attaching to the Shares with respect to
voting, dividends or liquidation nor issue any other class of equity share
capital carrying any rights which are nore favourable than such rights but so
that nothing in this Condition 9(c) shall prevent (i) the issue of any equity
share capital to enployees (including directors holding executive office)
whet her of the Conmpany or any Subsidiary or any of the Conmpany's associ ated
conpanies by virtue of their office or enploynent pursuant to any scheme or
pl an approved by the Company in general neeting (or where permtted under
applicable law, by its board of directors) or which is established pursuant
to such a schenme or plan which is or has been so approved or (ii) any
consol i dation or subdivision of the Shares or (iii) any nodification of such
rights which is not, in the opinion of an investnment bank in London of
international repute selected by the Conpany, approved in witing by the
Trustee and acting as an expert, nmaterially prejudicial to the interests of
the holders of the Bonds or (iv) any issue of equity share capital where the
i ssue of such equity share capital results or would, but for the fact that
the adjustnent would be less than one per cent. of the Conversion Price then
in effect or that the consideration per Share receivable therefor (as
described in Condition 5(b)) is at least 97 per cent. of the Current Market
Price per Share, result in an adjustnent of the Conversion Price or (v) any
issue of equity share capital or nodification of rights attaching to the
Shares where prior thereto the Conpany shall have instructed the Auditors
(acting as experts) to determine what (if any) adjustnments should be nade to
the Conversion Price as being fair and reasonable to take account thereof and
the Auditors shall have determined either that no adjustnent is required or
that an adjustnment is required and, if so, the new Conversion Price as a
result thereof and the basis upon which such adjustrment is to be nade and, in
any such case, the date on which the adjustnent shall take effect (and so
that the adjustnment shall be made and shall take effect accordingly);

procure that no securities (whether issued by the Conpany or any Subsidiary
or procured by the Conpany or any Subsidiary to be issued) issued without
rights to convert into or exchange or subscribe for Shares shall subsequently
i nclude such rights exercisable at a consideration per Share which is |ess
than 97 per cent. of the Current Market Price per Share at the close of
busi ness on the last dealing day preceding the date of the announcenent of
the proposed inclusion of such rights unless the same gives rise (or would,
but for the fact that the adjustnent would be |ess than one per cent. of the
Conversion Price then in effect, give rise) to an adjustnent of the
Conversion Price;

not reduce its share capital, share premum reserve, capital redenption
reserve or any uncalled liability in respect thereof except (i) pursuant to
the terms of issue of the relevant share capital or (ii) by neans of a
purchase or redenption of share capital of the Conpany which would not
constitute a Capital Distribution or (iii) where the reduction results in (or
woul d, but for the fact that the adjustnment would be |less than one per cent.
of the Conversion Price then in effect, result in) an adjustnment to the
Conversion Price;
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(f) if any offer is nmade to all (or as nearly as may be practicable all)
Sharehol ders or all (or as nearly as may be practicable all) Sharehol ders
other than the offeror and/or any associates of the offeror to acquire all or
a majority of the issued ordinary share capital of the Conmpany, or if any
person proposes a schene with regard to such acquisition, give notice of such
of fer or schenme to the Bondholders at the sane tinme as any notice thereof is
given to its Shareholders (or as soon as practicable thereafter) stating that
details concerning such offer or scheme may be obtained from the specified
offices of the Paying and Conversion Agents and, where such an offer or
schene has been recommended by the Board of Directors of the Company, or
where such an offer has become or been declared unconditional in al
respects, use all reasonable endeavours to procure that a like offer or
schene is extended to the holders of any Shares delivered during the period
of the offer or schene arising out of the exercise of the Conversion Rights
and/or to the holders of the Bonds; and

(9) use all reasonable endeavours to ensure that the Shares delivered upon
conversion of any Bonds are, and after conversion, wll continue to be,
listed on the Brussels Stock Exchange and are, and after conversion wll be,

listed, quoted or dealt in on any other stock exchange or securities narket
on which the Shares may then be listed or quoted or dealt in.

10. Prescription

Bonds and Coupons w || becone void unless presented for paynent within periods of 10
years and five years, respectively, fromthe Relevant Date and thereafter no claim
may be made in respect thereof.

11. Events of Default

The Trustee at its discretion may, and if so requested in witing by the hol ders of
at least one-fifth in principal anpbunt of the Bonds then outstanding or if so
directed by an Extraordinary Resolution of the Bondholders shall (subject, in each
case, to it being indemified to its satisfaction) give notice to the Conpany that
the Bonds are, and they shall accordingly thereby forthwith become, imediately due
and repayable at their principal amunt, together with accrued interest, if any of
the following events shall occur and be conti nui ng:

(a) the Conpany fails to pay any anmpount of principal of or interest on any of the
Bonds when due and such failure continues for a period of seven days in the
case of principal and 14 days in the case of interest; or

(b) the Conpany does not perform or conmply with any one or nore of its other
obligations pursuant to the Bonds or the Trust Deed which default is in the
opinion of the Trustee incapable of remedy or, if in the opinion of the
Trustee capable of remedy, is not in the opinion of the Trustee renedied
within 30 days (or such longer period as the Trustee may permt) after notice
of such default shall have been given to the Conpany by the Trustee; or

(c) (i) any other present or future indebtedness of the Conpany or any of its
Principal Subsidiaries for or in respect of borrowed noney becones due and
payable prior to its stated maturity by reason of default, or (ii) any such
i ndebt edness is not paid when due or, as the case may be, within any grace
period originally provided therein, or (iii) the Conpany or any of its
Principal Subsidiaries fails to pay when due or, as the case may be, within
any applicable grace period originally provided therein, any anpbunt payable
by it under any present or future guarantee for, or indemity in respect of,
i ndebtedness for or in respect of any borrowed noney, provided that the
aggregate amount of the relevant indebtedness, guarantee or indemity, as the
case may be, in respect of which one or nore of the events nentioned in this
paragraph (c) has occurred is equal to or exceeds BEF 100,000,000 (or its
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equi valent in any other currency or currencies as determ ned by the Trustee);
or

in the event of a reconstruction, analgamtion, nerger, consolidation or
ot her reorganisation of the Conpany or any Principal Subsidiary, or a sale or
other transfer by the Conpany or any Principal Subsidiary of all or a
substantial part of its assets to any other incorporated or unincorporated
person or legal entity, unless, in each case not involving or arising out of
i nsol vency, (i) the person or entity surviving such reconstruction,
amal gamati on, nerger, consolidation or other reorganisation or to which such
assets shall have been sold or transferred is the Conpany or a Principal
Subsidiary and shall have assuned expressly and effectively or by law all
obligations of the Conpany or the relevant Principal Subsidiary, as the case
may be or (ii) in the case of such a sale or other transfer of assets, such
sale or transfer is at a value not materially below the fair nmarket val ue of
such assets at the tinme of such sale or transfer or (iii) has been previously
approved in witing by the Trustee or by an Extraordinary Resolution of the
Bondhol ders; or

if a distress, attachment, execution or other process is levied or enforced
upon or against all or any material part of the property of the Conpany or
any Principal Subsidiary unless it is renoved, discharged or paid out within
30 days or in the event that an encunbrancer takes possession of the whole or
any substantial part of the assets of the Conpany or any Principal Subsidiary
and is not paid out in full or discharged within 30 days; or

in the event that the Conpany or any Principal Subsidiary is adjudicated
bankrupt or insolvent, or admits in witing its inability to pay its debts as
they mature, or nmmkes an assignment for the benefit of its creditors, or
enters into a conposition with its creditors, or applies for a noratorium or
institutes or has instituted any proceedi ngs under any applicabl e bankruptcy
I aw, insolvency |law, conposition law or any |aw governing the appointnment of
a receiver, admnistrator, trustee or other simlar official for the whole or
any substantial part of its assets or property or any other simlar |aw, or
in the event that any such proceedings are instituted against the Conpany or
any Principal Subsidiary and remain undi sm ssed for a period of 30 days; or

any event specified in paragraphs (d) to (f) above occurs which under the
laws of any relevant jurisdiction has an analogous effect to any of the
events referred to in any of the foregoi ng paragraphs,

provided that, in the case of the happening of any of the events nentioned in
paragraphs (b) to (g) inclusive above, other than paragraph (f) in relation to the
Conpany, only if the Trustee shall have certified in witing that such event is, in
its opinion, materially prejudicial to the interests of the Bondhol ders.

12.

(a)

W ndi ng-up of the Conpany and Accel eration

If, whilst any Bond renmins outstanding, the Conpany beconmes aware of a
proposal (whether nade by or on behalf of the Conpany, any of its
Shar ehol ders or otherwise) for a resolution to be passed or an order nmade to
wi nd-up the Company, then (unless this proposal does not involve or arise out
of insolvency and is for the purpose of or in connection wth a
reconstruction, analgamation, nerger, consolidation, reorganisation, sale or
transfer as is referred to in sub-paragraphs (i), (ii) or (iii) of Condition
11(d) or Condition 5(g)) the Conpany wll forthwith give notice to the
Trustee and the Bondhol ders in accordance with Condition 17 of such proposal.
Such notice shall state the Conversion Price then in effect, the date (if
then known) when the resolution is expected to be passed or the order is
expected to be made, as the case may be, and give the Conpany's estinate,
confirmed by the Auditors, of the amount which would be received by the



-19-

hol ders of the Shares if such resolution were passed. If, at the time such
notice is given, no date for the passing of such a resolution or the making
of such an order has been set or can be estimated by the Conpany, but
subsequently a date is set or can be estimated, or if a date previously
notified subsequently changes, the Conpany shall forthwith give a further
notice to the Trustee and the Bondholders in accordance with Condition 17
speci fying such date or changed date, as the case may be.

(b) If the Trustee shall give notice to the Conpany under Condition 11 that the
Bonds are i medi ately due and repayabl e ot herwi se than because of the passing
of an effective resolution or the nmaking of an order of a court of conpetent
jurisdiction for the winding-up of the Conpany, notice of such fact shall
forthwith be given by the Conpany to the Bondholders in accordance wth
Condition 17 and each Bondhol der shall (whether or not the Conversion R ght
attaching to his Bond is then otherw se exercisable) be entitled at any tine
after the date on which the Bonds becone so due and repayable until the
expiry of six weeks after the date of such notice (but not thereafter) to
elect (by delivering in accordance with the provisions of Condition 5 his
Bond and a duly signed and conpleted Conversion Notice and otherw se
conplying with the provisions of Condition 5), in lieu of his having his Bond
repaid, to exercise the Conversion Right pursuant to such provisions in
respect of such Bond as at the date of such notice by the Trustee, save that
no such election shall be nade in respect of any Bond presented for paynent
of principal on or after the due date for such paynent provided, in each
case, that paynent in full is made of all anbunts then due on the rel evant
Bond upon such presentation or in respect of Bonds in respect of which
Conversion Rights shall have been exercised. Subject as provided in this
Condition 12(b) and in Condition 5, Conversion Rights shall lapse in the
event that the Trustee shall give notice to the Conpany that the Bonds are
i medi ately due and repayable (otherwise than as aforesaid). Interest on any
Bond so converted shall cease to accrue on the Interest Paynent Date | ast
precedi ng the Conversion Date or, if the Conversion Date is on or before the
first Interest Paynent Date, no interest shall accrue.

