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Company Nu, 173691
THE COMPANIES ACTS 1948 10 1983

and
THE COMPANIER ACT 1985

COMPANY LIMITED BY SIARES
QRDINARY RESQLUTIONS
and
SPECIALRESOLUTION

of
WARDINGION PLG
Passed the 24th day of July 1993

At an ANNUAT, OENIRAL MESTING of thoabova-uamed Company duly convensdand held
ut Trinlty House, Tower Hili, London ECIN 4DH on Friday the 24th day of July 1958 the
following resolutions were duly passed as 1 Resolurions Nos, 1 and 2 25 Ordinzry Resoluions
and a3 to Reselution No. 3 as a Special Resolution of thas Company:

1. That the directors be and they are hiordhy authorised in avsordancs with, and subjoct to
the terms of, Antiele 17 of the company’s Aricles o> Azsocialion to allot eclevant
securitien vp 1o an apgreate nominal ameunt of £8,818,524 provided shu zhis autbority
shall expire on 23rd October 1993, or, ieailion,en theexpity of he next Annudl Gonornl
Meeting of the company aller the pasting of s repolution.

X ‘Thats

(a}  The Waddington P1.C 1998 Peformnante Reluted Share Plan (the Plat™), tho
tles of which have boen producod fo the sueoiing and instinlled by the Cheirman
thereof for Memifieation and the priscipal terms ofwhich are summarised inthe
appendik to e ciecular Sated Nzt July 1958 from the Chaivmnn o the compaty
1o the shareholders, beand is hordhy aygprovedznd thedirodtoms beand archordly
authorised ey tha same it effeot withsudh amendmoms zsmay be roquined
(ineluding modifying the Pian % toke into aceountany tax, exchange ounttol ot
seoutities regulations whethet in the UR or avorsens, either geoeonlly or n
rolation to any participuat or elns of paivipants); and

()  the directors be and are herely authorised fo wole as dirodtors on any matter
connedted with the Plan and be wourted for the purpose of wmy resolution
regarding the same in the quorarn prosert ot eny moeting of diroctors
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nonvithstanding thas they may be Interested In the szme provided that a director
shall not vote on any resolution concerning his individunl participation in the
Plan, ’

SRECIALBESQLUTION

That, subject to the passing of the ondinary resolution sumber 1 sel outIn tie Notlec of
Annual General Meoting of the compsany dated IstJuly 1998, the directors baand they
are hicreby authorlsed In accordange with, and subjost to tha tomms of, Anticis 18 al'the
company's Arileles of Assoclation to allet equity securitles forcash and, forihe purposes
of paragraph 18.2 of that Article, up to an apgreasis nominal amownt of £1,322,778,
pravided that this authorily shall expire on 23 October 1999, or, i earlicr, on dho oxplry
of the next Annual General Mexting of the company afier fhe passing of this resolution,

Contified true copy i ’ﬁ&s«wﬂ* .
MEY Company Sooroary




