No. 894638

COMPANY LIMITED BY SHARES

RESOLUTIONS
or

GRASEBY PLC

PASSED ON 23RD MAY 1996

At the ANNUAL GENERAL MEETING of Lhe above-named company duly convened and
held at The Hyde Park Hotel, 66 Knightsbridge, London SW1Y 7LA on Thursday 23rd
May 1996, the following Resolutions were duly passed in the manner required for the
passing of ORDINARY and SPECIAL RESOLUTIONS, respeetively:

(i)

(i)

(i)

i

ORDINARY RESOLUTIONS

That the auvthorised share capital of the company be and it is hereby increased from
£18,030,000 to £20,750,000 by the creation of an additional 10,880,000 ordinary
shares of 25p cach in the capital of the company.

That the directors be and they are hereby gencrally and unconditionally authorised
pursuant to section 80 of the Companies Act 1985 to exercise all the powers of ihe
company $o allot relevant securities (within the meaning of section 80 of the said Act)
up to an aggregate nominal amount of £4,610,” 94 for the period commencing on the
date of the passing of this resolution and expiring at the end of the annual peneral
meeting of the company next following the passing of this resolution, save that the
company may before such expiry make an offer or agreement which would or might
require relevant securitics to be alloted after such expiry and the directors may aliot
securities in pursuance of any such offer or agrcement as if authority hereby had not
expired.

SIECIAL RESQLUTIONS
That the Articles of Asgsociation of the company be and they are hereby amended by;

(a) deleting Article 89 and renumbering he subsequent Articles accordingly;

T




(b)  deleting the words "in two daily newspapers with a national circulation" from
Article 28 (iv) and inscrting in their place the words "one in a newspaper with
a national circulation and the other in a newspaper circulating in the area of
the address of the holder of, or person entitted by transmission to, the shares
shown in the register,";

(©) inserting the words ", within not more than seven days," before the words
“cancel the restriction nolice" in Article 76(if); and

(d)  deleting the word “is" {rom the first sentence of Article 102(G) (as currently
numbered) and inserting in its place the words *, taken together with any
person connected with him, is to his knowledge,"

(i)  That, subject (o the passing of the previous resolution, the directors be and they are
hereby empowered pursuant to section 95 of the Companies Act 1985 10 allot equity
sceurities (within the meaning of scetion 94 of the said Act) for cash pursuant to the
authority conferred by the previous resolution of the company as if sub-section (1) of
section 89 of lhe said Act did not apply lo any such allotment, provided that this
power shall be limited to:

(@) the allotment of equity securities in connection with a rights issue in favour of
all holders of relevant equity seeurities where the equity sccuriiies respectively
attributable to the interests of all holders of relevant equity securities are
proportionate (as ncarly as may be) to the respective numbers of relevant
cquity securities held by them, provided that the directors may make such
exclusions or other arrangements in respect of any legal or practical problems
under the laws of, or the requirements of any recognised body or uny stock
exchange in, any territory and in respect of fractional entitlements as they
consider necessary or convenient: and

(b) the allotment (otherwise than pursuant to item (1) above) of cquity securitics
up to an aggregate nominal valuc of £806,982

and shall expire al the end of the annual general meeting of the company next
following the passing of this resolution, or, if earlier, fifteen months after the date of
this annual general meeting, save that the company may before such expiry make an
oifer or agreement which would or might require equity securities to be alloued after
such expiry and the directors may atlot equity securitics in pursuance of any such offer
or agreement as if this power had not expired.

S M Giick
Secretary




I3

Aoy
00" 0oL

007001
00"G0T

00°CH

00001

SSAULWON JLayl JO
“§2aLJ42LPLSgns Aq
play ssaeyg %

1 - abey

007001
007001

007001
007001
007001
00°00T
00°001

007001
00" 00t
00° 001
80700t
00001
007001
06700t
00001
00001

SIBULWON S3L
JO 8E9peg Ag
play ssueyS %

PG 3 WS 1S3VIBWE N9 Agese.g-
w“m Hm” N3 patLwL] 2593J57U] JJSY DULJOG-
PO I3 ' PITLLY 3S83491u] AgQaseJg-
PO 9h3 patilL] PaLRIlU AGeSPJD-
Asrutpuac oN3 pa3LWLT SSBULWGY dnoJdg AGISEJD-
pao
“puae
o
pJo 33 PalLwL yoerixa| 4 Agssedg-
PO I3 DILWL £11an33S Agase.y- |
KizuLpao 9N3 paltwi soweeulg Agosedy-
Aduiplao oN3 PEILWLT S{CUIIUT) Agasedy-
Areutpuio o3 pa31wLy 1s8g Agesaun-
‘DJg 93 DLW [BI1AL[BUY Agasedn-
pag 5N3 pajLwLy Luedwo) Buiasedpeodg abplique)-
PO SR pa1LBLY (Sauk)|0d) 179
B0 S/LE| PRILWLT §823SNJ) 3SNOH DJiuelcg-
A1euLpuo IN3 PSILWLT (8 "OU) SSNOH 21UR10G-
AJeutpuo M3 PRILULT 239U 237 BuLj|ag-