(c) Any election pursuant to Condition 12(a) or (b) may only be nade in respect
of the full principal amunt of such Bonds.

13. Enf orcenent of Rights

At any time after the Bonds becone due and repayable, the Trustee nay, at its
discretion and wthout further notice, institute such proceedings against the
Conpany as it may think fit to enforce the ternms of the Trust Deed, the Bonds and
t he Coupons, but it need not take any such proceedings unless (i) it shall have been
so directed by an Extraordi nary Resol ution or so requested in witing by Bondhol ders
hol ding at |east one-fifth in principal anmount of the Bonds outstanding and (ii) it
shal | have been indemified to its satisfaction. No Bondhol der or Couponhol der may
proceed directly against the Conpany unless the Trustee, having becone bound to
proceed, fails to do so within a reasonable tinme and such failure is continuing.

14. Repl acenent of Bonds and Coupons

Shoul d any Bond or Coupon be lost, stolen, nutilated, defaced or destroyed it may be
replaced at the specified office of the Paying and Conversion Agent in Luxenbourg
for the tine being upon paynent by the claimnt of the expenses, taxes and duties
incurred in connection therewith and on such terns as to evidence and indemity as
the Conpany nmay require. Mitilated or defaced Bonds or Coupons nust be surrendered
before replacenents will be issued.
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15. Meeti ngs of Bondhol ders; Mbodifications; Wivers; Substitution

Under Belgian law, the provisions relating to neetings of Bondholders nay be
nodified in relation to certain matters. See "~ Ceneral Information''

The Trust Deed contains provisions for conveni ng neetings of Bondhol ders to consider
any matter affecting their interests, including the nodification by Extraordinary
Resol ution of these Conditions or the provisions of the Trust Deed. The quorum at
any such neeting for passing an Extraordi nary Resolution will be two or nore persons
hol ding or representing a clear majority in principal anmount of the Bonds for the
time being outstanding, or at any adjourned neeting two or nobre persons being or
representing Bondholders whatever the principal anpbunt of Bonds so held or
represented, provided that at any neeting the business of which includes the
nodi fication of certain of these Conditions and certain of the provisions of the
Trust Deed (including, inter alia, those relating to status, conversion terns and
the currency, anmount (but not to increase such ampunt) and due date of paynent of
redenption noneys and interest or other anpbunts in respect of the Bonds) the
necessary quorum for passing an Extraordinary Resolution will be one or nore persons
hol ding or representing not |less than two-thirds, or at any adjourned such neeting
not less than one-third, of the principal anobunt of the Bonds for the tine being
out standi ng. The quorum requirenment for a neeting of Bondholders for passing a
resolution called in respect of the matters listed in Article 93 of the Belgian co-
ordinated | aws on commercial conpanies (the “"Belgian Conpany Law ') is two or nore
persons holding or representing at |east 50 per cent. of the aggregate principal
amount outstanding of the Bonds or, at any adjourned neeting, two or nobre persons
being or representing the Bondhol ders, whatever the aggregate principal anount
outstanding of the Bonds so held or represented. The Trustee my, w thout the
consent of Bondhol ders, prescribe such other or further regulations regarding the
hol ding of neetings of Bondholders and attendance and voting thereat as are
necessary to conply with Belgian |law. An Extraordinary Resolution duly passed in
accordance with the provisions of the Trust Deed at any neeting of Bondhol ders will
be binding on all Bondhol ders, whether or not they are present at the neeting and
whet her or not they vote in favour thereof, and on all Couponhol ders.

No resolution of the Bondhol ders which in the opinion of the Trustee relates to any
of the matters listed in Article 93 of the Belgian Conpany Law shall be effective
unl ess passed at a neeting conplying in all respects with the provision of the
Bel gi an Conpany Law or ratified at such a neeting and any resolution duly passed at
such a neeting shall bind the Trustee and the Bondhol ders regardl ess of whether the
requirenments of the Trust Deed are net. The matters listed in Article 93 of the
Bel gian Conpany Law include, inter alia, nodifying or suspending the date of
maturity of Bonds, postponing any day for payment of interest thereon, reducing the
rate of interest applicable in respect of such Bonds or deciding urgent interim
actions in the comon interest of Bondhol ders.

The Trustee may agree, w thout the consent of the Bondhol ders or Couponhol ders, to
any nodification to these Conditions or to the provisions of the Trust Deed which in
its opinion is of a formal, mnor or technical nature, is nmade to correct a nanifest
error or (not being such a nodification as is nmentioned in the proviso to the second
sentence of the preceding paragraph) is not materially prejudicial to the interests
of the Bondholders. The Trustee may also agree wthout the consent of the
Bondhol ders or Couponholders to the waiver or authorisation of any breach or
proposed breach of any of the provisions of the Trust Deed or of these Conditions or
determ ne that any Event of Default or Potential Event of Default (each as defined
in the Trust Deed) wll not be treated as such which in its opinion is not
materially prejudicial to the interests of the Bondhol ders except that the Trustee
may not exercise this discretion in respect of any matter which is listed in Article
93 of the Bel gi an Conpany Law.

The Trust Deed contains provisions permtting the Trustee to agree, subject to such
amendnent of the Trust Deed and such other conditions as the Trustee nmay require,
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which may include the giving of a guarantee, but wthout the consent of the
Bondhol ders or the Couponhol ders, to the substitution of any other conmpany in place
of the Conpany, or of any previous substituted conmpany, as principal debtor under
the Trust Deed, the Bonds and the Coupons. In the case of such a substitution the
Trustee may agree, w thout the consent of the Bondhol ders or Couponholders, to a
change of the |aw governing the Bonds, the Coupons and/or the Trust Deed provided
that such change would in the opinion of the Trustee not be materially prejudicia
to the interests of the Bondhol ders.

Any such nodification, waiver, authorisation or substitution shall be binding on the
Bondhol ders and the Couponhol ders and, unless the Trustee agrees otherw se shall be
notified by the Conpany to the Bondhol ders as soon as reasonably practicable.

In connection with the exercise of its powers, trusts, authorities or discretions
(including but not limted to those in relation to any proposed nodification,
wai ver, authorisation or substitution as aforesaid) the Trustee shall have regard to
the interests of the Bondhol ders as a class and the Trustee shall not have regard to
the consequences of such exercise for individual Bondholders or Couponholders
resulting in particular fromtheir being for any purpose domciled or resident in,
or otherwi se connected with, or subject to the jurisdiction of, any particular
territory and the Trustee shall not be entitled to require, nor shall any Bondhol der
or Couponholder be entitled to claim from the Conpany or the Trustee, any
i ndemmi fication or paynent in respect of any tax consequence of any such exercise
upon individual Bondhol ders or Couponhol ders except to the extent provided for in
Condition 8 and/or in any wundertaking(s) given in addition thereto or in
substitution therefor pursuant to the Trust Deed.

16. Further |ssues

The Conmpany may from time to tine without the consent of the Bondholders or
Couponhol ders create and issue further notes or bonds either having the same terns
and conditions in all respects as the outstanding notes or bonds of any series
(including the Bonds) (or in all respects except for the first paynment of interest
on them) and so that such further issue shall be consolidated and form a single
series with the outstanding notes or bonds of any series (including the Bonds) or
upon such terms as to interest, conversion, premum redenption and otherw se as the
Conpany may determine at the time of their issue. Any further notes or bonds fornng
a single series with the outstanding notes or bonds of any series (including the
Bonds) constituted by the Trust Deed or any deed supplenental to it shall, and any
other notes or bonds may, with the consent of the Trustee, be constituted by a deed
suppl emental to the Trust Deed. The Trust Deed contains provisions for convening a
single neeting of the Bondhol ders and the hol ders of notes or bonds of other series
in certain circunmstances where the Trustee so decides.

17. Not i ces

Notices to Bondholders will be valid if published in at |east one |eading English
| anguage daily newspaper of general circulation in London (which is expected to be
the Financial Tines), and, so long as the Bonds are |listed on the Luxenbourg Stock
Exchange and the rules of such Exchange so require, in a daily newspaper wth
general circulation in Luxenbourg (which is expected to be the Luxermburger Wrt) or
if this is not, in the opinion of the Trustee, practicable, in at |east one |eading
English | anguage daily newspaper approved by the Trustee with circulation in Europe
or in such other manner as the Trustee may approve. Any such notice shall be deened
to have been given on the date of publication, or if published nore than once, on
the date of first publication

The Couponhol ders shall be deenmed for all purposes to have notice of the contents of
any notices given to the Bondhol ders in accordance with this Condition.
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18. Redenom nati on

The Company may, without the consent of the Bondhol ders or Couponhol ders, on giving
at least 30 days' prior notice to Bondhol ders, Euroclear, Cedel Bank, any clearing
system with whom or with a depository for whom the Bonds or any global bond
representing them may then be deposited, the Trustee and the Paying and Conversion
Agents, designate a Redenomi nation Date, being a date for paynent of interest under
the Bonds falling on or after the start of the third stage (the ~“Third Stage'') of
econonmic and nonetary union pursuant to the Treaty establishing the European
Community (the "~“Treaty'') (or, if Germany is not one of the countries then
participating in such Third Stage, falling on or after such later date as it does so
partici pate).

"“Euro'' neans the currency to be introduced at the start of the third stage of
econoni ¢ and nonetary union pursuant to the Treaty.

Wth effect from the Redenomination Date, notw thstanding the other provisions of

t hese Conditions:

(a) The Bonds shall (unless already so provided by nandatory provisions of
applicable |law) be deenmed to be redenom nated in Euro in the denom nation of
Euro 0.01 with a principal anount for each Bond equal to the principal anount
of that Bond in Deutsche Marks, converted into Euro at the rate for
conversion of Deutsche Marks into Euro established by the Council of the
European Union pursuant to the Treaty (including conpliance wth rules
relating to rounding in accordance wth European Comunity regulations)
provided that, if the Conpany determnes, with the agreenent of the Trustee,
that the then market practice in respect of the redenom nation into Euro 0.01
of internationally offered securities is different from the provision
speci fied above, such provisions shall be deened to be anmended so as to
conply with such nmarket practice and the Conpany shall pronmptly notify the
Bondhol ders, the stock exchange (if any) on which the Bonds may be |isted and
t he Payi ng and Conversion Agents of such deenmed anendnents.

(b) If definitive Bonds are required to be issued, they shall be issued at the
expense of the Conpany in the denom nations of Euro 0.01, Euro 1,000, Euro
10,000, Euro 100,000 and such other denom nations as the Trustee shall
determ ne and t he Conpany shall notify to Bondhol ders.

(c) If definitive Bonds have been issued, all unmatured Coupons denomi nated in
Deut sche Marks (whether or not attached to the Bonds) w |l becone void and no
paynments will be made in respect of them New certificates in respect of
Eur o- denom nated Bonds and Coupons will be issued in exchange for Deutsche

Mar k Bonds and Coupons in such manner as the Principal Paying and Conversion
Agent may specify and notify to Bondhol ders.

