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THE COMPAMNIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY AND SPECIAL RESCLUTIONS

OF
ROLIE & NOLAN PLO

At the Annual General Meeting of the {f&m{g&my held at the Chartered Accountants’
Hall, Moorgate Place, London L2 on Wednesday 23rd August 1995, the following
resolutions were duly pased as Ordinary and Specal Resolutions respectively-

OEDINARY BESOLITTIONS

9. THAT:

The Rolfe & Molan Fixecutive Share Option Scheme 1995, the provigions of
which are summarised in the Appendix to the letter to members of the
Company dated 2Ist July 1995, and to be constiluted by the rules produced
in draft to this meeting and for the purposes of identification initialled iy
the chairman hereof, be and is hereby approve? and the directors bo and
are hereby authorised to do all acis and things which they may consider
necessary or expedient Tor implementing and piing elfect {0 the same,

1 THAT:

The Directors be and are hereby generally and unconditionally authorised
for the purposss of section 80 of the Companies Act 1985 to aliot relevant
securities {within the meaning of that section} up to & meximum aggragate
norinal smount of £277,729 provided that this authority shall expire on
2ind August 2000 save that the Company may before such expiry make an
offer or agreement which would or might require any such relevant
securities o be allotted after such expiry,

SPECIAL BESOLUTION

i THAT:

Subject to the paseng of Resolution ¥ the Directors be and are hersby
empowerad 1o allol or to make any offer or ggreement to allot &»:?;ixy
stourities of the Company pursuant lo the authority  containgd in
Resolution 10 as if Section 8% (D of the Companics Act 1985 did not apply
to such allvtment, provided that such power shell be limited:
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gl o the allotment of equity securities in connection with a rights
issne where the equity securities are offered to the holders of
Grdinary shares as nearly as may be in the proportions in which
they hold such shares but subleet to such exclugions or other
arrangements as the Directors wmay  consider DECESSATY  OF
expedient I reletion to fractions! entitiements or legal or
practical problems arising under the laws of, or the requirements
of any regulatory body or any stock exchange . any territory;
arud

) to the allotment of equity securities pursuart to the terms of any
share scheme for employess approved Ly the Company in
{eneral Mesting: and

) o the allotment (otherwise than pursuant 1o paragraphs {z} and
s} a?:;@w} of equity securities up o a8 maximum nominal amount
of £61,113,

and shall expire at the conclusion of the next Ansual General Meating of

ihe Company or on 22nd Movember 1996, whichever is the sooner, save that

the Directors may make any offer or agreement before such expiry which

would or might require equily securities to be allotted after such SEPIrY;

words and expressions defined in or for the ;}w;goms of Sections 89 (o 96

gmiz,?wp of the Companies Act 1985 shall bear the e misanings in this
esolution.

| Dated 23rd August 1995
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T M Hearley
Chairman