Auedwo) 10 Jwey
DIoH sarys  duodug
10 S§SB|] JO 8de|g

(SONINVIIIANN AYYIQISENS dNOYD AgISwuD)
(03ANIWY SV) S86T LIV SAINVAHOD 3HL 40 S ITNAIHDS H3ONN 318vS010510
SI J1d AGISWD 40 ISHYIINT 3HL HOIHM NI SONINVINIGNA




" paum
00001 Adeutpao H (Buoy BucH) pazlwL] [edLpsy AQeSeds-
00001 oI (8413) paruwLy |201pay AgaseJs-
00°60T pap 4 yS 9Jued{ [e3LP3Y Aqase.y- |
007001 pJG 4 "y¥°S 2oueL] AQDSEJY-
00001 Adeuipuo & pa1iw (Aasusp) Agaseuy-
0z°66 pIg 9 (uN1B(33) YS/AN Le2LPay Aqasesn-|
SL7v6 pap T (SpuetJsyleN) "A'g BDLIpSH Agesedg-
00°001 Adeurpig 53 pB11W17 usSIIpUY AgeseJsn-|
007001 faeupao o3 ps1LUL] 2833dS Agasedn-
00°001 piitllel} SN Ul oedads Agosaug-
047v9 pJo S ] U uIsJIpUy AOSSeJg-
007001 SN Juy (S119sNnYdessey) Agsseun-|
00001 SR JUT S2IMPOJg 1RISLIUY-
007001 , DuQ I A8 SJ31dweS ulsJIpUY-
007901 ‘PO 5N3 PITLLT SBULP|OY Se3SUaA) Agasedy-
007001 £J0 oN3 DOLLWLT SWSASASOUD [} AQaseuy-
y 00°001 Aueutpao N3 PSILWLY |RILPS} Agesedy-
(0001 pJo N3 PR2LULT S2LU0T Agesedn-
é 007001 £apuLpaC O PILLWL] SIDYSTY 2WSWISAAU] AQaseds-
TR SEE srens o o) 1o s
- Pi3y Sodeys ¥ pLay saJdeys z 10 sse[) 1o a2e(d
. ¢ - 3bgg
L




[

)
o

" U
96 66
00001
00°00T
00° 001
00001
00-cor
007001

96°66
96°66

66766

007001
007001
00°00T

00° 001
607001

00°00T

SIBULWOYN JL3UL U0
“salJeLpisqns Ag

. Piat sedeys g

¢ - abey

- -

Adeuipao SN
Aseuipao O3

uouso] s

STh

BJag g

ucwoy N¥D

pa0 iy

feupld g

pag ON3

007901 Pag o3
007001 P M3
007001 P40 ON3
00" 001 Adeutpuo ON3
uowoy  §N

uowoy  cgen

LOWG,) “S°f)
4944
uowwo?) S
pag a
SOIULWON Sl
40 8£9768 Aq PLH aJdeys  duoour
2ley ssdeys g 40 SSB|) 40 828y

i

uotazacdso) Butpoy usl[y- |
pa3LLT US|y AgaseJy-
JUT JOSUSS Hd-
Ui Juy butsog Agaseug-
HOQUe) Judy Burucy Agsseuy-

Ju] epeue) 443y BuLucy Agasesg-

PalLWLT (ZN) JL43Y Butsog £gaseuy-

P31l U0113218(] JJIY BuLlog-

21d suey BuLaogn-

paitw)y abpLigue) 10 afd-
paawwi ABojouyds) Agasedg-
P2LUILT SS91SNJ1 UOLSUSY AQasauy-
Ul sjod1uon Agaseay- |
uctiedoduo) uuewy|op Agssedsy-

JuT S313d0-04103 (3 Agaseuy-

U0{1840d.10] SPISJIBA] AGSSRIG-

HQWS yLUYdaIULZ1p3Y AQasedy-

Auzcuo) 10 swey




ll.lﬂl.ll{f-l‘d\ . o = - .\

007001 AspuLpuo 943 pPRLlWLT yoteasay |961Y-!
00001 Ddo L E DSILULT 3JdR) YI[EsH |esJsAatufn-
007001 Kdeurpao | pa3LuL sauoydaisjoipey eaoy-
00°001 AJeuppJo 9M3 PIILWLT SPOYTSWOLISH-
96766 ‘PIO pey -~
96 66 AJRULpIO N3 PS1LWLT BULJOTLUOY 10NPOJd AQSSEUg-
007001 AseutpJo 9N3 pa1LWLT (23SeH Y9 Aqeseag-
1 SSAULMON Sty JO SSSULMON S3L Aueduoy) Jo sway
“S3LJIBLDLSANS AQ J0 8E9%68 AQ PI8H 24eyS  dJoou
. Py saJeys g play SIURYS g 40 SSE(] 40 3d2|g
_ ¥ - abey