(d) Al paynents in respect of the Bonds (other than, unless the Redenom nation
Date is on or after such date as the Deutsche Mark ceases to be a sub-
division of the Euro, paynments of interest in respect of periods comencing
before the Redenomination Date) will be made solely in Euro. Such paynents
will be nmade in Euro by credit or transfer to a Euro account (or any other
account to which Euro may be credited or transferred) specified by the payee
or by cheque.

(e) A Bond or Coupon may only be presented for paynent on a day on which
conmercial banks and foreign exchange markets are open in the place of
presentation and which is a day on which the Trans-European Autonated Real -
time Gross Settlement Express Transfer Systemis open.

(f) The anount of interest in respect of Bonds will be calculated by reference to
t he aggregate principal anmount of Bonds presented (or, as the case may be, in
respect of which Coupons are presented) for paynent by the relevant hol der
and the amount of such paynment shall be rounded down to the nearest Euro
0. 01.

(9) If interest is required to be calculated for a period of |less than one year,
it will be calculated on the basis of the actual nunber of days el apsed
divided by 365 (or, if any of the days elapsed fall in a |leap year, the sum
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of (A) the nunber of those days falling in a | eap year divided by 366 and (B)
t he number of those days falling in a non-leap year divided by 365).

(i) The fixed rate of exchange for the purpose of determning the nunber of
Shares to be delivered on exercise of a Conversion Right pursuant to
Condition 5(a) shall be such rate of exchange between the Euro and the
Bel gian Franc as is produced by multiplying such rate specified in Condition
5(a) by the rate for conversion of the Deutsche Mark into the Euro as is
specified in Condition 18(a), provided that:

(i) if on the Redenomination Date the Kingdom of Belgiumis also one of the
countries then participating in the Third Stage, with effect from such
date, (or, if the Kingdom of Belgium participates in the Third Stage at
a later date, with effect from such |ater date), the nunber of Shares to
be delivered on exercise of a Conversion Right pursuant to Condition
5(a) shall be determined by dividing the principal anmount of the
rel evant Bond as so redenom nated pursuant to Condition 18(a) by the
then prevailing Conversion Price converted into Euro at the rate for
conversion of Belgian Francs into Euro established by the Council of the
European Union pursuant to the Treaty (including rules relating to
roundi ng i n accordance wi th European Community regul ations); and

(ii) if the Conpany determines, with the agreenent of the Trustee, that the
then market practice in respect of the redenom nation into Euro of the
conversion price of internationally offered convertible debt securities
is different from that specified above, such provisions shall be deened
to be anended so as to conply with such nmarket practice and the Conpany
shall promptly notify the Bondhol ders, the stock exchange (if any) on
which the Bonds may then be listed and the Paying and Conversion Agents
of such deened anendnents.

19. | ndemmi fication of the Trustee

The Trust Deed contains provisions for the indemification of the Trustee and for
its relief from responsibility. The Trustee is entitled to enter into business
transactions with the Conpany, any Subsidiary or any holding or associated conpany
of the Conpany w t hout accounting for any profit.

20. CGoverning Law and Juri sdiction
(a) CGoverni ng Law

The Trust Deed, the Bonds and the Coupons are governed by and shall be construed in
accordance with English | aw.

(b) Jurisdiction

The courts of England are to have jurisdiction to settle any disputes which may
arise out of or in connection with the Trust Deed, the Bonds and/or the Coupons and
accordingly any |egal action or proceedings arising out of or in connection with the
Trust Deed, the Bonds and/or the Coupons (" "~Proceedings'') may be brought in such
courts. The Conpany has in the Trust Deed irrevocably submtted to the jurisdiction
of such courts and wai ved any objections to Proceedings in such courts on the ground
of venue or on the ground that the Proceedi ngs have been brought in an inconvenient
forum These submissions are for the benefit of each of the Trustee and the
Bondhol ders and shall not limt the right of any of themto take Proceedings in any
ot her court of conpetent jurisdiction nor shall the taking of Proceedings in any one
or nore jurisdictions preclude the taking of Proceedings in any other jurisdiction
(whet her concurrently or not).
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(c) Servi ce of Process

The Conpany has in the Trust Deed irrevocably appointed difford Chance Secretaries
Limted of 200" Aldersgate Street, London ECLA 4JJ to receive, for it and on its
behal f, service of process in any Proceedings in England. Such service shall be
deened conpleted on delivery to such process agent (whether or not it is forwarded
to and received by the Conpany). If for any reason such process agent ceases to be
able to act as such or no longer has an address in England, the Conpany has
irrevocably agreed to appoint a substitute process agent acceptable to the Trustee
and to imrediately notify the Trustee of such appointnent. Nothing shall affect the
right to serve process in any other manner pernmitted by | aw.
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PROVI SI ONS RELATI NG TO THE BONDS WHI LE I N GLOBAL FORM

The d obal Bond contains provisions which apply to the Bonds while they are in
global form sone of which nodify the effect of the Ternms and Conditions of the
Bonds set out in this docunent. The following is a summary of certain of those
provi si ons:

1. Exchange

The d obal Bond is exchangeable in whole but not in part (free of charge to the
hol der) for the Definitive Bonds described below (i) if the @obal Bond is held by
or on behalf of a clearing system and such clearing system (or Euroclear or Cedel
Bank or any alternative <clearing system through which holders hold their
participation in such system) is closed for business for a continuous period of 14
days (other than by reason of holidays, statutory or otherw se) or announces an
intention permanently to cease business or does in fact do so or (ii) if principal
in respect of all the outstanding Bonds is not paid when due and payable or (iii)’if
t he Conpany woul d suffer a material disadvantage in respect of the Bonds as a result
of a change in the laws or regulations (taxation or otherw se) of any jurisdiction
referred to in Condition 8 which would not be suffered were the Bonds in definitive
form and a certificate to such effect signed by two directors of the Conpany is
delivered to the Trustee for display to Bondhol ders. Thereupon (in the case of (i)
and (ii) above) the holder may give notice to the Trustee, and (in the case of (iii)
above) the Conpany nmay give notice to the Trustee and the Bondholders, of its
intention to exchange the d obal Bond for Definitive Bonds on or after the Exchange
Date (as defined below) specified in the relevant notice.

On or after the Exchange Date the hol der of the d obal Bond may surrender the d obal
Bond to or to the order of the Principal Paying and Conversion Agent. |n exchange
for the @ obal Bond the Conpany wll deliver, or procure the delivery of, an equal
aggregate principal amunt of duly executed and authenticated Definitive Bonds
(having attached to them all Coupons in respect of interest which has not already
been paid on the dobal Bond), security printed in accordance with any applicable
| egal and stock exchange requirenments and in or substantially in the formset out in
Schedule 1 to the Trust Deed. On exchange of the dobal Bond, the Conpany wll
procure that it is cancelled and returned to the holder together with any rel evant
Definitive Bonds.

""Exchange Date'' neans a day falling not |ess than 60 days after that on which the
notice requiring exchange is given and on which banks are open for business in the
city in which the specified office of the Principal Paying and Conversion Agent is
| ocated and, except in the case of exchange pursuant to (i) above, in the city or
cities in which the relevant clearing systen(s) is |ocated.

2. Paynent s

Payments of principal and interest in respect of Bonds represented by the d obal
Bond will be made against presentation for endorsenent and, if no further paynent
falls to be nade in respect of the Bonds, surrender of the G obal Bond to or to the
order of the Principal Paying and Conversion Agent or such other Paying and
Conversion Agent as shall have been notified to the Bondhol ders for such purpose. A
record of each paynent so nmade will be endorsed on the appropriate schedule to the
d obal Bond, which endorsenent will be prima facie evidence that such paynent has
been made in respect of the Bonds.

3. Not i ces

So long as the Bonds are represented by the 3 obal Bond and the d obal Bond is held
on behalf of a clearing system notices to Bondhol ders may be given by delivery of
the relevant notice to that clearing system for communication by it to entitled
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accounthol ders in substitution for publication as required by the Conditions except
that so long as the Bonds are listed on the Luxenbourg Stock Exchange and the rul es
of that Exchange so require, notices shall also be published in a |eadi ng newspaper
havi ng general circulation in Luxenbourg (which is expected to be the Luxenburger
Wort).

4, Prescription

Cl aims against the Conpany in respect of principal and interest on the Bonds while
the Bonds are represented by the d obal Bond will becone void unless it is presented
for payment within a period of 10 years (in the case of principal) and five years
(in the case of interest) from the appropriate Relevant Date (as defined in the
Condi tions).

5. Meet i ngs

The hol der of the dobal Bond will be treated as being two persons for the purposes
of any quorum requirenents of, or the right to demand a poll at, a neeting of
Bondhol ders and, at any such neeting, as having one vote in respect of each DM
10,000 in principal amount of Bonds for which the d obal Bond nay be exchanged.

6. Purchase and Cancel |l ati on

Cancel lation of any Bond required by the Conditions to be cancelled following its
purchase will be effected by reduction in the principal amount of the d obal Bond.

7. Trustee's Powers

In considering the interests of Bondholders while the dobal Bond is held on behalf
of a clearing systemthe Trustee may have regard to any information provided to it
by such clearing system or its operator or a participant in such systemas to the
identity (either individually or by category) of its accountholders wth
entitlements to the G obal Bond (or an interest in respect thereof) and may consi der
such interests as if such accounthol ders were the hol der of the d obal Bond.

8. Conver si on
The Conversion Right attaching to the Bonds will be exercisable by presentation of
the G obal Bond to or to the order of the Principal Paying and Conversion Agent for

notation of exercise of the Conversion Rights together with one or nore duly
conpl et ed Conversi on Notices.

USE OF PROCEEDS

The net proceeds from the issue of the Bonds, which are expected to anbunt to DM
490, 230,000, will be used for general corporate purposes.
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CAPI TALI SATI ON

The following table sets forth the unaudited consolidated |ong-term debt and tota
capitalisation of the Conpany as at 31st May, 1998 and as adjusted to reflect the
i ssue of the Bonds and should be read in conjunction with the financial statenents

of the Conpany appearing in the " Annual Report'':

As at 31° May, 1998

Act ual As adj ust ed

(BEF m|1ions)
(unaudi t ed)
Long-t erm debt

The Bonds now being issued (1) - 10, 373

Bonds redeemabl e in shares 4,337 4,337

O her 1 ong-term debt 5,673 5,673
Total |ong-term debt 10,010 20, 383
Shar ehol ders' equity

Share capital (2) (3) 24, 300 24, 300

Share Prem um 28, 220 28, 220

Reserves 94, 564 94, 564

Consol i dati on adj ust nments 220 220

Exchange adj ustnents (1,711) (1,711)
Total sharehol ders' equity 145, 593 145, 593
Mnority interests 79, 120 79, 120

Total capitalisation 234,723 245, 096

Not es

(1) Translated at the rate of DM 1. 00 = BEF 20.63, the closing exchange rate on 3rd July,

(2) Consi sting of 24,299,940 Shares, issued and fully paid with no nomnal value
aut horised share capital of the Conpany is BEF 10 billion represented by 10 m
shares.

(3) GBL issued 758,340 Shares in February, 1994 with three warrants attached per Share
31st May, 1998, 1,483,638 warrants had not been exercised. A further 586, 355 war
were exercised between 1st June, 1998 and 20th June, 1998, resulting in the iss

1998
The
Ilion

As at
rants
ue of

1,438 new Shares and a bal ance of 897, 283 unexercised warrants. The final exercise period
for the unexercised warrants is between 1st Decenmber and 20th Decenber, 1998. For further

detailed information, see " G oupe Bruxelles Lanmbert S. A -- Recent Devel opnents'’
(4) As at 31st May, 1998 total short-term debt is reduced to zero by outstanding
bal ances.

cash

(5) Since 31st May, 1998 there has been no material change in the consolidated capitalisation
of the Conpany except in respect of the nerger of Parfinance and Imétal, the increase of

Electrafina's interest in Suez Lyonnaise, the exercise of warrants as nentioned in
(3) above and the increase of GBL's interest in Electrafina. For further det
information in respect of these itens, see

Not e
ail ed
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GROUPE BRUXELLES LAMBERT S. A

| ntroduction

G oupe Bruxelles Lanbert S A (°"GBL'' or the "“Conpany'') is an investnent hol ding
conpany which was listed on the Brussels Stock Exchange on 15th Cctober, 1956. As at
1st July, 1998, it had a market capitalisation of BEF 182.5 billion.

GBL has three main areas of operation: managenent of the holding conpany as an
i nvestment vehicle, portfolio operations and nonitoring the activities of the
operating conpanies in the GBL group (the ~“Goup'').

@GBL's mpjor long-term quoted investments include Suez Lyonnaise des Eaux (" Suez
Lyonnai se''), PetroFina, Audiofina and Inmétal. GBL al so has a nunber of other quoted
and unquot ed i nvest nents.

Structure

The structure chart below sets out the principal holding conpanies and subsidiaries
of the G oup as at 1° July, 1998:

Groupe Frére Bourgeois
Compagnie Nationale a Portefeville *

Power Financial Corporation *

50% 50%
Parjointco
54.9 %
Pargesa*®
I
491 %
v
GBL *
I
75.0%
v
271.3% 03% Electrafina*
23.4% |
51.3%
Audiofina* | |
9 B ” 11.0% 27% 262%
A 0
A 4
Imétal * CLT-UFA Suez Lyonnaise * PetroFina* Monument * Others (4)

Not es:

(1) Conpani es marked with an asterisk (*) are listed on a stock exchange.

(2) The percentage sharehol dings shown reflect the latest available publicly declared non-
diluted interest held in the issued share capital of the conpany concerned.

(3) Since 31st Decenber, 1997, the structure of the principal conpanies and subsidiaries of
the Group has changed in a nunber of respects, see "~"Recent Devel opnents'' for further
detailed information.

(4) @GBL, Electrafina and Audiofina hold a nunber of other quoted and unquoted investnents,
see ~"Other Investnments''.
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(5) GBL also holds, as a result of its disposal of all of its shareholdings in Banque
Bruxelles Lanbert S.A (°°BBL'') in Decenber 1997 and Royale Venddme S. A (" " Royale
Vendoéne'') in May 1998, shares in ING the Dutch banking and insurance group, and in AXA-
UAP, the French insurance group. These sharehol dings are not considered to be strategic
investments of GBL.

Hi story

GBL was incorporated in 1953. GBL is controlled by Goupe Frére Bourgeois and
Conpagni e Nationale a Portefeuille (T"CNP''), the latter being the listed investnent
vehicle controlled by the Frére group, and Power Financial Corporation of Canada
(" Power Financial''), which is controlled by the Desmarais famly, through their
respective holding conpanies and their representati on on the boards of directors of
@GBL and a nunber of the conpanies in which GBL holds investnents. Pursuant to an
agreenent signed in 1990, CNP and Power Financial, acting through a Dutch hol ding
conpany Parjointco, jointly control Pargesa Holding S.A (" Pargesa '). Pargesa
hol ds approxi mately 49.1 per cent. of the issued share capital of GBL.

Since early 1997, a mmjor rationalisation of the Goup's holdings has been
undertaken. The objectives of the rationalisation were to sinplify and gain greater
control of the Goup structure, to increase the Estinmated Value of the Shares of
GBL, to realise profits from the holdings divested and to increase access to
dividend flows from its investnents. For the Conpany's definition of Estinmated
Val ue, see " The Annual Report -- dossary''.

For further details, see " The Annual Report - Managenent Report of the Board of
Directors'' and "~ Recent Devel opnents''.
I nvest nent s

| nvest ment s

@GBL's portfolio conprised, directly and indirectly, the follow ng investnents as at
1st July, 1998:

Shar ehol di ng (1) Val ue (2)

Conpany (% (BEF billion)
Suez Lyonnai S€ (3) --------mmmmmmii 8.3 73.5
PetroFina (3) -------cmmmmmmm e 17.2 61.4
Audiofina (3) ------mmmmmmi 38.3 38.8

Imétal ------m e m e 23.4 19.1

NG (4) =-mmmm e e e e e e e <1 15.2

AXa-UAP (4) e <1 14.8

Monunment G| and Gas plc (3) ----------------- 19.9 6.4

Canadi an Conetra (38) ----------remmmmmamceaaa-- 75. 8 1.3

Not es:

(1) The percentage sharehol dings shown reflect the latest publicly declared fully diluted
interest held in the issued share capital of the conmpany concerned.

(2) Closing prices on 30th June, 1998 translated into BEF at the prevailing exchange rates of
FF1.00 = BEF 6.15 in respect of Suez Lyonnaise and Inmétal, and £1.00 = BEF 62.08 in
respect of Monunent O | and Gas plc (° Mnunent'').

(3) Investments in these conpanies are held through an internmediate investnent holding
conpany, Electrafina. In addition, GBL holds 1.7 per cent. of Audiofina.

(4) These shareholdings are not <considered to be strategic investnents of GBL, see
““Investnent Strategy'' and "~ Recent Devel opments''.
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I nt er redi at e Hol di ng Conpani es

@GBL controls two internediate hol di ng conpani es: El ectrafina and Audi of i na.

El ectrafina, which was incorporated in Belgiumin January 1902 and was |isted on the
Brussel s Stock Exchange on 4th Septenber, 1929, is the Goup's holding conpany in
the oil, audio-visual and |ocal conmmunal services sector. GBL's stake in Electrafina
was increased on 5th June, 1998 to 75.8 per cent. following the acquisition fromthe
French group Vivendi (fornmerly Conpagnie Générale Des Eaux) of its 24.4 per cent.
interest, see " Recent Devel opnents''. The Goup's main investnment in the oil sector
is held through Electrafina's 22.7 per cent. investnent in PetroFina. Electrafina's
other holdings in the oil sector include its wholly-owed subsidiary, Canadian
Conetra, and its 26.2 per cent. stake in Mnunment. Electrafina's interests in the
audi o-vi sual sector are held through its stake in Audiofina. In the |ocal conmmunal
services sector, Electrafina holds an 11 per cent. interest in Suez Lyonnai se.

Audi of i na was incorporated in Luxenbourg on 30th Decenber, 1972 and is listed on the
Luxenbourg, Paris and Brussels stock exchanges. Its principal investnent is its 49
per cent. holding in CLT-UFA S. A, a European audi o-vi sual group, whose other major
sharehol der is the Gernman Bertel smann group. Audiofina currently holds cash of BEF
37 billion. Audiofina's other main shareholding is an interest in Canal +, the
French nmedi a group which was recently increased from1l.4 per cent. to 1.8 per cent.

On 30th June, 1998, another internedi ate hol ding conpany of GBL, Parfinance, was
nerged with Imétal, with the result that GBL is now a direct shareholder in |nétal
with an interest of 23.4 per cent. Pargesa, @BL's l|argest shareholder, has also
becone a direct shareholder in Inétal with an interest of 27.3 per cent., see
" " Recent Devel oprments'' bel ow.

In May 1998, GBL sold its 25.1 per cent. shareholding in Royale Venddne to AXA- UAP.
For further information, see " Recent Devel opnents''.

For further detailed information in respect of these internedi ate hol di ng conpani es,
see '~ The Annual Report - Mnagenent Report of the Board of Directors''.

Oper ati ng Conpani es

The main operating conmpanies in which GBL has an investnent are as follows:
PetroFi na, Suez Lyonnai se, CLT-UFA and | nmétal.

PetroFina is the Belgian national integrated oil conpany which undertakes the
expl oration, production, refining and narketing of fuel and lubricants and the
manuf acture of petrochemcals. Its operations are located in northern Europe and
sout h-eastern United States.

Suez Lyonnaise was formed in June 1997 by the nerger of Suez, which had its main
interests in energy production and financial services, and Lyonnnaise des Eaux,
which focused on water, energy, waste nanagenent and conmunications, to form a
Eur opean supplier of |ocal comrunal services. Since the nerger, Suez Lyonnaise has
made significant investnents in its four main activities; energy, water, waste
managenent and comunications, and has divested sone strategic assets, including
interests in the financial services and real estate sectors.

CLT-UFA is a European-w de audio-visual group. It was forned by the conbination of
the nedia assets of CLT with those of UFA, owned by the German Bertel smann group and
the equalisation of shareholdings in CLT-UFA by the sale of shares by Audiofina
(through which GBL holds its interest) to Bertelsmann. CLT-UFA is Europe's |argest
terrestrial broadcaster with operations and interests in a nunber of European
countries, including Belgium The Netherlands, Germany, France and the United
Ki ngdom
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Imétal is a diversified French industrial conpany with divisions engaged in the
production of construction materials, the extraction of industrial mnerals and
netal processing. Inétal operates in a nunber of different countries in Europe and
North and South Ameri ca.

For further detailed information in respect of these four conpanies, see " The
Annual Report -- Managerment Report of the Board of Directors''.

O her Long-Term I nvestnents

@GBL, through Electrafina, has two other |ong-terminvestnents:

A 26.2 per cent. shareholding of Electrafina in Monunent, which is a United Ki ngdom
based and London Stock Exchange listed oil and gas exploration and production
conpany with its main reserves and production in the United Kingdom North Sea
sector. It also has production interests in Argentina and devel opnent interests in
Turknenistan. In the year ended 31st Decenber, 1997, it earned a net profit of »19.6
mllion.

Conetra, a wholly-owned subsidiary of Electrafina, operates oil and gas investnents
i n Canada.

O her | nvestnents

Liquid I nvestnments

GBL holds interests in ING the Dutch-based international banking and insurance
group following the sale of the Goup's shareholding in BBL for a consideration of
cash, shares and warrants in |ING and AXA-UAP, the French-based international
i nsurance and i nvestnent managenent group followi ng the sale of GBL's 25.1 per cent.
sharehol ding in Royal Vendbne to AXA-UAP, see "~ Recent Devel opnents''.

Unquot ed | nvest nent s

@GBL al so has a nunber of smaller unquoted investnents which sharehol di ngs include: a
47.6 per cent. interest in Transcor, a Bel gian conpany whi ch trades energy products;
a 50 per cent. interest in Goupe Jean Dupuis, a Belgian publishing and printing
conpany; a 38 per cent. interest in Distripar/Belgian Sky Shops, which operates duty
free outlets and boutiques in airports and town-centre perfune and cosnetic stores;
a 6.6 per cent. interest in Brussels Airport Term nal Conmpany, which nmanages
Brussels airport; and a 46.5 per cent. interest in Gllaman industrial group which
devel ops and markets telecomrunications products and has a French cable TV
i nvest ment .

For further detailed information in respect of GBL's unquoted investnents, see "~ The
Annual Report - Managenent Report of the Board of Directors''.

Treasury Qperations

Treasury operations for the Group are nainly undertaken by a wholly-owned subsidiary
of GBL, GBL Coordination Center. The treasury operations were reorganised in |late
1994 and currently focus on two activities, asset nanagenent and trading. The
treasury operations are not involved in decisions concerning nmajor investnents made
by GBL, see ““Investnent Strategy'' bel ow

The asset nanagenent operations centre on GBL's, Electrafina s and Audi ofina's cash
bal ances. Certain paraneters for investrments have been established by GBL's Board of
Directors in order to seek to reduce credit risk, for exanple by the use of
counterparties rated single ""A' and above. The trading operations concentrate on
equity and foreign exchange trading for GBL only. The Board of Directors fixes an
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annual profit target for trading and, as with asset managenent, certain rules have
been set with respect to trading. For exanple, equity trading is only permitted in
respect of listed securities, unless prior approval of the Board of Directors has
been obt ai ned.

GBL's managenent receive a daily report of the treasury operations. In addition, a
nonthly report is prepared for the Executive Conmittee.

I nvest nent Strategy

GBL operates as an investnment hol ding conpany for a few large strategic investnents
over which it exerts considerable influence. Managenent attenpt to increase the
Esti mat ed Val ue per Share and to deliver increasing dividends to its sharehol ders by
building the value of its investnents. The key elenments to achieving this strategy
ar e:

= The Goup generally invests in significant stakes in a small nunber of nediumto
| arge conpani es. These investnents are usually long-termin nature (that is the
interest is expected to be held for a period greater than five years), and the
Goup will often increase its initial stake in an invested conpany where
managenent believe that doing so will bring further value to the investnent.

= Paramount to GBL's investnent decisions is a belief that the G oup can add val ue
to the invested company. Investnents will typically be made in consolidating
i ndustries and conpanies the Goup discerns have unrealised potential. Value is
generally delivered by providing on-going advice to managenent, through board
representati on and other regular contact.

= The involvenent of the Goup in the managenent of its operating conpanies
i ncl udes the provision of advice on strategic direction, managenent appoi ntnents,
i nvestments and divestitures and performance inprovenent. As such the G oup
considers itself to be a ““professional investor''.

= Conpanies invested in tend to be located in physical proximty to GBL's existing
operations and in sectors in which the Goup has existing investnents.

= Wilst the bulk of investnments conprise stakes in established conpanies, the
Goup has also participated in start-up ventures in areas in which it has
particul ar know edge and experience. Linmts on nmanagenent resources dictate that
the proportion of snmaller and early-stage investnents is not expected to increase
in the near future.

= Managenent attenpt to keep overhead costs low, to nmaximse the efficiency of its
tax structure and return on its treasury operations, thereby seeking to mnimse
overheads and the discount to its Estinmated Val ue.

The Group's strategy has evol ved over the past 10 years from naking investnents in a
m x of nostly financial services and industrial conpanies to holding a nore focused
portfolio of purely industrial businesses. Following the sale of its stake in Royale
Belge S.A. (" "Royale Belge''), the Conpany is no longer active in the financial
services market, and currently focuses its resources across four key investments in
a range of active and consolidating nmarkets. As an exanple of the opportunities
available to GBL's operating investnments, CLT recently conbined its assets wth
those of UFA to create Europe's largest terrestrial broadcaster. The drive towards
focused investnment has been a key elenment towards sinplifying the nature of the
Goup, wth, for exanple, a reduction in the nunber of internediate holding
conmpani es across the Group, evidenced by the merger of Parfinance with Inétal.

Recent Devel oprents
Pursuant to the rationalisation of the Goup's holdings which commrenced in early

1997, a nunber of further significant devel opnents occurred during the first half of
1998, as foll ows:
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El ectrafina

Si nce 31st Decenber, 1997, GBL has increased its interest in Electrafina from 48.35
per cent. to its current level of 75.83 per cent. on a fully diluted basis. This was
achi eved by the acquisition of further shares and bonds redeenable into shares in
Electrafina at a total cost of approximately BEF 47.7 billion. These interests were
acquired froma nunber of different parties with the najority (representing 24.4 per
cent. of Electrafina's share capital, at a cost of BEF 43.5 billion) being bought
from the French group Vivendi (fornerly Conpagnie Générale Des Eaux) on 5th June,
1998.

Par fi nance

Parfinance was one of GBL's internediate holding conpanies, its principal holding
being a 54.4 per cent. interest in the French industrial conpany Inétal. The
shar ehol ders of Parfinance and Inmétal agreed on a nerger of the two conpanies, with
effect fromi1st July, 1998. As a prelude to this, in March 1998, Parfinance sold its
entire interest in shares of Paribas, realising a capital gain of FF 443 mllion. In
addition, Parfinance sold its entire interest in AXA-UAP shares, realising a capital
gain of FF 530 mllion. GBL's share of these capital gains is estimated to be
approximately BEF 2.4 billion.

Prior to the merger, Parfinance made a final distribution to its sharehol ders, of
which GBL received BEF 6.4 billion. GBL now holds a direct 23.4 per cent. interest
in Imétal. Pargesa also holds a direct 27.3 per cent. interest, with the bal ance
hel d by the public.

Royal e Vendone

In May 1998, @GBL sold its 25.1 per cent. interest in Royale Vendbone to AXA- UAP.
Royal e Vendbne is a holding conpany through which GBL and the AXA-UAP and its
affiliates (the "“AXA Goup'') exercised their joint control over Royale Belge, a
Bel gi an insurance conpany. In return for the sale of its shares in Royal e Vendone,
GBL received a mixture of shares and put warrants over shares in AXA-UAP, under the
same terns as a concurrent public offer for shares in Royale Belge by AXA-UAP
together with cash of BEF 15.8 billion. GBL realised a capital gain of BEF 17.7
billion fromthe sale of this stake. The Estimated Value of GBL's renaining interest
in AXA-UAP is BEF 14.8 billion.

Suez Lyonnai se

El ectrafina increased its stake in Suez Lyonnaise from 11.2 per cent. as at 31st
Decenber, 1997 to 11.5 per cent. in My 1998. Followi ng the public exchange offer in
June 1998 by Suez Lyonnaise for the shares of Société Général e de Bel gi que and the
resulting issue of new shares in Suez Lyonnaise, Electrafina s sharehol ding as of
30th June, 1998, anounts to 11.0 per cent.

ING

In Decenber 1997, GBL accepted ING s takeover offer for BBL receiving, in exchange
for its shares in BBL, shares, and warrants over shares, together with BEF 745

mllion in cash. GBL consequently realised a capital gain of BEF 15.4 billion.
During the first half of 1998, GBL sold two-thirds of its shares in ING GBL
consequently realised a capital gain of approximately BEF 5.5 billion on this

subsequent sale. The Estimated Value of GBL's remmining interest in ING is BEF 15
billion.

Ber nhei m Conof i
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On 10th June, 1998, GBL and two ot her sharehol ders in Bernhei m Conofi, who together
controlled nore than 80 per cent. of the issued share capital of Bernhei m Conofi,
sold their conmbined interests to Security Capital Gobal Realty Inc. of the US. GBL
realised a capital gain of BEF 2.3 billion for the sale of its 40.5 per cent.
i nterest.

Banque Artesia

On 18th February, 1998, GBL sold its entire shareholding in Banque Artesia (formerly
Banque Paribas Belgique) to BACOB Savings Bank s.c. for approximately BEF 0.9
billion, thereby realising a capital gain of BEF 0.8 billion.

Fi nanci ére Groupe Dewaay

On 2nd March, 1998, GBL sold its entire 49 per cent. interest in Financiére G oupe
Dewaay to Crédit Commercial de France. GBL realised a capital gain of approxinmtely
BEF 0.9 billion on the sale of this interest.

Acqui sition of GBL Shares

On 12th June, 1998, GBL bought back 2,391, 348 GBL Shares from AXA-UAP at a price of
BEF 6,297 per Share. These Shares bought back by GBL enabled it to deliver existing
Shares to holders of warrants being exercised during June 1998 (see below) and to
have the requisite Shares available for delivery on conversion of the Bonds.

Exerci se of Warrants

@GBL issued 758,340 Shares in February, 1994 with three warrants attached per Share.
Every three warrants entitle the holder to purchase a Share at a price of BEF 4, 400.
As at 31st May, 1998, 1,483,638 warrants had not been exercised. Between 1st June
and 20th June, 1998, 586,355 GBL warrants were exercised at a price of BEF 4,400 per
warrant, resulting in total proceeds to GBL of BEF 2.6 billion. Following the
amendnent to the exercise conditions of the warrants, which permtted the delivery
of existing and/or new Shares on exercise of the warrants during June 1998, 1,438
new Shares were issued with the bal ance being satisfied by the delivery of existing
Shares, thereby limting the dilution of existing Sharehol ders.

Fi bel par

On 31st March, 1998, Electrafina disposed of its entire stake in Fibelpar to the
Frére Bourgeois group, one of the joint controlling sharehol ders of Pargesa, itself
a 49.1 per cent. shareholder of GBL. Electrafina realised a capital gain of
approximately BEF 0.9 billion on this sale giving GL a capital gain of
approxi mately BEF 0.4 billion.

Monunent

In April 1998, Electrafina took up in full its rights pursuant to a one-for-four
rights issue by Monunent. In addition, Electrafina subscribed some further shares of
Monurment with the result that Electrafina's aggregate shareholding in Mnunent
i ncreased from 25.63 per cent. to 26.2 per cent., reflecting the acquisition of 50.1
mllion new shares, representing a total investment by Electrafina of BEF 1.7
billion.

Havas
During the first quarter of 1998, Audiofina sold its 3.3 per cent. stake in Havas,

generating a capital gain for Audiofina of approximately BEF 1.5 billion and giving
GBL a capital gain of approximately BEF 0.4 billion.
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Board of Directors, Minagenent and Enpl oyees

Board of Directors and Managenent

The following are the Directors of the Company as at 30'" June, 1998 :

Chai rman, Managing Director : Baron Freére
Vi ce- Chai rman, Director : Paul Desnarais
Managi ng Directors : Di di er Bellens

Gérald Frere
Thi erry de Rudder

Directors : M chel Berthezene
Paul Desnarais Jr.
Andr é Desmar ai s
Ai mery Langl oi s- Meuri nne
Jean Peyrel evade
M chel Pl essis-Belair
Fahad Al - Raj aan
Glles Sanyn
Pi erre Scohier
Amaury-Dani el de Seze
Shei kh Abdul azi z Abdul [ ah Al - Sul ai nman
Al do Vast apane

Executive Conmittee Géral d Fréere (Chairnan)

Di di er Bell ens

Paul Desmarais

Paul Desmarais Jr.
Baron Freére

Thi erry de Rudder
Glles Sanyn

Pi erre Scohi er

For detailed information in respect of the Board of Directors and the managenent of
@BL, see " "The Annual Report -- Directors and Managers in 1997''.
Enpl oyees

As at 1st July, 1998, GBL enployed 12 people and GBL, together with its wholly-owned
subsi di ari es, enployed 34 peopl e.
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DESCRI PTI ON OF THE SHARES

Set forth below is a general summary of the rights attached to the Shares, based on
certain provisions contained in the Articles of Association ( “statuts'') and
certain provisions of the Belgian co-ordinated |aws on comercial conpanies (the
"“Bel gian Conpany Law ') and certain other Belgian | aws applicable to the formation

organi sation and operation of the Conpany.

Formati on, objects and articles of association

The Conmpany was forned as a soci été anonyne under Belgian law by a notarial deed
received by Me Al bert Raucg, notary in Brussels and Me René Van Beneden, notary in
Schaer beek on 6th July, 1953, published in the Appendices of the Mniteur belge of
27t h-28th July, 1953, under nunber 19.461. The formation deed includes the Articles
of Associ ation of the Conpany.

The Articles of Association have been anmended on several occasions, nost recently
pursuant to a resolution of the general neeting of Shareholders of the Conpany
recorded in a deed received by Me Glberte Raucq, notary in Brussels on 26th My,
1998 and published in the Mniteur belge of 30th June, 1998.

The objects of the Conpany consist of financial and real estate transactions,
transport transactions (including by railway), trade transactions in commodities and
equi pnent  (including renting of transport equipnment and industrial equipnent
generally), as well as studies and advice in these matters and in other financia
and econonmic matters. The Conpany may act for its own account or for the account of
third parties. It can also take part in any undertaking or transactions directly or
indirectly connected with or supporting its objects.

To the extent capable of furthering its objects, the Conpany may, inter alia,
purchase, buy, rent, nanage any noveable or imoveabl e goods, and take an interest
in any syndicates and conpanies, inter alia, by way of contribution, transfer or
ner ger .

Share capita
CGenera

The equity share capital of the Conpany, which currently anmounts to BEF
24,301, 378,000 is represented by 24,301,378 Shares wi thout nom nal value. Al of the
Shares currently in issue are fully paid up. There is currently only one class of
Shares. The Shares are in registered formuntil they are fully paid up. Once they
are paid up, each Sharehol der may choose between regi stered formor bearer form

Title to a registered Share is established by an entry in the name of its holder in
the register of Sharehol ders mai ntai ned by the Conpany. A nominative certificate may
be issued to confirm the entry in the register of Shareholders. The Conpany
undertakes all financial services in respect of these Shares.

A transfer of registered Shares is effected either by a declaration of transfer by
the transferor and the transferee (or their respective authorised representatives)
entered in the register of Shareholders, or in accordance with the general rules
relating to the transfer of clains not incorporated in negotiable docunments, or by
an acknow edgerment by the Conpany of the transfer supported by any docunment to that
effect.

Bearer Shares may be represented by bearer certificates.

Bearer Shares nay be deposited in a securities account with a financial internmediary
who is a nenber of the Belgian <clearing house for securities (" Caisse
interprofessionnelle de dépbts et de virenents de titres'') (the ""CIl1.K'"). Title



-37-

to bearer Shares deposited with a CI.K nenber or with the CI.K itself on a
fungible basis is represented by the corresponding entry in the securities account
of the hol der.

A transfer of bearer Shares may be effected by delivery of the relevant bearer
certificate (if any) or through book entry transfers in the C.1.K or anpngst C1|.K
nmenbers. Trades on the Brussels Stock Exchange must be settled by way of book entry
transfer.

Changes in share capital

Changes in the share capital of Bel gian conpani es can be nmade by a resolution of the
sharehol ders at a sharehol ders' neeting, or by a decision of the Board of Directors
to the extent authorised by the Articles of Association. The Articles of Association
of the Conpany authorise the Board of Directors to increase the share capital by a
maxi mum anmount of BEF 10, 000,000,000 within a period expiring on, and including,
24'" June, 2001.

Pursuant to Belgian law, on the occasion of any issue of Shares for cash, existing
Shar ehol ders have a preferential right, proportionate to their holding, to subscribe
for the new Shares during a mni mum period of 15 days, subject to (i) any resol ution
by the General Meeting of the Shareholders to elimnate or limt such right or to
shorten the mninmum period on the basis of a three-quarters majority of the votes
cast if the General Meeting considers such elimnation or limtation to be in the
general interests of the Conpany, or (ii) in the case of an issue of Shares
authorised by the Board of Directors, a decision of the Board of Directors to
elimnate or limt such right adopted by the Board of Directors if the Board
considers it to be in the general interests of the Conpany.

In the event of a notification of a take-over bid by the Bel gi an Banki ng and Fi nance
Conmission to the Conpany, the Articles of Association authorise the Board of
Directors to increase the Conpany's capital provided that the nunber of Shares so
i ssued may not exceed 10 per cent. of the issued share capital prior to the new
i ssue.

Subject to the mandatory requirenents of the Bel gian Conpany Law, the Conpany nay
only acquire its own Shares pursuant to a resolution of the Shareholders of the
Conpany passed in Ceneral Meeting. Notwi thstanding the foregoing, the Conmpany may,
in certain circunstances, acquire its own Shares if the Board of Directors considers
that the acquisition of the Conpany's Shares is necessary to prevent serious and
i mm nent darmage to the Conmpany. In such circunstances a Sharehol ders' resolution is
not required.

In addition, certain provisions of the Belgian Conpany Law and certain other
provi sions of Belgian |aw apply to the Conpany whi ch may nake hostile tender offers,
nergers or other changes in control of the Conpany difficult.

WPR Strips

Al'l Shares of the Conpany publicly issued after 1st January, 1994 nay, at the option
of the Conpany, be subject to a reduced rated of dividend withholding tax (currently
15 per cent., whereas the nornmal rate is currently 25 per cent.).

In order to make all Shares of the Conpany fungible, the benefit of the reduced rate
of withholding tax is stripped from the Shares issued by the Conpany after 1st
January, 1994 and represented by a separate instrunent known as a ~~ VPR Strip''.
After stripping, all Shares are subject to the normal rate of w thholding tax
(subject to exenption or deduction -- see " "Belgian Taxation''). The reduced rate of
dividend withholding tax only applies upon presentation of a dividend coupon
together with a VWPR Strip.
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WPR Strips are listed separately fromthe shares on the Brussels Stock Exchange.

There will be no WPR Strip attached to the Shares to be delivered upon conversion
of the Bonds.

O her securities

The Conpany may issue securities other than the ordinary Shares described above
which carry sone of, or substantially the sane rights as, the rights attaching to
ordinary Shares, including non-voting preferred shares and bonus shares (" " parts
bénéficiaires'') (which do not represent the statutory share capital but may carry
voting, dividend or liquidation rights). The Conpany nmay al so issue instrunents that
carry the right to acquire Shares or the other securities described above, including
warrants and converti bl e bonds.

Apart from the warrants described in this docunment the Conpany has not issued any
such other securities or instrunents.

Shar ehol ders' Meetings and Voting Rights

Annual General Meetings of Shareholders are held at the principal office of the
Conpany or at such other location in the Brussels Region as may be determ ned by the
Board of Directors on the last Tuesday of the nonth of May at 5pm The Board of
Directors submits the audited accounts of the Conpany for approval, together with
the proposed allocation of profits or |osses, a proposal for the discharge of
directors' and statutory auditor's liability, and, if necessary, the election or
dismssal of directors and the statutory auditors. The Board of Directors also
submits a managenent report describing the activities of the Conpany over the past
financi al year.

An Extraordinary General Meeting of Shareholders may be convened by the Board of
Directors or by the statutory auditors. Such a neeting nust be convened if holders
of shares representing at |east one-fifth of the Conpany's share capital so request.

Al notices of General Meetings nust contain the agenda of the neeting. Notification
by post is sent no later than eight days prior to such neeting to registered
sharehol ders, although there is no requirenent to prove such notification. Notices
are also published twice in Belgian financial newspapers.

Al  Shareholders have the right to attend and vote at General Meetings. Any
Shar ehol ders, corporate or individual, nay be represented at a General Meeting by a
speci al proxy, who is also a Shareholder admtted to attend the General Meeting.

To be adnmitted at any General Meeting, holders of registered Shares nust be
registered at |east three working days before the neeting; holders of Shares in
bearer form nmust deposit their Shares (or, where the Shares are held in a securities
account with a participant in the CI.K , a certificate representing the Shares,
issued by the C.1.K) at the registered office or at such other place stated in the
notice convening the neeting at |east three working days before it takes place.

Ceneral Meetings are presided over by the Chairman of the Board of Directors or, if
he is unavailable, by a Vice-Chairman or, if both are unavailable, by another
Director. The Chairnman appoints the Secretary and, anong the Shareholders or their
representatives, two scrutineers. The two scrutineers, the Secretary and the other
nenbers of the Board together constitute the Secretariat (" “bureau'').

Pursuant to the Articles of Association of the Conpany and in accordance with the
Bel gi an Conpany Law, the Board of Directors may, during the neeting, postpone any
CGeneral Meeting by a maxi mum of three weeks. Any such postponenent cancels any
resol uti on whi ch woul d have been adopted at the postponed neeting.
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Each Share entitles its holder to one vote, wthout prejudice to specific
restrictions on the Shareholders' voting rights under the Belgian Conpany Law,
including restrictions for non-voting Shares, the suspension or cancellation of
voting rights for Shares which have not been fully paid up at the request of the
Board of Directors, and the suspension of voting rights due to a breach of
requirements as to disclosure of significant sharehol dings. Except as described
bel ow, all resolutions at a General Meeting are adopted by a sinple majority of the
votes cast irrespective of the nunber of Shares represented at the neeting.

The Sharehol ders have the sole authority to nmake determ nations regarding matters
such as: (i) the approval of the Conmpany's annual accounts, (ii) the election or
termnation of appointment of directors and the statutory auditor, (iii) the
di scharge of liability of the directors and the statutory auditor to the Conpany,
(iv) the determnation of the directors' and statutory auditor's remuneration, (V)
di ssolution, merger and certain other reorganisations of the Conpany and (vi) any
amendnment to the Articles of Association

Increases of the Conpany's share capital that are not decided by the Board of
Directors, resolutions for the dissolution, nmerger and certain other reorganisations
of the Conpany, the anmendnent of the Articles of Association (other than the
amendnent of the Conpany's objects) and certain other nmatters provided by the
Bel gi an Conpany Law require (i) the presence or representation of a quorum of at
| east 50 per cent. of the Conpany's outstanding share capital and (ii) the approva
of at least 75 per cent. of the share capital represented at the neeting. A change
to the Conpany's objects requires (a) the presence or representation of a quorum of
at least 50 per cent. of the Conpany's outstanding share capital and 50 per cent. of
other securities not representing capital, and (b) the approval of at |east 80 per
cent. of the share capital represented at the neeting. If a quorumis not achieved
at a neeting, a second neeting, requiring no quorum nay be called in accordance
with the standard procedures of the Belgian Conpany Law at which the sharehol ders
may validly take decisions regardl ess of the nunber of shares present or represented

by proxy.

Voting takes place either by a show of hands or by polling, unless otherw se deci ded
by the majority at the General Meeting.

The minutes of a General Meeting are signed by the nmenbers of the Secretariat and by
t hose sharehol ders who el ect to.

Di vi dends

Under the Belgian Conmpany Law, the Shareholders decide on the distribution of
profits at the Annual General Meeting based on the | atest annual audited accounts of
the Company. Dividends nmay be paid either in cash or in kind. However, Sharehol ders
may not declare a dividend if the Conpany has not first reserved at |east five per
cent. of its profits for the financial year until such reserve has reached an anount
equal to 10 per cent. of its share capital (the ~“Non-Distributable Reserves'') or,
if followi ng any such dividend, the level of the net assets of the Conpany (subject
to certain adjustnments) falls below the aggregate anmount of the Conpany's share
capital actually paid up and of its Non-Distributable Reserves. The Board of
Directors may declare an interimdividend, provided certain conditions set forth in
t he Bel gi an Conpany Law are net.

Transfer of Shares
Shares of the Conpany are freely transferable, provided they are fully paid up
Distribution on Wnding Up

On a voluntary liquidation of the Conpany, the net proceeds of the sale (or other
di sposal) of the assets, after settlenment of all liabilities, l|iquidation expenses
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and taxes are required to be distributed pro rata to Shareholders in proportion to
the nunber of Shares held, subject to preference rights of securities having
preferred liquidation rights. The Conpany has not issued any securities having
preferred liquidation rights.

Princi pal Sharehol ders

The following table sets forth the principal Shareholders of GBL as at 1st July,

1998

Shar ehol ders  Number of Percentage Nunber of Tot al Per cent age
Shar es Warrant s

Par gesa 11, 942, 686 49. 14 - 11, 942, 686 47. 39

Royal e Bel ge 1, 367, 736 5. 63 - 1, 367, 736 5.43

Sager par (1) 999, 927 4.11 - 999, 927 3.97

GBL 796, 504 3.28 - 796, 504 3.16

Axa G oup 126, 795 0.52 265, 901 392, 696 1.56

O hers 9, 067, 730 37.31 631, 382 9, 699, 112 38. 49

Tot al 24,301, 378 100. 00 897, 283 25,198, 661 100. 00

Not e:

(1) Sagerpar is a wholly-owned subsidiary of GBL.
Changes I n |Issued Share Capita

The following table sets forth changes in the issued share capital of GBL since 28'"

June, 1994 :

Dat e Type of Issue Nunber of Shares Nunber of Qustanding
| ssued Shar es
After |ssuance
28" June, 1994 Exerci se of warrants 42 23, 508, 600
15'" January, 1996 Exerci se of warrants 7 23,508, 607
27'" June, 1996 Exerci se of warrants 144 23,508, 751
17'" January, 1997 Exerci se of warrants 8 23,508, 759
24" June, 1997 Exerci se of warrants 788, 881 24,297, 640
29'" Decenber, 1997 Exerci se of warrants 2,300 24,299, 940
30'" June, 1998 Exerci se of warrants 1,438 24,301, 378
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DI VI DENDS

The following table sets forth the aggregate nunber of outstanding Shares entitled
to dividends, as well as the gross cash dividend paid during each of the years
i ndi cated. The gross cash dividend per share represents dividends paid in the fisca

year in respect of Shares outstanding on the applicable date for paynent of such

di vi dends.

Aggr egat e Nunber Gross Cash
of Shares Dividend Per Share
Qut st andi ng on (BEF)

Paynment Date

1993 22,750, 218 195. 29

1994 23, 508, 600 195. 29

1995 23, 508, 607 195. 33

1996 23, 508, 759 200. 00

1997 (1) 24,299, 940 210. 00

Not e:

(1) The BEF 210 gross cash dividend per Share was approved at the Annual General Meeting of
GBL on 26th May, 1998 and was distributed on 11th June, 1998. (A VVPR strip, which is
presented at the sane time as the corresponding coupon attached to a Share, entitles
the holder to a reduced |level of withholding tax at a rate of 15 per cent. instead of
the normal rate of 25 per cent., see "~ “Description of the Shares'' and ""Belgian
Taxation'').

The form frequency and anmount of future dividends, on the Shares will depend upon

@BL's earnings, cash flow, financial condition and other factors.
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MARKET PRI CE | NFORVATI ON
The Shares are traded on the Brussels Stock Exchange. The followi ng table sets forth

for the periods indicated the high and |l ow closing prices of the Shares as reported
on the Brussels Stock Exchange:

Closing Price

H gh (BEF) Low (BEF)
Year Ended 31°' Decenber, 1993

First QuarteR-----------mmm i 3,576 2,674
Second QuUart er---------mm oo 3,694 3,170
Third Quarter----------mm oo 3, 650 3,234
Fourth Quarter--------------omm oo 3,982 3,313

Year Ended 31°' Decenber, 1994

First Quarter-----------mmmmm o 4,535 3,977
Second QUart er---------m oo 4,535 4,075
Third Quarter----------m oo 4,480 3,905
Fourth Quarter------------mmmmm e 4,040 3,700
Year Ended 31°' Decenber, 1995
First Quarter-----------mmmmm o 3,870 3,415
Second QUart er---------m oo 4,030 3,450
Third Quarter---------- oo 3,985 3,720
Fourth Quarter----------c-mmmm o 4,100 3,730
Year Ended 31°' Decenber, 1996
First Quarter----------ommmm o 4,280 3, 820
Second QuUart er---------mm oo 4, 250 3,930
Third Quarter----------mmm oo 4,000 3,750
Fourth Quarter--------------mmmm oo 4,175 3,875
Year Ended 31°' Decenber, 1997
First Quarter-----------mmmmm o 5, 200 4,025
Second QUart er-------- oo oo 6, 090 4,960
Third Quarter---------- oo 6, 110 5,490
Fourth Quarter----------c-mmmm e 5,870 5,090
Year Ended 31°' Decenber, 1998
First Quarter-----------mmmmm o 6, 590 5, 280
Second QUart er---------m oo oo 8,630 6, 590

Sour ce: Datastream

The closing price of the Shares as reported on the Brussels Stock Exchange on 3rd
July, 1998 was BEF 7,710 per Share.
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BELA AN TAXATI ON

The following is a summary of the principal Belgian tax consequences for investors
of receiving interest or dividends in respect of, and converting or disposing of,
Bonds or Shares and is of a general nature based on the Conpany's understandi ng of
current |aw and practice. Except as otherwi se indicated, this summary only addresses
the position of investors who do not have any connection with Bel gium other than the
hol di ng of Bonds or Shares. Investors should appreciate that as a result of changing
law or practice, the tax consequences may be otherwise than as stated below
Investors should <consult their professional advisers on the possible tax
consequences of subscribing for, purchasing, holding, selling or converting Bonds or
Shares under the laws of their countries of citizenship, residence, ordinary
resi dence or domicile.

W t hhol di ng Tax
Bonds

Al paynments by or on behalf of the Conpany of principal and interest on the Bonds
may be made without deduction of withholding tax in respect of Bonds only if they
are held by certain eligible investors (the “"Eligible Investors'') in an exenpt
securities account (an " Exenpt Account'') with the clearing system of the Nationa

Bank of Belgium (the ""BNB systemi') or with a participant in such clearing system
(a "“Participant''). Euroclear and Cedel Bank are directly or indirectly
Participants for this purpose. Otherwise withholding tax at a rate of 15 per cent.
woul d nornal Iy be applicable.

Eligible Investors are those entities referred to in Article 4 of the Royal Decree
of 26th May, 1994 which conduct Belgian Professional Activities (activities
““relatif a la perception et a la bonification du préconpte nobilier'') which
include (i) investors who are not residents of Belgium for Belgian tax purposes
(provided, in the case of non-resident collective investnent schenes which are not
separate legal entities, that their units have not been and are not sold publicly in
Bel gium and provided in the case of non-resident investors who are individuals or
non-profit organisations, that they are not holding the Bonds through a Bel gian
establishnment (" "Etablissenent belge'') within the neaning of Article 229 of the
" Code des Inpbts sur les revenus 1992'' (Belgian income tax code 1992) (the " Tax
Code'') and do not conduct professional activities in Belgiumas defined in Article
228, paragraph 2, sub-paragraph 4 of the Tax Code and (ii) Belgian resident
corporate investors validly forned as separate | egal entities.

Eligible Investors do not include, inter alia, Belgian resident investors who are
i ndividuals or non-profit making organi sations.

Upon opening of an Exenpt Account with the BNB System or with a Participant, an
Eligible Investor is required to provide a statenent of its eligible status on a
form approved by the Mnister of Finance. There is no ongoing declaration to the BNB
system as to the eligible status of each investor for whom they hold Bonds in an
Exenpt Account.

An Exenpt Account may be opened with a Participant by an internediary (an
““Internmediary'') in respect of Bonds that the Internediary holds for the account of
its clients (the "“Beneficial Omers''), provided that each Beneficial Oaner is an
Eligible Investor. In such a case, the Internmediary nust deliver to the Participant
a statement on a form approved by the Mnister of Finance confirmng that (i) the
Internmediary is itself an Eligible Investor, and (ii) the Beneficial Oaners holding
their Bonds through it are also Eligible Investors. A Beneficial Oamer is also
required to deliver a statement of its eligible status to the Internediary.

These identification requirements do not apply however to non-resident Participants,
Eligible Investors or Beneficial Omers who hold their Bonds in Euroclear



Shar es

Ceneral ly, dividends paid by the Conpany on the Shares are under Bel gi an | aw subj ect
to a withholding tax on dividends at source at the rate of 25 per cent. However, the
foll owi ng reduced rates or exenptions are avail abl e:

(i) No withholding tax applies to dividends paid by the Conpany to another
Bel gian corporation provided that the recipient is an entity subject to
Bel gi an corporation tax. In addition, the recipient nmust hold at |east 25 per
cent. of the share capital of the Conpany for an uninterrupted period of at
| east one year.

(ii) No withholding tax applies to dividends paid by the Conpany to a parent
conpany in another EC Menber State which holds at |east 25 per cent. of the
capital of the Conpany provided that the relevant holding is held for an
uninterrupted period of at |east one year.

(iii) The rate of withholding nay be reduced to 5, 10 or 15 per cent., subject to
and in accordance with the provisions of bilateral tax treaties.

(iii) The rate of wthholding nay be reduced to 15 per cent. to sharehol ders who
present a VPR Strip together with the relevant dividend coupon, see
““Description of the Shares''.

Investors to whom (ii) or (iii) above apply will typically claim a refund of tax
wi thheld from the Belgian authorities to the extent the w thholding tax deducted
exceeds the reduced rate of withholding tax specified in the tax treaty upon naking
the necessary clains. Subject to the availability of the necessary certificates, the
reduction or exenption can also be applied at source.

Capital Gains and | ncone Tax

Bondhol ders and Shareholders who are not residents of Belgium for Belgian tax
pur poses and are not hol ding the Bonds or Shares through a Bel gi an Establishnent and
do not conduct Bel gian Professional Activities will not incur or becone liable for
any Belgian tax on inconme or capital gains or other like taxes by reason only of the
acqui sition, ownership, conversion or disposal of the Bonds or Shares or conversion
of the Bonds into Shares, provided, in relation to such transactions affecting
Bonds, that they hold their Bonds in an Exenpt Account.

Transfer Tax

A tax on stock exchange transactions (" "taxe sur |les opérations de bourse'') at the
rate of 0.07 per cent. (in relation to Bonds) or 0.17 per cent. (in relation to
Shares) (subject to a nmaxi mum anmount of BEF 10,000 per party and per transaction)
wi || beconme due upon the sale and purchase or exchange of Bonds or Shares entered
into or settled in Belgium in which a professional internediary acts for either
party, a separate tax is due from each of the seller and the purchaser, both
collected by the professional intermediary.

A tax on repurchase transactions (" "taxe sur les reports'') at the rate of 0.085 per
cent. (subject to a maxi mum of BEF10,000 per party and per transaction) will be due
from each party to any such transaction in which a stockbroker acts for either

party.

However, neither of the taxes referred to above will be payable by exenpt persons
acting for their own account, including investors who are not Belgian residents and
certain Belgian institutional investors, as defined in Article 126.28 of the code of
taxes assimlated to stanp tax (° "Code des taxes assimlées au tinbre'').
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Tax on the physical delivery of bearer securities
The physical delivery of bearer securities through an internediary established in

Bel gium to Bel gian residents other than certain institutional investors is subject
to atax at the rate of 0.2 per cent. of the value of such securities.



- 46 -
SUBSCRI PTI ON AND SALE

Schwei zeri scher Bankverein (Deutschland) AG and UBS AG acting through its division
Warburg Dillon Read (the " “Managers'') have pursuant to a Subscription Agreenent
(the "~ Subscription Agreenent'') dated 6th’July, 1998 namde between the Conpany and
the Managers agreed with the Conpany, subject to the satisfaction of certain
conditions, to subscribe and pay for the Bonds at the issue price of 100 per cent.
of the principal amount thereof. The Conpany will pay to the Managers a conbi ned
underwiting and managenent commi ssion of 1.0 per cent. of the principal anmount of
the Bonds and a selling concession of 1.5 per cent. of such principal anount. The
Subscription Agreement may be terminated by the Managers in certain circunstances
prior to paynment for the Bonds. The Conpany has agreed to indemify the Mnagers
agai nst certain liabilities in connection with the issue of the Bonds.

Cener al

Each Manager has represented and agreed that it will observe all applicable | ans and
regulations in each jurisdiction in or from which it may acquire, offer, sell or
deliver Bonds or have in its possession or distribute this Ofering G rcular or any
other offering material and will not directly or indirectly offer, sell or deliver
any Bonds or distribute or publish this Ofering Grcular or any other offering
material in or fromany country or jurisdiction except under circunstances that will
result in conpliance with any applicable Iaws and regulations and all offers and
sal es of Bonds by each Manager will be made on these terns. The Conpany shall have
no responsibility for, and each Manager wll obtain, any consent, approval or
perm ssion required by it for, the subscription, offer or sale by it of the Bonds or
possession or distribution by it of this Ofering Grcular or any other offering
material under the laws and regulations in force in any jurisdiction to which it is
subject or in or fromwhich it nmakes any such subscription, offer or sale.

United States

Nei t her the Bonds nor the Shares to be delivered on conversion of the Bonds have
been or will be registered under the Securities Act and may not be offered or sold
within the United States, except in certain transactions exenpt from the
registration requirenments of the Securities Act. Each Manager has represented that
it has not offered or sold and agreed that it wll not offer or sell any Bonds
constituting part of its allotnent within the United States except in accordance
with Rule 903 of Regulation S under the Securities Act. Accordingly, each Manager
has represented and agreed that neither it, nor any of its affiliates nor any person
acting on its or their behalf have engaged or will engage in any directed selling
efforts with respect to the Bonds. Terns used in this paragraph have the neani ngs
given to them by Regulation S under the Securities Act.

The Bonds are subject to U S. tax law requirenments and may not be offered, sold or
delivered within the United States or its possessions or to a United States person,
except in certain transactions permtted by U S. tax regulations. Terns used in this
paragraph have the neanings given to them by the US. Internal Revenue Code and
regul ati ons thereunder.

In addition, until 40 days after the conmencenent of the offering of the Bonds, an
offer or sale of Bonds within the United States by any dealer (whether or not
participating in the offering of the Bonds) nay violate the registration
requirements of the Securities Act.

United Ki ngdom

Each Manager has represented and agreed that (1) it has not offered or sold, and
prior to the date six nmonths after the date of issue of the Bonds will not offer or
sell, any Bonds to persons in the United Kingdom except to persons whose ordinary
activities involve themin acquiring, holding, managi ng or disposing of investnents
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(as principal or agent) for the purposes of their businesses or otherwise in
ci rcunstances whi ch have not resulted and will not result in an offer to the public
in the United Kingdom within the neaning of the Public Ofers of Securities
Regul ations 1995, (2) it has conplied and will comply with all applicable provisions
of the Financial Services Act 1986 with respect to anything done by it in relation
to the Bonds in, fromor otherw se involving the United Kingdom and (3) it has only
i ssued or passed on, and will only issue or pass on, in the United Kingdom any
docunent received by it in connection with the issue of the Bonds to a person who is
of a kind described in Article 9(3) of the Financial Services Act 1986 (I nvestnent
Advertisenents) (Exenptions) Oder 1996 or is a person to whom the docunent may
otherwise lawfully be issued or passed on

Bel gi um

Each Manager has represented and agreed that it has not taken and will not take any
steps in relation to the Bonds, or any offering material in respect thereof, that
woul d constitute or result in a public offer of the Bonds in Bel gi um under Bel gi an
law, including, inter alia, the provisions of the Royal Decree of 9th January, 1991
as anmended.
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GENERAL | NFORVATI ON

The Bonds have been accepted for clearance through the BNB System and indirectly
through Euroclear and Cedel Bank through their participation directly or
indirectly in the BNB System under Commobn Code No. 8817707. The ISIN for the
Bonds is BE0116465650.

In connection with the application to list the Bonds on the Luxenbourg Stock
Exchange a legal notice relating to the issue of the Bonds and copies of the
constitutional docunents of the Conmpany will be deposited with the Chief
Regi strar of the District Court in Luxenbourg (" "Geffier en Chef du Tribunal
d' Arrondi ssement de et a Luxenbourg'') where such docunents may be exani ned and
copi es obt ai ned.

Application has been made to |list the Bonds on the Luxenbourg Stock Exchange. So
long as any of the Bonds are listed on the Luxenbourg Stock Exchange and the
rules of the Luxenbourg Stock Exchange so require, the Conpany will mintain a
payi ng and conversion agent in Luxenbourg. Copies (and English translations
where the documents in question are not in English) of the follow ng docunents
may be obtained from or may be inspected during usual business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at the offices of the
Payi ng and Conversion Agent in Luxenbourg so long as any of the Bonds are |isted
on the Luxenbourg Stock Exchange:

(i) the Trust Deed, which includes the fornms of the d obal Bond, the
definitive Bonds and the Coupons;

(ii) the Paying and Conversion Agency Agreenent;

(iii) English translations of the authorisation referred to in item 6 bel ow,
and

(iv) the latest annual report and consolidated accounts of the Conpany and
the |atest unaudited interim semn -annual consolidated financial
i nformati on of the Conpany.

The Conpany prepares but does not publish either annual non-consolidated
accounts or interimsem -annual non-consolidated financial infornation.

Al'l necessary consents, approvals and authorisations required by the Conpany in
connection with the issue of, and performance of its obligations under, the
Bonds have been obtained and are in full force and effect.

The issue of the Bonds was authorised by a resolution of the Board of Directors
of the Conpany passed on 3rd June, 1998.

The Conpany is not involved in any litigation or arbitration proceedings
relating to clains or amounts which are material in the context of the issue of
the Bonds nor so far as the Conpany is aware is any such litigation or

arbitration pending or threatened.

Except as disclosed in this docunent there has been no significant change in the
financial or trading position of the Conpany or of the Goup since 31st
Decenber, 1997 and no material adverse change in the financial position or
prospects of the Conmpany or of the G oup since 31st Decenber, 1997.

Deloitte & Touche, Independent Public Accountants, have audited, and rendered
unqual i fied audit reports on, the consolidated accounts of the Conpany for the
three years ended 31st Decenber, 1997.
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The Bonds may be held only by eligible investors (" Eligible Investors'') in an
exenpt securities account with a qualifying clearing system as defined in
Article 1, 18 of the law of 6th August, 1993 ““relative aux opérations sur
certaines valeurs nobiliéres''’

Eligible Investors are those entities referred to in Article 4 of the Royal
Decree of 26th May, 1994 ““relatif E la perception et E la bonification du
prAcompte nmobilier'' which include (i) investors who are not residents of
Bel gium for Belgian tax purposes (provided, in the case of non-resident
collective investnent schenes which are not separate legal entities, that their
units have not been and are not sold publicly in Belgium and provided in the
case of non-resident investors who are individuals or non-profit organisations,
that they are not holding the Bonds through a Belgian establishnent
(" Etablissenent belge'') within the neaning of Article 229 of the " Code des
I mpbéts sur les revenus 1992'' (Belgian inconme tax code 1992) Tax Code) and do
not conduct professional activities in Belgium as defined in Article 228,
par agraph 2, sub-paragraph 4 of the Tax Code and (ii) Belgian resident corporate
investors validly formed as separate legal entities.

Eligible Investors do not include, inter alia, Belgian resident investors who
are individuals or non-profit making organi sations.

Bel gi an Conpany Law contains mandatory provisions on neetings of Bondholders
which, if applied, would supersede the provisions of the Conditions and of the
Trust Deed.

Under Article 93 of Belgian Conpany Law, a neeting of Bondholders may be
convened to decide on certain matters, including nodifying or suspending the
date of maturity of the Bonds, postponing any day for paynment of interest
thereon, reducing the rate of interest applicable in respect of the Bonds,
deciding urgent interim actions in the comobn interest of the Bondhol ders,
accepting a security in favour of the Bondhol ders, accepting a transformation of
Bonds into Shares on conditions proposed by the Conpany and appointing a speci al
agent of the Bondholders to inplenent the resolutions of the neeting of the
Bondhol der s.

A neeting of the Bondhol ders may be convened by the Board of Directors of the
Conpany or by its statutory auditors and must be convened at the request of
Bondhol ders representing at |east 20 per cent. of the aggregate principal anount
out st andi ng of the Bonds.

The quorum at any neeting of the Bondhol ders for passing a resolution is two or
nore persons holding or representing at least 50 per cent. of the aggregate
princi pal amount outstanding of the Bonds or, at any adjourned neeting, two or
nore persons being or representing the Bondhol ders, whatever the aggregate
princi pal anobunt outstanding of the Bonds so held or represented.

A resolution requires the approval of Bondholders holding or representing at
| east 75 per cent. of the aggregate principal anount outstanding of the Bonds
present or represented at the neeting and taking part in the vote. If however a
resolution is adopted by Bondhol ders hol ding or representing |less than one third
of the aggregate principal anmount outstanding of the Bonds (whether present or
represented at the neeting or not), such resolution is not binding unless
approved by the Court of Appeal

The above quorum and special majority requirements do not apply to resolutions
relating to interim measures or to the appointnment of a representative of the
Bondhol der s.
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